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IMPORTANT NOTICE 

This information memorandum (“Information Memorandum”) constitutes a financial promotion pursuant to 

section 21 of the Financial Services and Markets Act 2000 (“FSMA”) issued by Enterprise Investment Partners LLP 

(“EIP”) of 1-6 Speedy Place, Cromer Street, London WC1H 8BS. EIP is authorised and regulated by the Financial 

Conduct Authority (“FCA”) (FRN: 604439). 

This Information Memorandum is issued solely for the purpose of seeking applications to the Hindsight Media EIS 

Fund (the “Fund”). Prospective Investors should not regard this Information Memorandum as constituting advice 

relating to financial, legal, taxation or investment matters. All potential Investors should seek specialist independent 

tax and financial advice from a Financial Intermediary authorised under FSMA before subscribing to the Fund.  

The Fund is an unapproved EIS fund which will comprise of shares in a selection of EIS Companies. EIP will be 

responsible for the discretionary management of the Fund. Each Investor, for legal and tax purposes, will be the 

beneficial owner of a specific number of shares in each Investee Company. All shares and cash will be managed on 

a collective basis in accordance with the investment objectives and restrictions set out in Schedule 1 of the Investor 

Agreement. It is the responsibility of the Investor and their Financial Intermediary, where appropriate, to ensure 

that this opportunity is a suitable investment in light of the contents of this Information Memorandum and their 

individual circumstances. 

The Fund is an Alternative Investment Fund (“AIF”) for the purposes of the Alternative Investment Fund Managers 

Directive (2011/61/EU) (“AIFMD”). It is not an Unregulated Collective Investment Scheme within the meaning of 

section 235 of FSMA nor a Non-Mainstream Pooled Investment by virtue of it being a fund complying with the 

meaning of Article 2 of the Schedule to the Financial Services and Markets Act 2000 (Collective Investment Schemes) 

Order 2001 and, pursuant to clause 15.2 of the Investor Agreement, Investors are entitled only to the withdrawal 

rights prescribed by the clause.   

The promotion is only suitable for, and should only be distributed to, individuals who are classified as being at least 

one of: 

(a) a professional client; 

(b) an existing client of an authorised firm that will confirm whether this investment is suitable for them, as 

per COBS 4.7.8(2)R; 

(c) certified as a high net worth investor within the meaning of COBS 4.7.9(1)R; 

(d) self-certified as a sophisticated investor within the meaning of COBS 4.7.9(3)R; 

 

Investors in the Fund will make Investments together and their Investments will be managed by EIP on a common 

basis. The Fund will, therefore, constitute a collective investment undertaking within the meaning of the Market in 

Financial Instruments Directive (“MiFID”) and, by virtue of the exemption for collective investment undertakings in 

Article 2.1(h) of MiFID, the Fund falls outside the remit of MiFID. 

Applications may only be made, and will only be accepted, subject to the terms and conditions of this Information 

Memorandum. EIP has taken all reasonable care to ensure that all the facts stated in this Information Memorandum 

are true and accurate in all material respects and that there are no other material facts, or opinions which have 

been omitted which would make any part of this Information Memorandum materially misleading. 

All information and illustrations in this document are stated as at the date of this document. All statements of 

opinion or belief contained in this Information Memorandum and all views expressed and statements made 

represent EIP’s own assessment and interpretation of information available to them as at the date of this 

Information Memorandum. No representation is made or assurance given as to the accuracy, completeness, 

achievability or reasonableness of any views, statements, illustrations or forecasts or that the objectives of the Fund 

will be achieved. Prospective Investors are strongly advised to conduct their own due diligence including, without 

limitation, the legal and tax consequences of them of investing in the Fund and must determine for themselves 

what reliance (if any) they should place on such statements, views or forecasts. No responsibility or liability 
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(whether direct, indirect, consequential loss or other) is accepted by EIP, its subsidiaries or Associates or any of 

their members, officers, employees or agents in respect thereof. This does not limit any liability EIP may have to 

Investors under the regulatory system. Prospective Investors’ attention is drawn to the section entitled Risk Factors 

on pages 24 to 26. The information contained in this Information Memorandum makes reference to the current 

laws concerning EIS Reliefs, IHT relief, Capital Gains Tax deferral and Business Investment Relief. The levels and 

bases of these reliefs may be subject to change and are not guaranteed. The tax reliefs referred to in this 

Information Memorandum are those available as at the date of the IM and their value depends on individual 

circumstances.  

New Risk to Capital Condition – Announced in Budget on 22 November 2017. One of the outcomes of the Budget 

was that the Government and HMRC are introducing a new “Principles-based” test, to ensure EIS companies and 

their investors are exposed to significant risk and have the objectives to grow and develop over the long term.  

This is also known as the “Risk-to-Capital” condition and it will apply to investments made on and after the (to 

be determined) date of Royal Assent of the Finance (No. 2) Bill 2017-19.  As a result, even though the investee 

companies of the Fund have EIS Advance Assurance and any shares issued will be prior to the date of Royal Assent 

of the Finance (No. 2) Bill 2017-19, you should only invest if you accept that there is no guarantee that the formal 

EIS claims will be agreed or that such agreement will not be subsequently withdrawn. In those circumstances, 

Subscription monies will not be returned to Investors. If an Investee Company fails to obtain EIS Qualifying 

Company status, or if it is subsequently withdrawn, EIS income tax relief and capital gains tax deferral relief 

would not be available to Investors or could be withdrawn. 

The Fund will invest in small unquoted companies. Such companies, by their nature, pose a greater investment 

risk than larger companies. There is no market in unquoted companies’ shares which means that the Investments 

within the Fund will not be readily realisable. Even after the EIS Three Year Period, the realisation of such 

Investments in Investee Companies may take a considerable amount of time. Investors should therefore consider 

an Investment into the Fund to be a long term investment.  

This Information Memorandum does not constitute, and should not be considered as, an offer to buy or sell or 

solicitation of an offer to buy or sell any security or share. It does not constitute a public offering in the United 

Kingdom. In addition, this Information Memorandum does not constitute an offer or solicitation in any jurisdiction 

in which such an offer or solicitation is not authorised or in which the person making such offer or solicitation is not 

qualified to do so or to any person to whom it is unlawful to make such an offer or solicitation. It is the responsibility 

of each recipient (including those located outside the United Kingdom) to satisfy himself or herself that they are 

fully compliant with all applicable laws and regulations of any relevant territory in connection with any application 

to participate in the Fund, including obtaining any requisite governmental or other consent and observing any other 

formality presented in such territory.  

Past performance is not necessarily a guide to future performance and Investors should be aware that share 

values and income from them may go down as well as up and Investors may not get back the amount subscribed. 

Changes in legislation in respect of EIS in general, and qualifying investments and qualifying trades in particular, 

may affect the ability of the Fund to meet its objectives and/or reduce the level of returns which would otherwise 

have been achievable.  

Applications may only be made and will only be accepted subject to the terms and conditions set out in the 

associated Investor Agreement.  
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WELCOME TO HINDSIGHT 

Over the past seven years the Hindsight team has been 

quietly building a commendable reputation and track 

record in the filmed entertainment industry. A philosophy 

and investment strategy of seeking and exploiting market 

imperfections has helped deliver an exceptional level of 

investment performance that we hope to maintain over the 

coming years.   

The Hindsight Media EIS Fund intends invest in projects 

which offer the possibility of significant commercial upside 

while seeking to mitigate risk. We are committed to 

offering first option to the Fund on all EIS qualifying 

investments that we review and recommend. 

Our pipeline of potential projects for the coming year is 

already looking very exciting with a strong blend across the 

entertainment business. 

 
Tim Smith 

Chairman– Hindsight Media Services Ltd 

 

A WARM WELCOME FROM ENTERPRISE INVESTMENT PARTNERS 

We pride ourselves on working with highly experienced 

asset management teams, whilst providing quality and 

value for our investors. With a focus on transparency, we 

work to transform exceptional concepts into successful and 

fast growing businesses.  

Founded in 2011, Enterprise’s team has grown in recent 

years and the principals have over 15 years of media sector 

experience. Enterprise has raised in excess of £100 million 

across multiple sectors over the last five years. 

We believe that the media sector continues to present 
exciting prospects for tax efficient investors and that, given 
their exceptional track record, the Hindsight team are well-
placed to take full advantage of its opportunities. 

 

 

Martin Sherwood 
Founding Partner – Enterprise Investment Partners LLP  



Hindsight Media EIS Fund 6 

 

PART I – THE FUND 

The Hindsight Media EIS Fund (“the Fund”) is a discretionary investment management service that will aim to invest in a 

diversified portfolio of film, television and video game production companies that carry on EIS qualifying trades.  

The Fund’s investment strategy will prioritise risk mitigation while targeting moderate returns over the life of the Fund. The 

Fund aims to achieve these objectives through a combination of industry experience, careful due diligence of potential 

investments and the use of the EIS. 

KEY BENEFITS 

Experienced Management Team  Investment Track Record 

The principals of Hindsight have over 10 years of media finance 
experience and have collectively raised over $500 million for 
over 50 film and television projects on both sides of the Atlantic 
and have funded projects such as The King’s Speech, Wolf Hall 
and Chef. 

  Over the past five years the Hindsight team have realised 
£48.6m from a total investment of £40.6m, with an average 
annual return of over 40% net of fees. Of these 8 were EIS 
qualifying media projects.  

   

Portfolio Diversification  Growing Market Sectors 

The Fund intends to invest its funds across three media sectors: 
film, television and video games; in order to provide a more 
diversified investment profile and minimise risk. 

 
 Global box office revenues are forecast to reach over $38.3bn 
by the end of 2017 with the television and home entertainment 
market forecast to be worth over $260bn at the end of 2017. 
The Video Game market continues to grow and is set to be 
worth more than $100bn in 2017, 

 
KEY RISKS 

Trade  Capital 

Media production activities are a risky activity and there is no 
guarantee that an Investee Company will be profitable or even 
recover any of its costs. 

 
There are no guarantees that target returns will be achieved 
and the value of Investments in the Fund may go down as well 
as up. Investors’ capital is at risk and they may not get back the 
amount invested. 

   

Liquidity  Taxation 

Investments will be in illiquid, unlisted companies and potential 
Investors should not consider investing if they might require 
access to their funds in the short to medium term. 

 New Risk to Capital Condition applies to investments made on 
and after the (to be determined) date of Royal Assent of the 
Finance (No. 2) Bill 2017-19.  As a result, even though the 
investee companies of the Fund have EIS Advance Assurance 
and any shares issued will be prior to the date of Royal Assent, 
you should only invest if you accept that there is no guarantee 
that the formal EIS claims will be agreed or that such 
agreement will not be subsequently withdrawn. 

 

 
OFFER DETAILS 

FUND 
Minimum Investment £10,000 

Minimum Fund Size £500,000 

Maximum Fund Size £25,000,000 

  

Target Return £1.20 per £1.00 invested (excluding EIS income tax relief) 
  

CHARGES 

Initial Charge 3.5% 

Annual Management Fee 1.0% 

Annual Media Adviser Fee 1.5% 

Performance Incentive Fee 25% of net distributable proceeds from the Fund in excess of £1.20 Hurdle for each £1.00 invested 

Adviser Charge Facilitated, subject to agreement between Investor and Financial Intermediary 
  

CLOSING DATES1 2   

2017/18 Tax Year 31 January 2018 28 February 2018 

1 subject to change at the discretion of the Manager 2 dates subject to waiving of 14-day cancellation rights on application form 
 

  

DATE OF THIS IM 

22 December 2017 
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THE MEDIA ADVISER - HINDSIGHT 

The media adviser is Hindsight Media Services Limited, an integrated media company that focuses on the financing of film, 

television and video game productions. Hindsight was founded in 2009.  Hindsight has offices in both the UK and USA due to 

the predominance of production activities in both countries.  

The principals of Hindsight have over 10 years of media finance experience and have collectively raised over $500m for more 

than 50 film and television projects on both sides of the Atlantic including The King’s Speech, Wolf Hall and Chef. 

TIM SMITH – CHAIRMAN 

 

Tim has worked in the marketing, financing, and production of filmed entertainment for over 
twenty years.  

He has worked for Twentieth Century Fox and for well over a decade Tim owned and ran 
Foresight, one of the most successful entertainment agencies in Europe during the 1990’s. 
Tim founded Prescience in 2004 before establishing Hindsight in 2009. 

Tim has worked with such film clients as Walt Disney’s Buena Vista International, Warner 
Brothers and PolyGram. Since 2002 he has acted as Executive Producer on over 30 
productions. 

Currently Tim is Chairman at Hindsight. 

 

JAMES SWARBRICK – CHIEF EXECUTIVE 

 

James started his career in the City in 2003 moving to Smith & Williamson Investment 
Management in December 2004 before joining Hindsight in 2009. James has raised, 
structured and managed funds for over 70 productions.  

In addition, James has raised funds for a number of AIM, private equity, EIS and VCT 
transactions in a variety of industry sectors including retail, leisure, media, insurance and 
technology.  

Currently James is Chief Executive Officer at Hindsight. 
 

  

NEENA TAILOR – CHIEF FINANCE OFFICER 

 

Neena Tailor is an ACMA Qualified Accountant with 20 years of experience in Finance and 
Accounting in the Non for Profit/Charity Sector, Communications and Retail. 
 
Recent roles have been working for CfBT Education Trust as Group Management Accountant 
and The National Trust as Finance Analyst. 
 
Neena has acquired extensive technical experience covering Financial Management, 
Controls, Change Management, System Implementation with Local and Global Finance and 
Project teams. 
 

JAMES SCOTT – COMMERCIAL DIRECTOR 

 

James has worked across film sales, distribution and finance for over 15 years. He started his 
career managing film and TV productions for a large investment bank and then spent several 
years in international sales. 
 
At Hindsight, James looks after all sales and distribution activity, helps source new projects 
and works in business affairs. 
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TRACK RECORD 

The executive management team of Hindsight has advised across a number of EIS investments in the film and television 

sectors since 2012. Their in-depth commercial and industry knowledge, along with an appreciation of the technical aspects 

of EIS investments, has resulted in a demonstrable track record of successful EIS media investments. 

PAST EIS PROJECTS 

Project Date 
Project 

Type 
Budget (£) 

Investment 
Amount (£) 

Recouped 
(£) 

Investment 
Type 

Holding 
Period 
(Yrs) 

Avg. 
Annual 
Return 

Welcome 
to New 

York 
2013 Film 3,000,000 356,486 435,484 Production 1.50 14.77% 

Madame 
Bovary 

2013 Film 5,200,000 3,848,288 4,380,070 Production 1.67 8.29% 

La Vida 2013 Film 2,000,000 163,186 183,576 Production 1.33 9.37% 

Chef 2014 Film 10,769,231 3,306,250 4,233,803 Production 0.50 56.11% 

Street Cat 
Named 

Bob 
2015 Film 5,000,000 3,162,800 3,578,306 Production 1.50 8.76% 

Street Cat 
Named 

Bob 
2015 Film 5,000,000 660,00 693,000 Pre-Production 0.12 43.45% 

Patrick 2017 Film 5,700,000 2,800,050 3,220,058 Pre-Production 0.23 64.41% 

         

 

PAST NON-EIS PROJECTS 

Project Date 
Project 

Type 
Budget (£) 

Investment 
Amount (£) 

Recouped 
(£) 

Investment 
Type 

Holding 
Period 
(Yrs) 

Avg. 
Annual 
Return 

Plush 2012 Film 2,300,000 594,000 617,746 Pre-Production 0.10 41.69% 

In the 
Blood 

2012 Film 5,000,000 933,000 981,807 Pre-Production 0.06 82.02% 

IMG 2012 Film 20,000,000 1,584,615 1,743,077 Pre-Production 0.25 40.56% 

Sin City 2 2013 Film 34,000,000 6,000,000 9,880,00 Pre-Production 0.58 112.40% 

Peste 2013 Film 4,615,385 1,244,000 1,311,299 Pre-Production 0.24 22.19% 

Le Petit 
Prince 

2013 Film 66,371,681 2,200,000 2,311,019 Pre-Production 0.10 52.63% 

AutoBahn 
(2) 

2013 Film 18,076,923 2,847,000 3,149,450 Pre-Production 0.41 25.85% 

Dead Man 
Down 

2013 Film 21,923,077 3,600,000 3,841,200 Pre-Production 0.15 44.46% 

Angry 
Little God 

2013 Film 4,500,000 769,231 798,462 Pre-Production 0.09 43.34% 

D Train 2013 Film 10,000,000 1,312,000 1,506,176 Pre-Production 0.17 88.56% 

Kickboxer 2016 Film 7,000,000 1,000,000 1,092,000 Pre-Production 0.17 55.20% 
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S&IT 2016 TV 6,309,986 428,000 449,400 Pre-Production 0.08 62.93% 

Method 
Animation 

2015 TV 5,802,550 599,000 670,880 Pre-Production 0.16 74.24% 

The 
Wanting 

2016 Film 15,000,000 1,636,000 1,799,600 Pre-Production 0.21 48.67% 

Wheelman 2016 Film 9,597,874 805,000 845,250 Pre-Production 0.15 32.59% 

Serenity 2017 Film 20,000,000 850,000 909,500 Pre-Production 0.08 88.10% 

         

 

Past performance is not necessarily a guide to future performance and Investors should be aware that 

share values and income from them may go down as well as up and Investors may not get back the amount 

subscribed. Changes in legislation in respect of EIS in general, and qualifying investments and qualifying 

trades in particular, may affect the ability of the Fund to meet its objectives and/or reduce the level of 

returns which would otherwise have been achievable.  
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INVESTMENT STRATEGY 

The Fund will focus on risk mitigation while targeting a return to Investors of £1.20 per £1.00 invested (excluding tax reliefs) 

after three to four years of investment. Hindsight intends to achieve this by investing across a diversified portfolio of media 

companies carrying out EIS-qualifying trading activities in the film, television and video game sectors. 

Advance Assurance for EIS will be sought for every company and obtained before any investment is made. Hindsight will 

work with the Investment Manager and legal and tax advisers to ensure that all due processes are followed and that all 

investments remain fully compliant with prevailing tax legislation. 

INVESTMENT PROCESS 

The Fund will invest in limited companies established to produce Media Projects. Hindsight, as Media Adviser, will use its 

industry knowledge and relationships to source Projects that it believes to have strong earnings potential. These Projects will 

then be put forward to the Investment Manager for approval and the investment of funds. 

 

On the basis of its experience to date, Hindsight expects to review over 200 opportunities each year. An outline of the 

expected approval process is detailed below. 

 

 

 

 

Preliminary Screening 
From its accumulated experience, Hindsight has established a number of preliminary criteria that it believes any potential Projects 

must meet before being put forward for consideration for investment from the Fund. These include: 

• A realistic production budget that stands up to independent scrutiny; 

• The involvement of leading producers with a proven track record; 

• Strong appeal in both domestic and international markets; 

 

Production Finance 
Following initial screening, Hindsight will seek to ensure that the following criteria are met by the potential Project: 

• Sales estimates and/or distribution projections that are acceptable to the Fund; 

• The involvement of a sales company with adequate capital to meet recoupable sales expenses; 

• Invest in companies that produce projects with visibility on commercial potential. 

 

Production Risk Management 
To reduce the investment risk with potential Projects, Hindsight will aim to confirm the following: 

• Eligibility for production tax credits in country of production; 

• Creditworthy counterparties for Pre-Sale Agreements or those backed with a suitable letter of credit; 

• Acquisition of a Completion Bond to insure against delivery risks associated with the Project; 

• Appropriate insurance for casting requirements of the Project; 

• Agreement from the Sales agent regarding commission deferrals; 

• Receipt in advance of distributor signature deposits. 

 

Board Approval 
Once Hindsight has determined that a Project and its underlying elements have met the above criteria a full due diligence report is 

prepared for approval by the Fund’s Investment Committee made up of members of Enterprise and Hindsight. The pack will contain: 

• A financial analysis of the Project’s production costs and an outline of the creative elements, synopsis and cast; 

• A full breakdown of the sales forecasts and business projections for the project; 

• Details and credit checks (where relevant) of counterparties, such as sales agents, distributors and producers. 

Transaction and Execution 
Once approval is given by the Investment Committee, Hindsight will engage with dedicated media lawyers (Field Fisher Waterhouse, 

Sheridans or Wiggins LLP) who will advise on the Media Project investment by the EIS Company and review the long form agreements 

for the Company and the Fund’s obligations. 

Once the agreements are in final form they will be presented to the Directors for final approval and comment.  

Once satisfied, the Investment Manager will authorise payment. 
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INVESTMENT MONITORING 

After a transaction has closed and funds have been deployed by the Investee Company, Hindsight will monitor, on behalf of 

the Fund, the negotiation of distribution and licensing agreements (including Pre-Sale Agreements) in relation to Projects 

with distributors, sales agents and other entities providing distribution or sales agency services for the Projects contracted.  

Hindsight will monitor and report on progress in production and post-production of the Projects. Hindsight will also, on behalf 

of the Fund, oversee all revenue collection procedures put in place in relation to the exploitation of Projects and will monitor 

the periodic reports of the collection agents on an ongoing basis. 

Both Enterprise and Hindsight will take non-executive positions on the Boards of Investee Companies to offer their guidance 

and expertise. Enterprise, as the Investment Manager, will prepare reports for Investors and, where applicable, their 

Financial Intermediaries, on a quarterly basis to provide updates on the progress of the Investee Companies. 

EXIT STRATEGY 

It is expected that the majority of Investee Companies will have their assets sold or realised between three and four years 

following investment by the Fund.  The Boards of the Investee Companies will consult with shareholders to assess the range 

of options that are available to achieve a disposal of their shares in the Investee Companies. This may include a trade sale or 

perhaps, in certain circumstances, a sale of any residual rights held by the Investee Companies after which the relevant 

Companies could be put into a Members Voluntary Liquidation. 

RISK MANAGEMENT 

The Fund will only invest in Projects that provide Investors with significant downside protection and will also employ 

additional measures, such as insurance, to ensure that the risk profile of the Investee Companies is kept to a minimum level. 

Outlines of the various measures that will be taken can be seen below: 

Production Tax Credits 

Various regions offer tax incentives for qualifying Productions which can be reclaimed upon completion of the production 

work. Further details of these credits can be seen on page 11. The credits vary from 20% to 40% and any investment made 

by an Investee Company into a Project will be matched against the expected credit. 

Pre-Sale Agreements 

Pre-Sale agreements are the forward selling of rights to the production. These agreements will result in payments being 

made by the production counterparty to the Investee Company upon the completion of the Project. Only projects with a 

reasonable level of presold territories attached to demonstrate market demand will be considered. 

Other Sale Agreements 

These are further agreements for the rights to the Project which are not yet signed at the time of investment by the Investee 

Company. They will typically project at least the total Project cost in unsold value around the world and will constitute 

distribution rights for overseas territories. 

Production Insurance 

All Projects should have insurance protecting against any partial or total loss arising from insured events. This includes 

accident or illness affecting key cast or crew members, and damage, fire and theft at all stages of the process up to 

completion of the Project. 

Errors and Omissions Insurance 

All Projects should have an Errors and Omissions Insurance policy in place which provides protection against any claim made 

against the Projects such as challenges to intellectual property rights.  

Completion Bond 

A Completion Bond is to be taken out in most cases. It is acknowledged that the Completion Bond will, however, typically 

contain exclusions, such as in respect of exchange rate risks and certain Force Majeure Events and that the bond would not 

cover any tax benefit lost by completion not occurring on time. For those Projects where there will not be a traditional 

Completion Bond, a suitable guarantee from a creditworthy third party will be required. 

Sales Estimates & Sales Agent 

Hindsight will obtain sales estimates for each Project and, where relevant, a revenue forecast. A reputable international sales 

agent should be appointed for each Project put forward to the Investment Committee. 
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Collection Agent 

An independent collection agent will be appointed in respect of the exploitation of each Project to receive all revenues to be 

paid by distributors and which should account to the Fund and any other parties entitled to profits, for all revenues derived 

from a Project.  

FILM TAX RELIEFS 

As part of its efforts to reduce the risk associated with investment in media productions, Hindsight intends to make full use 

of production tax reliefs in the various regions where production work on Projects takes place. The principals of Hindsight 

have experience of carrying out productions in a number of countries and regions with a variety of tax reliefs. The most 

significant reliefs that they expect to make use of are outlined below. 

UK Film Tax Relief 

Under current arrangements, companies producing Films and high-end Television that meet certain qualifying criteria are 

eligible for a rebate of up to 25% of all qualifying expenditure made in the UK. The key requirements for eligibility are that 

the production must either pass the cultural test administered by the British Film Institute (BFI) or be classified as a co-

production. The production must also be intended for either theatrical release or television broadcast. 

To satisfy the cultural test, the company carrying out the film or television production must satisfy a points-based assessment 

which takes into account factors such as whether the film is set in the UK or European Economic Area (EEA), whether the 

lead characters are played by British or EEA citizens or residents and whether a certain amount of the production work takes 

place in the UK. If a film or television production scores more than 18 out of a possible 35 points it is eligible for classification 

as a British production. It may also reach this classification by being a co-production with one of numerous regions that the 

UK has a bi-lateral co-production agreement with.  

The primary tax relief available to film and television productions that qualify as British is Film Tax Relief (FTR). FTR is available 

to British productions that spend at least 10% of their costs in the UK and offers a rebate of 25% on qualifying production 

expenditure. Qualifying production expenditure is taken as the lower figure of either the total UK-based production 

expenditure or 80% of the total core production expenditure. There is no cap on the total amount that can be claimed. A 

company carrying out a production that qualifies for FTR can, in some circumstances, also claim an additional deduction 

against any taxable profits that arise from the production. 

Australian Screen Production Incentive 

The Australian Government currently offers a number of tax incentives for films and television productions that have work 

carried out in Australia. These include the Producer Offset, the Location Offset and the Post, Digital and Visual Effects (PDV) 

Offset. All of the schemes are based on a tax rebate calculated with reference to the Qualifying Australian Production 

Expenditure (QAPE) of a production. QAPE is defined as the production expenditure that is incurred, or reasonably 

attributable to goods and services provided in Australia, the use of land located in Australia and the use of goods that are 

located in Australia at the time they are used by the production. 

The Producer Offset gives a tax rebate of 40% of the QAPE of a feature film with a cinematic release and 20% of the QAPE 

incurred by a non-feature film (such as television and other productions). The Location Offset gives a rebate of 16.5% of 

QAPE for projects with a QAPE of over $15m while the PDV Offset provides a rebate of 30% of QAPE that relates to post-

production services and digital and visual effects. The Location and PDV Offsets are mutually exclusive to the Producer Offset 

and cannot be combined with it. 

US State Tax Incentives 

In the US, tax incentives for film and television production are determined at a state level with some states offering generous 

incentives while some offer none at all. By way of example, California offers a range of tax credits for productions that spend 

75% of their production days or budget in the state. Independent films with a minimum budget of $1m may claim a 25% 

transferrable tax rebate on the first $10m of qualified expenditures. A 20% non-transferrable tax rebate is available for 

feature films, movies-of-the-week, miniseries, new televisions series and television pilot episodes. Further credits are also 

available for existing productions relocating to California and/or carrying out post-production work such as visual effects and 

music scoring in the state. 

Video Games Development Tax Relief (VGTR) 

VGTR is a tax relief that can be claimed by games production companies in respect of expenditure incurred in the 

development of British video games. The relief provides an enhanced deduction of expenditure for corporation tax relief or 

alternatively a repayable tax credit may be claimed. This relief is part of the UK's system of creative industries tax reliefs. 

Relief on video games applies for games that are intended for supply to the general public, pass the cultural tests and 

where at least 25% of the core expenditure on the game is incurred on goods and services provided from within the 

European Economic Area (EEA). VGTR is payable at 25% on the lower of 80% of total core expenditure, and the actual EEA 
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core expenditure incurred. Core expenditure in relation to the video game includes designing (not initial concept design 

costs though), producing and testing the video game. 

TARGET RETURNS 

To illustrate the target returns that may be delivered by an investment in the Fund, the table below lays out three scenarios 

for the return to an Investor per £1.00 invested. The Fund is currently targeting a medium case scenario of £1.20.  Please see 

the assumptions used below in arrive at these target returns. 

    Low Case Medium Case High Case 

Initial Investment  05/04/2018 (100,000) (100,000) (100,000) 

EIS Tax Rebate (30%) 05/09/2018 30,000 30,000 30,000 

Net Investment   (70,000) (70,000) (70,000) 

Investor Distribution On Exit 05/05/2021 104,745 120,371 144,895 

Tax Free Gain   34,745 50,371 74,895 

Tax Free IRR   13% 18% 25% 

 

The above returns and dates are for illustrative purposes only and no forecast (guaranteed or otherwise) is implied or 

should be inferred. The above forecasts are not a reliable indicator of future performance. 

ASSUMPTIONS 

Low Case 

The low case scenario assumes the completion of a first Project which receives a Production Tax Credit equivalent to 20% of 

the Project budget with a 9% fee from the production counterparty, Pre-Sales Agreements totalling 50% of the Project budget 

with a 9% fee from the production counterparty and other sale agreements totalling 30% of the Project budget with a 7% 

return in respect of pre-production finance. The proceeds of the first project are then reinvested in to a second project which 

then receives revenues in the same proportion as the first. 

Medium Case 

The medium case scenario assumes the completion of a first Project which receives a Production Tax Credit equivalent to 

20% of the Project budget with a 9% fee from the production counterparty, Pre-Sales Agreements totalling 50% of the Project 

budget with a 9% fee from the production counterparty and other sale agreements totalling 30% of the Project budget with 

a 25% return and a 7% return in respect of pre-production finance. The proceeds of the first project are then reinvested in 

to a second project which then receives revenues in the same proportion as the first. 

High Case 

The high case scenario assumes the completion of a first Project which receives a Production Tax Credit equivalent to 20% 

of the Project budget with a 9% fee from the production counterparty, Pre-Sales Agreements totalling 50% of the Project 

budget with a 9% fee from the production counterparty and other sale agreements totalling 30% of the Project budget with 

a 25% return and a 7% return in respect of pre-production finance. The proceeds of the first project are then reinvested in 

to a second Project, which then receives revenues in the same proportion as the first, and finally into a third Project which 

also receives the same proportionate revenues.  
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FUTURE OPPORTUNITIES 

As a result of over a decade of media investment, Hindsight has established strong relationships with top level production 

companies with a track record of delivering commercially successful projects: 

PRODUCTION RELATIONSHIPS 

   

   

   

• The Martian 

• Taboo 

• Prometheus 

• The Revenant 

• Spotlight 

• True Detective 

• Wolf Hall 

• The Dresser 

• Howards End 

   

 

INDICATIVE SLATE 

The below “slate” is accurate as at the date of this IM and is indicative and in no way guaranteed:  

  

MBK 

Director: Alex Gibney 

Budget: $2m 

Start Date: October 2017 

Sales Agent: Content 

Killerman 

Director: Malik Bader 

Budget: $7m 

Start Date: October 2017 

Sales Agent: The Solution 

  

  

SHAM 

Director: Peter Cataneo 

Budget: $5m 

Start Date: November 2017 

Sales Agent: West End 

Slay the Dreamer 

Director: Mark Lane 

Budget: $7m 

Start Date: January 2018 

Sales Agent: Film Nation 
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THE MARKET 

According to PWC’s latest Global Entertainment & Media Outlook 2017-2021. 

FILM 

According to the PWC Global Media Outlook 2017-21 Box office revenue are forecast to increase across the world. In North 
America, the gains over the forecast period will be marginal. Box office revenue at the end of 2021 will be at US$12.0bn, up 
from US$11.3bn in 2016, a CAGR of 1.2%. In Asia Pacific, by contrast, the growth in box office will be far more rapid with 
revenue at US$13.9bn in 2016 but set to rise to US$20.4bn by 2021, a CAGR of 7.9%. 

 

 

 

TELEVISION 

Global expenditure on subscription TV will continue to expand over the next five years, growing at 2.3% CAGR to reach 
US$233.1bn in 2021. This expansion is underpinned by an additional 100mn households joining the pay-TV market over the 
forecast period. Subscription TV accounted for 80.2% of the total traditional TV market in 2016 and this will reach 84.0% in 
2021. Public licence fee income will remain important but growth will be modest at 0.7% CAGR, producing revenues of 
US$30.4bn in 2021, or 10.9% of the total. 

Total traditional TV revenue will grow at a 1.3% CAGR to reach US$277.4bn in 2021, compared with US$259.7bn in 2016. 
Expansion is being held back by terminal decline in the physical home video segment, with demand for the purchase and 

rental of DVDs and Blu-rays switching in the majority of markets towards more convenient OTT services. Physical home 
video will decline at an -8.8% CAGR to US$13.9bn in 2021, down from US$22.0bn in 2016. 

 

 

 

VIDEO GAMES 

Source: BFI Statistical Yearbook 

2015 
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The global video games market was worth US$92.8bn in 2016, up from US$52.1bn in 2012, and is forecast to grow through 
to 2021 at an 8.2% CAGR to hit US$137.9bn in 2021. Within this overall figure, all three major categories of revenue also 
grow respectably: traditional gaming revenue will total US$58.7bn in 2021, from a 2016 value of US$47.3bn, at a 4.4% 
CAGR. Meanwhile, social/casual gaming revenue will reach US$74.3bn in 2021, up from US$42.3bn in 2016, at an 11.9% 
CAGR. Traditional video games revenue will cease to represent the biggest share of overall revenue in 2017 when it is 
overtaken by social/casual gaming, but continues to enjoy enviable growth driven by the somewhat surprising ongoing 
strength of the consoles market, and a PC market revitalised by new ways to play and different business models. 

 

 

 

  

Source: Newzoo/HMRC 
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THE MANAGER – ENTERPRISE INVESTMENT PARTNERS 

Enterprise Investment Partners LLP is a specialist smallcap investment boutique established six years ago, whose activities 

include corporate finance, fund management and the design and promotion of tax-efficient investment products. Enterprise 

has considerable experience of EIS and has specific expertise in media, leisure, commercial property, and renewable energy 

sectors.  

PRINCIPAL EXECUTIVES 

CHRISTIAN ELMES - PARTNER 

 

Over the last ten years, Christian has been responsible for developing a number of tax efficient 
products, particularly Enterprise Investment Schemes. Due to his financial and tax background 
and commercial experience Christian is able to lead on tax efficient product development from 
inception through to completion. 

Christian trained at PwC and qualified as a chartered accountant, before moving to Morgan 
Stanley working in the Investment Banking Division. He joined Teather & Greenwood Investment 
Management as Director of Finance and moved with the Tax Efficient Solutions team to Smith & 
Williamson in 2004, becoming deputy head of the department. He left to join Enterprise at the 
start of 2011. 

  

MARTIN SHERWOOD – PARTNER 

 

Martin has many years’ experience of small company fundraising and in particular the tax-
efficient investment market, specialising in the Hospitality & Leisure Sectors. Martin is currently 
chairman of the four British Country Inns companies and of Halcyon Hotels and Resorts plc, 
which is part of the Luxury Family Hotels group, which he helped launch 20 years ago. He was 
founder and Head of Tax Efficient Solutions, first at Teather & Greenwood (1997-2004) and 
subsequently at Smith & Williamson (2004-2010). 

Martin has been closely involved in both Venture Capital Trusts and Enterprise Investment 
Schemes since their inception, and is a founder director of the EIS Association, the official trade 
body of the EIS industry. 

 
 

HARRY HAZEEL – INVESTMENT MANAGEMENT  MARK MCMANUS – MARKETING EXECUTIVE 

A graduate in Economics and Business from Trinity College 
Dublin, Harry Hazeel has experience of both capital and 
derivatives markets, with a focus on the renewable energy and 
environmental sectors.  

He started his career at Libertas Capital plc as part of the 
corporate finance team specialising in AIM admissions, before 
moving to CarbonDesk plc, where he was involved in the trading 
of carbon futures and options. 

Harry joined Enterprise in September 2013 and is responsible 
for investment management and research, with particular 
emphasis on Enterprise’s renewable portfolio. 

 

Mark McManus graduated with a BSc Business Management 
degree from Queen’s University, Belfast. Mark has experience 
working in hospitality, real estate and retail in both sales and 
marketing capacities. 

Mark joins Enterprise as a Marketing Executive to manage the 
company’s marketing goals. From inbound and email marketing 
to social media and content generation, Mark leads and advises 
the team on all marketing aspects. 

With a keen interest in entrepreneurship, start-ups, and travel, 
Mark also enjoys learning new languages and has studied 
French, German, Spanish and Arabic. 

 

JOSEPH LAZARIS - COMPLIANCE  SERJEI KALIRAI – SALES EXECUTIVE 

Joe Lazaris has significant experience assisting small and 
medium sized enterprises across the full spectrum of financial 
services meet their day-to-day compliance requirements. 

Joe has previously worked at three compliance consultancies, 
where he was responsible for assisting clients with a wide 
variety of regulatory issues. 

His role includes supporting the business in fulfilling its 
regulatory and compliance responsibilities, in house legal and 
regulatory review of Investment Memoranda and related 
marketing material.  

Serjei has experience in a number of sectors including the 
service industry, civil service, and banking. He also participated 
in the Combined Cadet Force where he was a non-
commissioned officer for 2 years. 

Serjei joins Enterprise as a Sales Executive, leading the sales 
team and focusing on database growth. 
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ADMINISTRATION AND OPERATION OF THE FUND 

The Minimum Investment for an individual Investor in the Fund is £10,000.  There is no maximum investment that may be 

made by an individual Investor although the maximum amount on which an Investor can obtain EIS tax relief is limited to 

£1,000,000 for any tax year, including Carry Back Relief.  Each spouse has their own limit and they are not aggregated.  This 

limit applies to all EIS investments made within a given tax year.  This limit does not apply to capital gains tax deferral or IHT 

relief which is unlimited. 

The Fund will seek to raise up to a maximum of £25 million. Investors’ Subscriptions may be invested in one or more Investee 

Companies depending on when they invest during the tax year, the amount of Subscriptions at the disposal of the Fund, and 

the existing opportunities available to the Fund. Investors should note they may only be invested in one Investee Company. 

The Minimum Subscription required from Investors for the Fund to proceed is £500,000  Both the Minimum and Maximum 

Fund Size may be altered at the discretion of the Manager, subject to the availability of attractive investment opportunities. 

Timing of Exit 

In order to retain EIS tax reliefs, Investors must hold Shares for at 

least the Three Year Period.  Although the proposed life of the Fund 

is between 3 and 4 years, realisation of the Fund’s Investments may 

take longer than this. Consequently, an Investor should not invest if 

they require access to their capital before the end of 2021 at the 

earliest.  

In the event of a request to exit early, the Manager will cooperate 

with an Investor wishing to sell their shares but Investors should be 

aware that there is no market for such shares and they are not 

readily realisable.  Even in the event that a buyer can be found by 

the Investor, the Investor may have to accept a significant discount 

on their Shares in order to realise their investment early.  Note that 

Shares must be held for a minimum of three years to retain the EIS 

Reliefs. 

The Boards of the Investee Companies will consult with 

shareholders, from the spring of 2021, look for opportunities to exit 

Investors holdings. It is anticipated this will be through a liquidation 

or sale of each of the Investee Companies. Investors should note 

that the Exits of Investee Companies may be delayed and none of 

the Exit options above may be available to them. 

Withdrawals 

Partial withdrawals from the Fund are not permitted. However, 

Investors may terminate their Investor Agreement and make an 

early withdrawal from the Fund by transferring their shareholdings 

in the Investee Companies into their own names. In the event that 

Shares are sold to a third party before the end of the Three Year 

Period, Investors will have to repay the EIS Relief from income tax 

(if it has been claimed).  Any deferred gains will be crystallised on a 

disposal of Shares, potentially resulting in a further tax liability.  

The Manager will have a lien on all assets being withdrawn by an 

Investor and shall be entitled to dispose of some or all of the assets 

and apply the proceeds in discharging an Investor’s liability to the 

Manager in respect of damages or accrued but unpaid fees.  The 

balance of any sale proceeds and control of any remaining 

investments will then be passed to the Investor. 

Client Account 

A client account with trust status and in the name of the Receiving 

Agent will hold all Investors’ Subscriptions prior to investment and 

all proceeds from realisation of the Investments before being 

distributed to the Investors. No interest will be payable to Investors 

on this account. All documents of title will be held by the Nominee 

and will be registered in the name of the Nominee. 

Allocations 

The Manager will maintain accounts for each Investee Company, 

which will be open to inspection by each Investor, showing the  

amount contributed by that Investor and the amounts invested or 

to be invested on that Investor’s behalf. 

The number of Shares in each Investee Company allocated to a 

particular Investor shall, where possible, be calculated by reference 

to the proportion which the Investor’s Subscription bears to the 

total Subscriptions by all Investors in the Fund at the time the 

investment is made.  However, this may not always be possible 

where investments are made from funds received from early 

Investors.  It is intended that monies received from each Investor 

will be invested on a pro-rata basis to his or her Subscription 

through the Fund, as investment opportunities arise.  Variations to 

this standard procedure will occur to avoid issuing fractions of 

shares, or if an Investor is subject to professional rules preventing 

him or her making an investment in a particular EIS Company. 

Timing of Investment 

Enterprise intends to invest Subscriptions in the 2017/18 tax year, 

in accordance with the preference indicated by Investors in their 

Application Forms. There is, however, no guarantee that investment 

in the chosen tax year will be achieved. Investors should note that 

it is possible to carry back EIS income tax relief to a prior year from 

the date of investment. Should an Investor die before their 

Subscription is fully invested, all uninvested sums subscribed by 

them will be repaid by the Manager upon receipt of notice from the 

Investor’s personal representatives. 

Investment in selected Investee Companies 

When the Investment Committee has selected a suitable Investee 

Company and appropriate terms and conditions have been 

negotiated, it will subscribe for new Ordinary Shares in the Investee 

Company on behalf of Investors. 

Share certificates will be issued in the name of the Nominee for each 

Investor.  Any dividends received by the Nominee from Investee 

Companies will be forwarded directly to Investors, subject to a 

retention to cover any accrued but unpaid fees or expenses. The 

Manager does not, however, anticipate any dividends being paid by 

the Investee Companies. 

Investee Company Monitoring and Reporting 

Each Investee Company will be required to provide a regular board 

pack including financial management accounts to the Directors.  The 

Manager will have the right to appoint a non-executive Director to 

the board of each Investee Company in order to ensure such 

information is provided in a suitable form and on a timely basis. 

Until an Exit is achieved, the Manager will seek to ensure that 

Investee Companies comply with the EIS Rules and are kept 

appraised of the consequences should the relief be withdrawn.  Tax 

relief may be withdrawn in certain circumstances and the Manager 

does not accept any liability for any loss or damage suffered by any 

Investor or other person in consequence of such relief being 
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withdrawn or reduced.  In this regard, Investors are strongly advised 

to read the risk factors set out in this document on pages 24 to 26. 

Each Investor will receive from the Manager a report detailing each 

new Investment made on their behalf as and when Investments are 

made. 

Conflicts of Interest and Disclosure 

During the time you hold your investment in the Fund, conflicts of 

interest may arise between you (the Investor) and us (the Manager), 

or Media Adviser or the employees and partners, or connected 

parties of these businesses. 

A summary of the Manager’s Conflicts of Interest Policy is detailed 

on this page and a copy of the full policy is available on request. 

The Manager and by extension the Media Adviser will: 

• consider the interests of all our customers and treat 

them fairly; 

• manage conflicts of interest fairly to ensure that all 

customers are treated consistently and to prevent any 

conflict of interest giving rise to a material risk of damage 

to the interests of our customers; 

• have in place procedures to ensure that staff identify and 

report any new conflicts; 

• keep a written record of any conflicts or potential 

conflicts; 

• where appropriate, disclose any relevant conflict to a 

customer before undertaking business with them; 

• ensure new business developments identify any new 

conflicts of interest. 

• This policy applies to any company to whom we delegate 

any of our responsibilities. 

In relation to the Fund and Media Adviser, their interests should 

generally be aligned with the interests of Investors as their roles as 

Manager and Media Adviser to the Fund respectively is to manage 

the Investments of the Fund successfully to maintain and increase 

value for Investors. If we fail to perform that role to the satisfaction 

of Investors we will not earn any performance incentive fees and 

may be dismissed. 

However, there are specific circumstances where conflicts may 

arise, in particular where the Investee Company enters into 

transactions with other entities either managed or owned (either 

partially or fully) by the Manager or Media Adviser or related parties 

to them. 

If such circumstances arise, we will manage the potential conflicts 

of interest as follows: 

• Each Investee Company, will have independent directors 

who will not be on the boards of any other Manager or 

Media Adviser managed or owned entities. 

• Individuals of both the Manager and Media Adviser on 

the board of either party will be prohibited from taking 

part in negotiations relating to the transaction giving rise 

to the potential conflict of interest. 

• The independent board of directors on each side will 

take full control of each entity in relation to the 

transaction, making use of external consultants and 

advisers as appropriate. 

 

• It may be that the independent directors of one, or both 

of, the entities cannot get comfortable that the 

proposed transaction is sufficiently in the interests of 

their respective Investors. Their options at that point 

would be to either not proceed with the transaction, or 

call an Extraordinary General Meeting (EGM) to allow 

the Investors to decide whether or not to proceed with 

the transaction for themselves. 

Example Conflict 

Connected party transactions: The Fund’s Investee Companies seek 

to invest in Media Projects that offer attractive return prospects, 

government incentives, and presales. It may be the case that 

Hindsight have other sources of capital that may wish to invest in 

these Media Projects. Hindsight are committed to offering first 

option to the Fund on all EIS qualifying Media Projects, that they 

review and recommend, so that the Fund is not disadvantaged by 

missing out on the opportunity to invest in Media Projects where 

there is competing capital. 

Further details of the Manager’s approach to potential conflicts of 

interest and disclosure are set out in section 13 of the Investor 

Agreement on page 34. 

Investor Communication 

Each Investor will receive from the Manager a report detailing each 

new Investment made on their behalf as and when Investments are 

made. 

The Manager will also send each Investor quarterly reports 

containing details of all Investments made by the Fund, together 

with a commentary on the progress of each of those Investments. 

Following the receipt of HMRC clearance for each Investee 

Company, Investors will be provided with an EIS 3 form, which may 

be used to claim tax reliefs, subject to each Investor’s personal 

circumstances. 

The Custodian and Nominee 

By completing the Application Form contained in this Information 

Memorandum prospective Investors will, subject to right of 

cancellation, be deemed to have irrevocably agreed to the Manager 

appointing a Custodian to exercise the powers, and to carry out 

duties, on behalf of the Investors in accordance with the provision 

of the Investor Agreement. 

Qualifying Criteria for EIS Companies 

In order to qualify under EIS, at the time of issue of the Shares by 

each EIS Company, that company must comply with the following 

criteria in order to qualify under the EIS: 

• Not be listed on a recognised stock exchange; 

• No arrangements must be in place to become listed; 

• It must not be a subsidiary of, or controlled by, another 

company; 

• No arrangements must be in place for the EIS Company to 

become a subsidiary or controlled by another company; and 

• It must have a permanent establishment in the UK and exist 

to carry on a new EIS trade for growth and profit. 

EIS Companies are limited as to size with the maximum number of 

full time equivalent employees in the EIS Company at the time of 

fund raising being restricted to a maximum of 249 and a pre-

investment limit of £15 million and post-investment limit of £16 

million on the EIS Company’s gross assets. 
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The qualifying business activity for which the money is raised by the 

share subscription must be a trade carried on by the EIS Company 

or its subsidiaries and the trade must be conducted on a commercial 

basis and with a view to the realisation of growth and profit. 

The maximum fund raising per EIS Company is restricted to 

£5,000,000 per year and the monies raised by the issue must be 

utilised for the qualifying trade within two years of the share issue. 

STRUCTURE AND TAX STATUS 

The Fund will comprise of Shares in a selection of EIS Qualifying 

Companies.  For legal and tax purposes, each Investor will be the 

beneficial owner of a specific number of Shares in each Investee 

Company.  All Shares and cash within the Fund will be managed 

together on behalf of all Investors and in accordance with the 

Investor Agreement.  The Fund is not an unregulated collective 

investment scheme. 

The Fund is an Alternative Investment Fund (AIF) and, under the 

required FCA Rules, the Manager will be the AIFM and will treat 

each Investor as its client for regulatory purposes. The Fund will be 

managed by Enterprise Investment Partners LLP, currently a Small 

Authorised AIFM, who will exercise their discretion in selecting and 

allocating investments in accordance with the Investor Agreement.  

The Manager will arrange for the provision of administration 

services in relation to the Fund by a suitable authorised person, as 

required. Woodside Corporate Services Limited, which is authorised 

and regulated by the FCA (FRN: 467652) will be appointed by the 

Manager (on behalf of itself and each of the Investors) to provide 

safe custody and administration services in connection with the 

Fund.  A copy of the Custodian Agreement will be provided to 

Investors on receipt of their Application Form via hard copy, email, 

or web format. 

The Fund has not been approved by HMRC under section 251 of ITA 

2007 and therefore Investors may only claim EIS income tax relief in 

the year in which each underlying investment is made, or the 

previous tax year if carried back, rather than in the tax year in which 

an approved fund closes. 

Once an EIS Company has been trading for four months and 

clearance has been obtained from HMRC, EIS 3 forms will be 

distributed to Investors by the Manager, each setting out that 

Investor’s entitlement to any EIS tax relief.  

The Manager intends to make a number of Investments in the 

2017/18 tax year. Investors’ Subscriptions may be invested in one 

or more Investee Companies depending on when they invest during 

the tax year, the amount of Subscriptions at the disposal of the 

Fund, and the existing opportunities available to the Fund.  

Investors should note that they may only be invested in one 

Investee Company. 

The Minimum Investment is £10,000, which is paid up on 

application to invest in the Fund.  Capital is returned to Investors as 

realisations from Investee Companies are made.   

All Fund fees and charges will be levied against Investee Companies. 

Investors should therefore benefit from EIS relief on the full amount 

invested in the Fund. 

Where an Investor has agreed to pay a Financial Intermediary 

(including any “execution only” broker) an Adviser Charge in respect 

of a Subscription to the Fund, such payment can be facilitated.  Any 

such charges will be deducted directly from Subscriptions which 

will, therefore, reduce the amount of tax reliefs an Investor can 

claim on their Subscription.  The value of the Adviser Charge is a 

matter for the Investor and their Financial Intermediary. 

All fees and charges stated in the Information Memorandum are net 

of any VAT which will be added if applicable.  Further details of Fund 

administration fees and charges are set out in the Investor 

Agreement on page 31. 
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PART II - TAX BENEFITS 

The summary below gives a brief outline of the Tax Advantages available to Investors in the Fund. It does not set out all of 

the rules that must be met and is intended only as a general guide. This summary should not be construed as constituting 

advice which potential investors should obtain from their own professional tax or Financial Intermediary before investing in 

the Company. The taxation levels, bases and reliefs described in the Information Memorandum are based on an 

understanding of existing laws and current HMRC practice, but this may be subject to change in the future and may adversely 

affect the return to the Investor. 

New “Risk-to-Capital” Condition – Announced in Budget 22 November 2017. One of the outcomes of the Budget was that 

the Government and HMRC are introducing a new “Principles-based” test, to ensure EIS companies are exposed to 

significant risk and have the objectives to grow and develop over the long term. This is also known as the “Risk-to-Capital” 

condition and it will apply to investments made on and after the (to be determined) date of Royal Assent of the Finance 

(No. 2) Bill 2017-19. Although the Manager believes that the investee companies the Fund will invest in will meet the 

“Risk-to-Capital” condition and will always require that any investee company of the Fund has EIS Advance Assurance 

before making an investment, you should only invest if you accept that there is no guarantee that the formal EIS claims 

will be agreed or that such agreement will not be subsequently withdrawn by HMRC. In those circumstances, Subscription 

monies will not be returned to Investors. If an Investee Company fails to obtain EIS Qualifying Company status, or if it is 

subsequently withdrawn, EIS income tax relief and capital gains tax deferral relief would not be available to Investors or 

could be withdrawn. 

CLAIMING EIS RELIEF 

The Investor will obtain EIS Relief in the tax year in which Investment into the EIS Qualifying Company is made by the Investor. 

If the Company has already been trading for more than four months, it will apply for EIS 3 forms on the date the Investor 

makes their investment. The forms will then be issued by HMRC and sent to the Investor. 

TAX ADVANTAGES 

The Tax Advantages for Investors making investments into EIS Qualifying Companies include the following:  

Income Tax Relief 

Individuals can obtain EIS Relief at up to 30% on amounts 

of up to £1,000,000 for the 2017/2018 tax year, or such 

amount which reduces their income tax liability to nil (if 

smaller) through an investment in an EIS Qualifying 

Company. 

EIS Relief is given for the tax year in which the Investor makes an investment in an EIS Qualifying Company. If the Investor 

has an income tax liability in the preceding year they can claim relief against that liability through Carry Back Relief; any carry 

back to the 2016/2017 tax year will attract relief at 30% on amounts up to £1,000,000.  

The certificate stating and confirming the EIS Relief obtainable by an Investor is Form EIS 3, issued by the EIS Qualifying 

Company following an investment by an Investor. An Investor cannot obtain EIS Relief without Form EIS 3. The Form EIS 3 

may be applied for by the Company following four months of conducting a qualifying trade. The latest date on which an 

Investor can claim EIS Relief is five years after 31 January, following the tax year to which the claim relates.  

EIS Relief will be withdrawn if an Investment is not held for three years from the date of Investment (or from the date of 

commencement of the EIS Qualifying Company’s trade if later), or if the Investor is connected with any EIS Qualifying 

Company in which an Investment is made either within two years before or three years after the date of Investment in the 

EIS Qualifying Company.  

Husbands and wives (and civil partners) can individually make investments up to £1,000,000 in any tax year provided this 

would not take their total shareholdings, with those of any associated parties, in any one company to over 30% if they wish 

to claim EIS income tax relief. The EIS Relief is currently given at the rate of 30% and is given against (but cannot exceed) the 

individual’s income tax liability for the tax year the Investment is made into an Investee Company. 

Exemption from Capital Gains 

No Capital Gains Tax (CGT) is payable on capital gains 

realised on the disposal of the Investments provided that 

the shares are held for at least three years from the date 

of Investment (or from the date of commencement of the 

EXAMPLE – EIS Income Tax Relief £ 

Initial Investment 50,000 

Less EIS Relief at 30% (15,000) 

Net cost of investment 35,000 

EXAMPLE – Exemption from Capital Gains Tax £ 

Realised value of Investment after 3 years 80,000 

Less Initial Investment (50,000) 

Tax-free gain 30,000 
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EIS Qualifying Company’s trade if later) and the issuing 

company has maintained its EIS qualifying status. 

Capital Gains Tax Deferral 

Individuals can defer CGT on an unlimited amount of 

chargeable gains by making an investment of an amount 

equivalent to the chargeable gain. The investment must be 

made in the period beginning twelve months before and 

ending three years after the date of the disposal giving rise 

to the capital gains to be deferred.  

Investors should note that the Capital Gains Deferral is only 

a deferral of the original CGT liability (unless there is a 

further Capital Gains Deferral). The gain is deferred until there is a chargeable event, such as a disposal of shares.  

Please note that the example above uses a CGT rate of 28% for a higher rate tax payer, incurred on the disposal of an 

investment property or carried interest. New rates of CGT were introduced from 6 April 2016 at 10% (previously 18%) for 

basic rate tax payers and 20% (previously 28%) for higher rate tax payers. These new rates do not apply to capital disposals 

involving investment property or carried interest.  

EIS Loss Relief 

Any capital losses realised in respect of an 

Investment made in the Investee Companies (net of 

EIS Relief attributable to the Investment) qualify for 

loss relief so that the capital loss can be set against 

capital gains of that tax year or a later tax year or 

against income of that tax year or income of the 

preceding tax year.  

To the right are examples of net losses when the EIS investment is valued as worthless and an Investor claims loss relief 

against income subject to income tax at 45%. 

Inheritance Tax Relief 

Investments in the Company should qualify for 

100% relief from IHT in the event of the death of an 

Investor as long as the Investment has been held for 

two years from the date of Investment and is held at 

the time of death.  The example assumes that an 

Investor claims EIS Relief, CGT deferral, and holds 

the EIS Shares for more than two years and on 

death. 

TRUSTEES 

Trustees of a trust, where, in certain conditions, the beneficiaries are individuals, will usually qualify for unlimited Capital 

Gains Deferral, Loss Relief (limited to capital gains) and IHT Relief. However, it must be remembered that neither EIS Income 

Tax Relief nor exemption from CGT on disposal is available to trustees.  

BUSINESS INVESTMENT RELIEF 

Business Investment Relief Scheme (BIR) was introduced in the Finance Act of 2012 whereby non-domiciled UK residents can 

use untaxed overseas income or gains to invest in the UK in qualifying investments without making a taxable remittance. 

This offers non-domiciled residents, who have foreign income or gains that would be taxable on the remittance basis if 

brought to the UK, a major opportunity to make commercial investments into qualifying companies in the UK.  

Amounts remitted to the UK must be invested within 45 days of being brought to the UK. If the investment is aborted after 

funds have been brought to the UK, then no UK tax charge will arise providing the funds are taken overseas within 45 days 

of the day that they originally came to the UK. On disposal of a qualifying investment the investor has 45 days from the 

disposal date to take overseas the proceeds as they represent the original funds invested or to make another qualifying 

investment.   

EXAMPLE – Capital Gains Tax Deferral £ 

Gain (subject to 28% CGT) to be deferred  

Realised value of Investment after 3 years 50,000 

EIS Relief at 30% (15,000) 

CGT Deferral (28% on £50,000) (14,000) 

Net cost of Investment* 21,000 

* assuming continuous deferral of CGT liability 

EXAMPLE – EIS Loss Relief £ 

Initial Investment 50,000 

Less EIS Relief at 30% (15,000) 

Net Cost of Investment 35,000 

Loss Relief (at 45% on £35,000) (15,750) 

Net cost of Investment post EIS and Loss Relief 19,250 

EXAMPLE – EIS Inheritance Tax Relief £ 

Initial Investment 50,000 

Less EIS Relief at 30% (15,000) 

CGT Deferral (28% on £50,000) (14,000) 

IHT Relief (at 40%) (20,000) 

Net cost of Investment* 1,000 

* assuming continuous deferral of CGT liability 
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Special rules apply where the investment is partially sold or proceeds are below cost. If proceeds are below cost the whole 

of the proceeds have to go offshore within 45 days. Investments in EIS Qualifying Companies should be eligible for BIR. Please 

note that it is also a requirement of BIR that the Investor (and certain other persons connected to the investor) will not 

receive any non-arm’s length benefit from the investment.   

This condition of BIR is, therefore, in the control of the Investor and not Enterprise. BIR only applies to amounts invested in 

shares in EIS Qualifying Companies i.e. any amounts paid to cover Adviser Charges will not qualify for BIR and are likely to be 

regarded as remitted to the UK if paid from an offshore bank account. 
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PART III - RISK FACTORS 

Investors should be aware that investing in unquoted companies is high risk and, consequently, an investment in the Fund 

may not be suitable for all potential investors. If a potential investor is unsure, they should not subscribe for this Fund. In 

any event, it is recommended that an Investor seek specialist independent tax and financial advice prior to subscribing.  

Set out below are what the Manager believes to be the key risks associated with participation in the Fund. Additional risks 

and uncertainties, not presently known to the Manager, or which the Manager currently deems immaterial, may also have 

an adverse effect on the Fund and on its Investments.

1. Fund Risks 

1.1 Target Returns and No Guarantee of Return. Any stated 

target returns are for illustrative purposes only and no 

forecast (guaranteed or otherwise) is implied or should 

be inferred.  Investors may not get back the full amount 

subscribed. Investments within the Fund may fall as well 

as rise in value, and some investments may even lose all 

of their value. 

1.2 Investment Concentration. The Manager’s objective is 

to raise £25 million (subject to increase at the Manager’s 

discretion) for the Fund and invest it in four or more of 

the investments identified by the Media Adviser. 

However, if the Manager raises less than £25 million, an 

Investor’s Subscription may be concentrated in as few as 

one Investee Company thereby increasing the risk profile 

of the Fund and potentially impacting on the amount 

returned to Investors.  

1.3 Exit and Liquidity. The Fund will invest in small unquoted 

companies. Such companies, by their nature, pose a 

greater investment risk than other companies. There is 

no market in the Investee Companies’ shares, which 

means that the Investments within the Fund will not be 

readily realisable. The realisation of such Investee 

Companies may take longer than the proposed fund 

term of three to four years and may not happen at all. 

Investors should consider an investment in to the Fund 

to be a long term investment. 

1.4 Cessation of Manager. The Manager reserves the right 

to cease to manage the Fund in certain circumstances as 

set out in the Investor Agreement, in which event it will 

endeavour to transfer the Investments to another fund 

manager or terminate the Fund in an expeditious way. If 

it does so, there is a possibility that the Tax Advantages 

may be lost.  

1.5 Minimum Fund Raising. If the Minimum Subscription is 

not reached by the Closing Date, the Fund will not 

proceed (subject to the discretion of the Manager) and 

Investors’ monies will be returned without interest. 

1.6 Legal and Regulatory. There may be changes to the legal 

framework and regulatory status surrounding the Fund 

which may adversely affect the Fund and/or its Investors.  

2. Investee Company Risks 

2.1 Investment Return. Investors should be aware that 

Investment returns are dependent upon the 

performance of individual Investee Companies, the 

income they generate and whether they perform in 

accordance with their initial business plans. Outside 

factors such as the economic climate, market conditions 

and a change in regulatory environment may all 

adversely impact on a Company’s performance. In 

addition, Investors' returns may be impacted if the 

Investee Companies have to raise additional equity 

capital or issue equity at a lower share price than the 

financial business plans envisage at the outset 

2.2 Valuation. Investing in smaller, unquoted companies is, 

by its nature, high risk. Information regarding the value 

or the risks that these companies face may not always be 

available. In addition, there is no guarantee that the 

valuation of shares will fully reflect their underlying net 

asset value, or that the shares can be sold at that 

valuation.  

2.3 Production. The producers of a Project may not 

complete the production, or the production may exceed 

its budgeted cost. Moreover, the Project may be 

completed but not in compliance with the key creative or 

technical elements of a distribution agreement that has 

been assigned to the Company as collateral.  

2.4 Tax Credit Ineligibility. In the event that a Project is not 

completed it may be ineligible for film tax credit in an 

overseas jurisdiction or may be eligible for a reduced 

amount for the UK Film Tax Credit. In the case of 

Television Production, this risk factor is mitigated 

because the production entity will contractually assume 

those risks and will have an investment grade rating or 

will be state financed or be on an approved counterparty 

list agreed between the Company and Investment 

Manager and the Media Adviser.  

2.5 Counterparty Default. Although the Media Adviser 

maintains a database of distribution companies around 

the world which is updated monthly in consultation with 

other industry professionals and allocates an 

appropriate discount rate to each contract, Pre-Sale 

Contracts may prove to be valueless if the purchaser 

defaults. 

2.6 Sale Failure. The distribution rights for a Project that 

underpin a production advance may not find a buyer at 

the indicative price approved by the Media Adviser, or at 

all. In such circumstances any surplus income from Film 

Tax Credits and/or distribution rights that have been sold 

will be first applied to recoup the deficit, although these 

may not be sufficient to fill the shortfall. 

2.7 Intellectual Property. A Project may be subject to a claim 

of an infringement of intellectual property rights. Errors 

and Omissions Insurance will however be taken out and 

maintained in force during the period immediately 

following completion and delivery of the Project for 

protection but such insurance may be ineffective in part 

or in whole if the conditions of such insurance have not 

been met by a third party. 

2.8 Investment Appraisal. The Fund may use independent 

experts in the field of entertainment asset valuation, for 
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appraising film, television or video game libraries, music 

catalogues and other entertainment assets to determine 

appropriate investment levels based on the same. 

Notwithstanding this, such valuations necessarily involve 

some degree of subjectivity and may later prove to have 

been inaccurate. Library and catalogue valuations are 

generally determined, to a large degree, by projecting 

future cash flows which are based on the historical cash 

flows generated by the assets, applying a discount to the 

projected cash flows, and deriving a present value based 

on that projection. This approach presents a number of 

risks:  

2.8.1 The historical cash flows may not be 

representative of future cash flows; 

2.8.2 the discount applied to historical cash flows may 

not be conservative enough;  

2.8.3 the projected cash flows may be inaccurate for 

other reasons, including but not limited to 

distribution rights that terminate and anomalies in 

product demand or;  

2.8.4 the valuation may be too optimistic about the 

time horizon in which certain assets will continue 

to generate meaningful receipts; and 

there may be subjective factors such as the “salability” of 

a significant asset in the library that unduly affect the 

valuation. Improper valuation could affect individual 

transactions or the portfolio by causing a transaction to 

have an inadequate amount of collateral or go into 

payment default or causing a loss owing to the value of 

the library or catalogue being under-valued for resale 

purposes in a work-out scenario. Such improper 

valuation could cause the Fund to sustain material 

losses. 

3 Manager Risks 

3.1 Deal Flow. Investors should be aware that there is a risk 

that the Manager may be unable to find a sufficient 

number of investment opportunities to meet the Fund’s 

investment criteria. It may, therefore, be the case that 

the Fund is not fully invested. The level of returns from 

investments may be less than expected if there is such a 

delay insofar as all or part of the Fund is held in cash or 

near cash investments for longer than expected, or if the 

returns obtained on investments are less than planned, 

or if investments cannot be realised at the expected time 

and values. There can be no guarantee that suitable 

investment opportunities will be identified in order to 

meet the Fund’s objectives. Furthermore, an insufficient 

number of investments may lead to Investors’ 

Subscriptions not being invested in the 2017/18 tax year 

and therefore EIS tax relief being deferred to later tax 

years or not materialising altogether.  

3.2 Past Performance. The past performance of investments 

made, arranged or managed by executives of Hindsight 

must not be regarded as an indication of future 

performance and there is no guarantee that the Fund’s 

financial targets will be achieved.  The value of 

investments and the income derived from them may go 

down as well as up and Investors may not get back the 

full amount invested. 

3.3 Personnel. The performance of the Fund will depend in 

part upon the skill and expertise of the members of 

Hindsight, the Manager, and the Directors and senior 

management team of the Investee Companies. The 

departure of any of these individuals could have a 

significant effect on the performance of the Fund and its 

Investee Companies. 

4 Market Risk Factors 

4.1 Sovereign Default. Whilst Tax Credits are predicated on 

the originating country or territory paying the Investee 

Company the value or discounted value of the Tax Credit, 

in the event of a sovereign default or major currency 

devaluation, the value of such payment could be 

eradicated or reduced.  

5 Task Risk Factors 

5.1 Rates. Rates of tax, tax benefits and allowances 

described in this Information Memorandum are based 

on current legislation and HMRC practice. These may 

change from time to time, are not guaranteed and 

depend on the individual’s circumstances.  

5.2 Tax Residence. The Fund has been designed with UK 

resident taxpayers in mind. It may not be advantageous 

for persons not resident or ordinarily resident in the UK 

to invest in the Fund.  

5.3 Filing. Income tax relief available to Investors is subject 

to Investors making the proper filing of returns with 

HMRC within the required timeframe and EIS Reliefs may 

be lost if the necessary steps are not taken.  

5.4 Investor Status. There are circumstances in which an 

Investor could cease to qualify for the EIS Reliefs. For 

example, if an Investor receives value from the Fund or 

one of the Investee Companies during the period 

beginning one year before the Shares in the Investee 

Companies are issued and ending on the conclusion of 

the Three Year Period. Payment of a normal dividend 

would not typically be regarded as a receipt of value. 

5.5 Company Status. Whilst it is the intention of the 

Manager to invest in EIS Qualifying Companies, the 

Manager cannot guarantee that all Investments will 

qualify and, if they do so initially, that their status will be 

maintained. A failure to meet the qualifying criteria could 

result in adverse tax consequences for Investors.  

5.6 Advance Assurance. Although advance assurance will be 

sought from HMRC that the Investee Companies are 

expected to be EIS Qualifying Companies and their 

activities should qualify under the EIS prior to making an 

Investment, there is no guarantee that the formal EIS 

claims will be agreed or that such agreement will not be 

subsequently withdrawn. In those circumstances, 

Subscription monies will not be returned to Investors. If 

an Investee Company fails to obtain EIS Qualifying 

Company status, or if it is subsequently withdrawn, EIS 

Reliefs would not be available to Investors or could be 

withdrawn.  

5.7 Relief Continuity. Following an investment in an EIS 

Qualifying Company, the continued availability of EIS 

Reliefs to the Investor relating to any individual 

investment depends on compliance with the 

requirements of the EIS Rules by both the Investor and 

Investee Company.  

5.8 Relief Timing. The dates on which Tax Advantages 

relating to investment in EIS Qualifying Companies are 

available will vary depending on the date on which the 

Fund makes qualifying Investments, the date on which 
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the EIS Qualifying Companies commence their trade and 

HMRC processing time. 

5.9 Investment Timing. The Manager intends to invest 

Subscriptions to the Fund as directed by the Investor in 

their Application Form in Investee Companies in the 

2017/18 tax year. As already noted above in Section 3.1, 

there can be no guarantee that suitable investment 

opportunities will be identified by the Manager, which 

may lead to Investors’ Subscriptions not being invested 

in the 2017/18 tax year and therefore EIS tax relief being 

deferred to later tax years or not at all. Also, if a UK 

individual wishes to take advantage of the CGT Deferral 

Relief, shares must be issued within one year before and 

three years after the date of the disposal which gives rise 

to the gain or the date upon which a previously deferred 

gain crystallises. CGT Deferral Relief will not, therefore, 

be available for individuals with gains to shelter that fall 

outside of this period.  

5.10 Relief Repayment. Where an Investor or an EIS 

Qualifying Company ceases to maintain EIS status in 

relation to any individual Investment, this could result in 

Investors being required to repay the income tax relief 

received on the Investment and interest on the same, a 

liability to tax on capital gains on a disposal of the 

Investment and any deferred capital gain crystallising.  

5.11 Early Sale. A sale of Shares in the Investee Companies 

within the Three Year Period will result in some or all of 

the 30% income tax relief available upon Subscription for 

those Shares becoming repayable to HMRC and any 

capital gains on such Shares and any deferred gain being 

subject to CGT. It is possible for Investors to lose their Tax 

Advantages by taking or not taking certain steps. 

Investors are advised to take appropriate independent 

professional advice on the tax aspects of their 

investment.  

5.12 New “Risk-to-Capital” Condition – Announced in 

Budget 22 November 2017. One of the outcomes of the 

Budget was that the Government and HMRC are 

introducing a new “Principles-based” test, to ensure EIS 

companies are exposed to significant risk and have the 

objectives to grow and develop over the long term. This 

is also known as the “Risk-to-Capital” condition and it will 

apply to investments made on and after the (to be 

determined) date of Royal Assent of the Finance (No. 2) 

Bill 2017-19. Although, the Manager believes that the 

investee companies the Fund will invest in will meet the 

“Risk-to-Capital” condition and will always require that 

any investee company of the Fund has EIS Advance 

Assurance before making an investment, you should only 

invest if you accept that there is no guarantee that the 

formal EIS claims will be agreed or that such agreement 

will not be subsequently withdrawn by HMRC. In those 

circumstances, Subscription monies will not be returned 

to Investors. If an Investee Company fails to obtain EIS 

Qualifying Company status, or if it is subsequently 

withdrawn by HMRC, EIS income tax relief and capital 

gains tax deferral relief would not be available to 

Investors or could be withdrawn.
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DEFINITIONS 

“45 Day Period” as applicable, the period of 45 days: 
(a)     from the date of the non-domiciled or individuals who are resident and domiciled in the UK but not 
ordinarily resident foreign income and/or gains are brought to the UK and during which Qualifying Investments 
must be made with such funds for BIR to apply; or 
(b)   on realisation of investments, from the date of receipt by the Investor of the disposal proceeds or liquidation 
distributions, and during which the BIR Remittance must either be reinvested or taken offshore to prevent a 
remittance tax liability arising 

“Administrator”, 
“Custodian” or 
“Nominee” 

Woodside Corporate Services Limited or any such other person as Enterprise may appoint from time to time to 
provide safe custody and administrative services in respect of the Fund. Woodside Corporate Services Limited is 
authorised and regulated by the Financial Conduct Authority FRN: 467652 

“Adviser AML 
Certificate” 

a certificate from a Financial Intermediary providing suitable anti-money laundering information about their client 

“Advance 
Assurance” 

guidance applied for by a company from HMRC that, according to its business plan, the company is likely to qualify 
for EIS 

“Adviser Charge” a fee for advice paid or payable by an Investor to a Financial Intermediary 

“Affiliate” with respect to any person, any individual, company, partnership, fund, person or entity which, directly or 
indirectly, Controls, is Controlled by, or is under common Control with such person; 

“AIF” Alternative Investment Fund 

“AIFM” Alternative Investment Fund Manager 

“AIFMD” the Alternative Investment Fund Managers Directive 

“AIM” Alternative Investment Market operated by London Stock Exchange plc 

“Annual 
Management 
Fee” 

an annual fee of 1% of the total amount invested by the Fund in the Investee Companies, payable to the Manager 
and levied on the Investee Companies 

“Annual Media 
Adviser Fee” 

an annual fee of 1.5% of the total amount invested by the Fund in the Investee Companies, payable to the 
Manager and levied on the Investee Companies 

“Applicable 
Laws” 

all relevant, applicable laws of England and Wales 

“Application 
Form” 

an application form to participate in the Fund completed by a prospective Investor in the form provided by the 
Manager 

“Articles” the articles of association of each of the Investee Companies 

“Associate” has the meaning as set out in the Glossary to the FCA Handbook  

“Business 
Investment 
Relief” or “BIR” 

business investment relief as set out in sections 809A to 809VO of the Income Tax Act 2007 and available in 
certain prescribed circumstances to non-domiciled or individuals who are resident and domiciled in the UK but not 
ordinarily resident, who have claimed the remittance basis of taxation which were introduced by the Finance Act 
2012 

“Business 
Property Relief” 

relief from IHT pursuant to sections 103-114 Inheritance Tax Act 1984 

“Capital Gains 
Tax Deferral” or 
“CGT Deferral 
Relief” 

deferral of CGT (as set out in section 150C and Schedule 5B of the Taxation of Chargeable Gains Act 1992) 

“Carry Back 
Relief” 

the right to claim EIS Relief in respect of a subscription for shares in an EIS Qualifying Company in the tax year 
immediately prior to the tax year in which the investment is made 

“CGT” capital gains tax 

“Closing Dates” the final day on which Application forms and Subscriptions (cleared bank funds) may be received by the Receiving 
Agent, which shall be the earlier of achieving the Maximum Subscription, 31 January 2018 or 28 February 2018, 
unless shortened or extended at the discretion of the Manager. 

“COBS” the FCA’s Conduct of Business sourcebook 

“Completion 
Bond” 

a form of insurance provided by a completion guarantor to guarantee the delivery of a production on a date 
certain, based on an agreed budget, script and cast 
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“Custodian 
Agreement” 

the custodian agreements between the Administrator, the Investors of the Fund and Enterprise from time to time 
and initially in the form provided by Enterprise to Investors (and each a “Custodian Agreement”) 

“Director” or 
“Directors” 

director or directors of Investee Companies 

“EBITDA” in respect of any Investee Company, earnings before interest, tax, depreciation and amortisation from that 
Company as certified by the auditors of the relevant Company 

“EIS” the Enterprise Investment Scheme as set out in the Income Tax Act 2007 and sections 150A-C and schedule 5B of 
the Taxation of Chargeable Gains Act 1992 

“EIS Qualifying 
Companies” 

a company that meets the EIS requirements regarding EIS Relief and Capital Gains Deferral (and each an “EIS 
Qualifying Company” 

“EIS Reliefs” income tax relief and/or exemption from tax in respect of chargeable gains which is available with EIS 

“EIS Rules” the rules which companies must comply with in order to be deemed as EIS Qualifying Companies 

“EIS Shares” shares in an EIS Qualifying Company which qualify for EIS Relief 

“Enterprise”, 
“EIP” or “the 
Manager” 

Enterprise Investment Partners LLP, a limited liability partnership registered in England and Wales under 
registered number OC357090 and whose registered office is at Hyde Park House, 5 Manfred Road, London SW15 
2RS.  Enterprise Investment Partners LLP is authorised and regulated by the Financial Conduct Authority FRN: 
604439  

“Errors and 
Omissions 
Insurance” 

professional liability insurance that will be taken out to protect the Investee Companies and their employees from 
claims made against it due to alleged inadequate or negligent actions  

“Exit” a listing, offer for the entire share capital of an Investee Company, winding up or other capital distribution 

“FCA Rules” the rules contained in the FCA’s Handbook of Rules and Guidance 

“FCA” Financial Conduct Authority 

“Film 
Production” or 
“Film” 

any production intended for theatrical release 

“Financial 
Intermediary” 

a person authorised under FSMA to advise on investments such as an independent financial adviser, wealth 
manager or FCA authorised intermediary who is advising an Investor and signs the Application Form 

“Financial 
Promotion 
Order” 

Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 

“Force Majeure 
Event” 

an unforeseeable and unavoidable event that prevents the Manager or an Associate from fulfilling contractual 
obligations to either the Fund or Investors 

“FSMA” Financial Services and Markets Act 2000 

“Fund” The Hindsight Media EIS Fund, described in this Information Memorandum, being an unapproved EIS fund 
complying with Article 2 of the FSMA 2000 (Collective Investment Schemes) Order 2001 

“HMRC” Her Majesty’s Revenue & Customs 

“High Net Worth 
Company” 

has the meaning given in paragraph 49 of the Financial Promotion Order 2005 

“High Net Worth 
Individual” 

an individual certified as a high net worth individual pursuant to paragraph 48 of the Financial Promotion Order 
2005 

Hindsight Hindsight Media Services Limited, a limited liability company registered in England and Wales under registered 
number 06975634 and whose registered office is at 2nd Floor, 48 Beak Street, London, England, W1F 9RL 

“Hurdle” 1.2x or 120% of Investors Subscription 

“IHT” Inheritance Tax 

“Information 
Memorandum” 
or “IM” 

this document dated 22 December 2017 

“Initial Charge” 
or “Initial Fee” 

an initial fee payable to the Manager and levied on the Investee Companies 
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“Investee 
Company” or 
“Companies” 

companies in which the Fund invests 

“Investment” an investment made through the Fund (together “Investments”) 

“Investment 
Committee” 

a committee consisting of at least two Managing Partners of the Manager and at least three Executives from 
Hindsight 

“Investment 
Manager” or 
“Manager” 

Enterprise Investment Partners LLP, which is authorised and regulated by the FCA (FRN: 604439) 

“Investor” a person who completes an Application Form which is accepted by the Manager and so enters into an Investor 
Agreement 

“Investor 
Agreements” 

the Investor Agreements between the Investors of the Fund and Enterprise in the terms set out in the Appendix of 
this Information Memorandum (and each an “Investor Agreement”) 

“IPEVCA 
Guidelines” 

the International Private Equity and Venture Capital Association Valuation Guidelines for the time being 

“IRR” Internal rate of return 

“ITA” Income Tax Act 2006 

“Managing 
Partner” 

Christian Elmes, Martin Sherwood 

“Maximum Fund 
Size” 

the aggregate maximum subscription of £25 million into the Fund by Investors (which may be increased or 
decreased at the Manager’s discretion) 

“Media Adviser” such adviser as may be appointed by the Manager on behalf of the Fund from time to time, initially being 
Hindsight Media Services Limited; 

“MiFID” Markets in Financial Instruments Directive (Directive 2004/39/EC) 

“Minimum 
Subscription” 

the aggregate minimum subscription of £500,000 into the Fund by Investors, which may be decreased at the 
Manager’s discretion 

“Minimum 
Investment” 

minimum investment by an Investor into the Fund of £10,000 

“Members 
Voluntary 
Liquidation” 

the winding up of a solvent company following the passing of a resolution by a company’s shareholders to appoint 
a liquidator 

“Offshore 
Custodian” 

such person or persons as the Fund may appoint to provide, and which the Fund has agreed terms for, safe 
custody, custodial and nominee services in respect of the Companies for services outside the UK which, at the 
date of this Information Memorandum, is Woodside Corporate Services Limited 

“Ordinary 
Shares” or 
“Shares” 

the Shares in the various Investee Companies subscribed for by the Fund on behalf of Investors 

“Portfolio” the Shares in Investee Companies held by the Nominee on behalf an individual Investor 

“Pre-sale 
Contracts” 

agreements entered into between the Investee Companies and distributors for Projects 

“Project(s)” or 
“Media 
Project(s)” 

a film, television or video game production which the Investee Companies will fund the development of 

“Readily 
Realisable 
Investment” 

a government or public security denominated in the currency of the country of its issuer or any other security 
which is: admitted to an Exchange in an EEA State, regularly traded on or under the rules of such; or 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.  
Note that this term does not include AIM or ISDX traded investments, nor does it include unlisted securities 

“Receiving 
Agent” 

Woodside Corporate Services Limited, authorised and regulated by the Financial Conduct Authority FRN: 467652 

“Risk-to-Capital” a new condition that will apply to companies seeking EIS qualification, to be introduced on the date of Royal 
Assent of the Finance (No.2) Bill 2017-19 
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“Services” the services provided under Clause 4 of the Investor Agreement 

“Sophisticated 
Investor” 

an individual certified as a sophisticated investor pursuant to paragraph 50 of the Financial Promotion Order 2005 

“Subscription” a cash Subscription to the Fund by way of an Application Form pursuant to Clause 2 of the Investor Agreement 

“Tax 
Advantages” 

the various tax advantages including EIS Relief and CGT Deferral Relief, arising from Subscriptions for shares in EIS 
Qualifying Companies through the Fund 

“Tax Credits” tax benefits offered to producers on a country by country basis throughout the world or on a state by state basis 
in the US to encourage production in the jurisdiction and/or any other governmental tax credit or concession 
awarded in any other jurisdiction 

“Television 
Production” or 
“Television” 

a production intended for television transmission 

“Three Year 
Period” 

the period beginning on the date Shares in an Investee Company are issued and ending three years after that 
date, or three years after the commencement of the Investee Company’s trade, whichever later 

“Unlisted” with reference to a company means a company not listed or quoted on an investment exchange or whose shares 
are not, with the agreement or approval of any officer of the relevant company, the subject of information 
published for the purpose of facilitating deals in the shares or indicating prices at which persons may be willing to 
deal. 

“VCT” Venture Capital Trust 

“Video Game 
Production” or 
“Video Game” 

a production of an interactive game played on a computer or other specialised electronic device 
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INVESTOR AGREEMENT 

This Investor Agreement sets out the terms and conditions for the Hindsight Media EIS Fund under which Enterprise 

Investment Partners LLP, as Manager, provides its discretionary investment management services to you, as an Investor in 

the Fund. 

1. Definitions, construction and interpretation 

 

1.1 This Investor Agreement employs the same defined terms as 

are found in the Definitions section of the Information 

Memorandum (the “Information Memorandum”). Words and 

expressions defined in the Financial Conduct Authority Rules 

which are not otherwise defined in this Investor Agreement 

shall, unless the context otherwise requires, have the same 

meaning in this Investor Agreement. 

 

1.2 Any reference to a statute, statutory instrument or to rules or 

regulations in this Investor Agreement shall be references   to 

such statute, statutory instrument or rules or 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. 

 

1.3 In this Investor Agreement, unless the context otherwise 

requires, references to the singular only shall include the 

plural and vice versa; words importing the masculine gender 

shall include the feminine and neuter and vice versa; words 

importing persons shall include bodies corporate, 

unincorporated associations and partnerships. 

 

1.4 Unless otherwise indicated in this Investor Agreement, 

references to clauses and Schedules shall be to clauses and 

Schedules in this Investor Agreement. 

 

1.5 Headings to clauses and Schedules are for convenience only 

and shall not affect the interpretation of this Investor 

Agreement. 

 

2 Participating in the Fund 

 

2.1 This Investor Agreement comes into force on the date that 

the Manager accepts the Investor’s Application Form and 

shall supersede, replace and operate to the entire exclusion 

of any previous or other terms and conditions. 

 

2.2 This Investor Agreement enables the Investor to participate 

in the Fund. The Fund will be a complying fund within the 

meaning of Article 2 of the Schedule to the Financial Services 

and Markets Act 2000 (Collective Investment Schemes) Order 

2001 (“the 2001 Order”). 

 

2.3 The Investor hereby appoints the Manager, on the terms set 

out in this Investor Agreement, to manage his cash and 

investments within the Fund and collectively with those of 

other Investors. The Manager agrees to accept its 

appointment and obligations on the terms set out in this 

Investor Agreement. 

 

2.4 The Investor confirms that he is not seeking advice from the 

Manager on the merits of any investment in respect of the 

Fund. 

 

2.5 The Investor agrees that the Manager and its Associates may 

hold information about them and their affairs in order to 

verify their identity and financial standing or otherwise in the 

performance of this Investor Agreement (among other things 

the Manager, its Associates and agents may consult a credit    

or mutual reference agency, which may retain a record of the 

enquiry). 

 

2.6 Anti-money laundering regulations aim to prevent criminal 

property being used or disguised as legitimate wealth. The 

Custodian and Administrator has a duty to comply with any 

applicable anti-money   laundering   provisions including the 

Proceeds of Crime Act 2002, the Money Laundering 

Regulations 2007 and the FCA Rules. The Custodian and 

Administrator must, therefore, verify the Investor’s identity 

and report suspicious transactions to the appropriate 

enforcement agencies. If the Investor does not provide the 

identity verification information when requested by the 

Custodian and Administrator, the Custodian and 

Administrator may be unable to accept any instructions from 

the Investor or to comply with its obligations under this 

Investor Agreement in whole or in part. 

 

2.7 Following acceptance of an Application Form, the Custodian 

and Administrator will write to the Investor confirming 

acceptance and enclosing a form of cancellation notice. Each 

Investor may exercise a right to cancel the Investor 

Agreement by notification to the Manager within 14 calendar 

days of receipt by the Investor of the form of the cancellation 

notice sent to the address given in clause 19.1 below. 

 

2.8 If the Investor exercises their cancellation rights, the 

Manager shall arrange for the refund of any monies paid by 

the Investor, less any charges the Manager has already 

incurred for any Services undertaken pursuant to the terms 

of this Investor Agreement or paid out in respect of agreed 

Adviser Charges. 

 

2.9 The Manager will endeavour to arrange the return of any 

monies pursuant under this clause 2.9 as soon as possible 

(but in any event not more than 28 calendar days following 

the cancellation). The Investor will not be entitled to any 

interest on such monies. The Administrator is obliged to hold 

the Investor’s Subscription monies until they have 

satisfactorily completed their money laundering checks. 

 

2.10 The right to cancel set out in clause 2.8 is without prejudice 

to the right under clause 15.2 below to terminate this 

Investor Agreement, which is a separate right. 

 

3 Regulatory 

 

3.1 The Manager is authorised and regulated by the Financial 

Conduct Authority. The Investor is classified as a retail client 

for the purposes of the FCA Rules. The Investor has the right 

to request a different client categorisation. However, if the 

Investor does so and if the Manager agrees to such 

categorisation, the Investor will lose protections afforded to 

retail clients by certain FCA Rules. The Manager and 

Administrator participate in the Financial Services 

Compensation Scheme (FSCS), established under the 

Financial Services and Markets Act 2000, which provides 

compensation to eligible investors in the event that either 

the Manager or the Custodian and Administrator are unable 

to meet their liabilities or obligations to the Investor. 
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3.2 The Fund will comprise of Shares in a selection of unquoted 

Companies which are collectively managed on behalf of all 

Investors in accordance with the investment objectives and 

restrictions set out in Schedule I of this Investor Agreement. 

The Manager will be responsible for the discretionary 

management of all cash and Shares within the Fund but each 

Investor, for legal and tax purposes, will be the beneficial 

owner of a specific number of Shares in each Investee 

Company.  The Manager, its agents, or the Administrator will 

not own any Shares, voting rights or exercise any significant 

influence or control over the Investee Companies. 

 

3.3 The Manager will comply with the FCA’s conduct of business 

rule 11.2, which requires the Manager to take all reasonable 

steps to obtain, when making investments, the best possible 

result for the Investor taking into account the execution 

factors: price, costs, speed, likelihood of execution and 

settlement size, nature and any other consideration relevant 

to making an Investment. In doing this, the Manager will take 

into account the following criteria for determining the 

relative importance of these execution factors: the 

categorisation of the client, the characteristics of the rules of 

the EIS and the characteristics of the normal commercial 

practice of the counterparties with which, and the markets in 

which, the Investee Companies will do business. In particular, 

the provision by counterparties of guarantees of minimum 

contractual levels of return may be more important than 

price in obtaining the best possible execution result in the 

context of achieving the investment objective of the Fund. 

 

3.4 It is the policy of the Manager to segregate an Investor’s 

uninvested money from cash held for or on behalf of the 

Manager by the appointment of the Administrator to hold all 

Investor funds on behalf of the Manager. 

 

3.5 If the Investor has a complaint regarding the Services they 

may raise the complaint with their Financial Intermediary or 

directly with the Manager by writing to the address given in 

clause 19.1 below and the Manager shall endeavour to 

resolve the complaint promptly and efficiently, and will reply 

to the Investor in writing. If the complaint is not resolved to 

the Investor’s satisfaction, then they may be entitled to refer 

it to the Financial Ombudsman Service. Please refer to clause 

18.1 for further details on the Financial Ombudsman Service. 

 

4 Services 

 

4.1 The Manager will manage the Fund on the terms set out   in 

this Investor Agreement. The Manager will exercise all 

discretionary powers in relation to the selection of, or 

exercising rights relating to, Investments on the terms set out 

in this Investor Agreement, including, in particular the 

negotiation and execution of agreements and ancillary 

documentation relating to Investments. The Manager will 

also arrange for the provision of safe custody and 

administration services in relation to the Fund. The Manager 

may, at its discretion, provide safe custody and/or 

administration services itself or through an Associate if the 

correct regulatory permissions are in place. 

 

4.2 Woodside Corporate Services Limited, a company authorised 

and regulated by the Financial Conduct Authority (FRN: 

467652) is expected to be the first Administrator of the Fund 

and will provide safe custody and administration services. It 

is intended that Woodside Corporate Services Limited will 

enter into a Custodian Agreement with the Manager. The 

Manager will enter into such Custodian Agreements both 

itself and on behalf of each Investor, and the Investor 

warrants to the Manager on a continuing basis that the 

signing, delivery or performance of the Custodian Agreement 

and the giving of instructions to the Administrator under the 

Custodian Agreement does not and will not contravene or 

constitute a default under the following: 

 

4.2.2 any Applicable Law by which the Investor or any of 

their cash and investments are bound or affected; or 

4.2.3 any rights of any third parties in respect of the 

Investor. 

 

4.3 The Investor hereby authorises the Manager or its agents to 

act on its behalf and in the name of the Investor (or its 

nominee) to negotiate, agree, execute and do all such acts, 

transactions, agreements and deeds as the Manager or its 

agents may deem necessary or desirable in connection with 

the Fund for the purposes of managing cash and investments 

on behalf of the Investor and generally fulfilling the 

objectives and purposes of the Fund (including facilitating the 

payment of agreed charges on behalf of Investors to their 

authorised Financial Intermediaries) and this authority shall 

be irrevocable and shall survive, and shall not be affected by, 

the subsequent death, disability, incapacity, incompetence, 

termination, bankruptcy, insolvency or dissolution of the 

Investor. This authority (subject to clause 15) will terminate 

upon the Investor ceasing to hold any cash or Investment in 

the Fund. 

 

4.4 The Manager shall not, except as expressly provided in this 

Investor Agreement or unless otherwise authorised, have any 

authority to act on behalf of, or in respect of, the Investor or 

to act as agent of the Investor. 

 

5 Investment objectives and restrictions 

 

5.1 In managing the Fund, the Manager shall at all times have 

regard to and comply with: 

 

5.1.1 the investment objectives and restrictions set out in 

Schedule 1 of this Investor Agreement; and 

5.1.2 all Applicable Laws. 

 

5.2 The Manager reserves the right to return uninvested funds if 

it concludes that they cannot be properly invested. 

 

5.3 No monies shall be borrowed for the account of the 

Investor’s Portfolio. 

 

5.4 The Manager will seek to invest in one or more Investee 

Companies which are trading or preparing to trade. 

 

5.5 The Manager will target Investments in one or more Investee 

Companies which they reasonably believe to qualify for the 

Enterprise Investment Scheme (EIS) at the time of Investment 

and likely to remain so. The Manager cannot guarantee that 

an Investment will qualify for EIS at all times thereafter. There 

is no minimum or maximum number of Investee Companies 

which the Manager may invest in. 

 

6 Terms applicable to dealing 

 

6.1 In effecting transactions, the Manager will act in accordance 

with the FCA Rules. 

 

6.2 Where relevant, it is agreed that all transactions will be 

effected in accordance with the rules and regulations of any 

relevant market, exchange or clearing house (and the 

Manager shall take all such steps as may be required or 
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permitted by such rules and regulations and/or by good 

market practice) through which transactions are executed 

and to all Applicable Laws so that: 

 

6.2.1 if there is any conflict between the provisions of this 

Investor Agreement and any such rules, customs or 

Applicable Laws, the latter shall prevail; and 

6.2.2 action may be taken as thought fit in order to ensure 

compliance with any such rules, customs or Applicable 

Laws. 

 

6.3 The Investor should, however, be aware that the Fund will be 

invested in a range of unlisted securities and there is 

generally no relevant market or exchange and consequent 

rules and customs and there will be varying practices for 

different securities. Transactions in the Shares of Investee 

Companies will be effected on the best commercial terms 

that can be reasonably secured. 

 

6.4 Subject to the FCA Rules, transactions may be aggregated 

with those for other customers of the Manager and its 

members, directors, employees and Associates and their 

employees and, if so, any Investments made pursuant to such 

transactions will be allocated on a fair and reasonable basis 

in accordance with the FCA 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. 

 

6.5 Subject to both the FCA Rules and the Manager’s policy on 

the management of conflicts of interest, the Manager may 

make use of soft commission arrangements in respect of 

transactions undertaken for the Fund as may be disclosed to 

the Investor from time to time. 

 

6.6 The Manager will act in good faith and with due diligence in 

its choice and use of counterparties but, subject to this 

obligation and to the FCA Rules, shall have no responsibility 

for the performance by any counterparty of its obligations in 

respect of transactions effected under this Investor 

Agreement. 

 

6.7 Save as detailed in clause 3.3, the Manager shall take 

reasonable steps to obtain the best possible result when 

making Investments. This duty of best execution is owed by 

the Manager only when the Manager has contractual or 

agency obligations to the Investor. 

 

7 Custody, Nominee and administration arrangements 

 

7.1 The initial custodian, nominee and administrator will be 

Woodside Corporate Services Limited (“Woodside”). Cash 

will be dealt with as provided in clause 7.7. Woodside or an 

appointed authorised firm will act as custodian of the cash 

and other assets comprised in the Fund from time to time, 

and to provide services including the settlement of 

transactions, collection of income and effecting of other 

administrative actions in relation to the cash and 

Investments. 

 

7.2 Investments will be registered in the name of the Nominee. 

Investments will be beneficially owned by the Investor at all 

times but the Nominee shall have legal title to the 

Investments and shall hold any title documents (or other title 

to the Investments). The Investor: 

 

7.2.2 consents to their Investments being registered in the 

name of the Nominee (or any other nominee 

company selected by the Manager and as notified to 

the Investor) for the purpose of simplifying the share 

administration of the Fund; 

7.2.3 and only for purposes of administrative 

convenience, empowers and authorises the 

Manager to exercise any conversion, subscription, 

voting or other rights relating to Investments, 

subject always: 

 

i) to the Manager’s conflicts of interest policy (as 

described in clause 13); and 

ii) the Investor’s right to exercise his voting rights 

himself by giving written notice to the Manager 

stating such a preference; 

 

 

7.3 The Nominee will be instructed to hold any title documents 

or documents evidencing title to the Investments. Individual 

Investor entitlements are not identifiable by separate 

certificates or other physical documents of title or external 

electronic records. In the event of a default of the Nominee, 

those for whom it holds Investments may share in any 

shortfall pro rata. The Nominee will be instructed to hold the 

Investments pursuant to a trust under which the interests of 

customers are created or extinguished when acquisitions or 

disposals are effected in accordance with this Investor 

Agreement. Pursuant to section 250(1) of the Income Tax Act 

2007, shares subscribed for, issued to, held by or disposed of 

for an individual by a nominee are treated for the purposes 

of EIS as subscribed for, issued to, held by or disposed of by 

the individual Investor. The Nominee will be instructed to 

maintain at all times a record sufficient to show the beneficial 

interest of the Investor in the cash and Investments within 

their Portfolio. 

 

7.4 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. 

 

7.5 An Investment may be realised in whole or in part, in order 

to discharge an obligation of the Investor under the 

Agreement, for example in relation to payment of fees, costs 

and expenses. 

 

7.6 The Manager will arrange for the Investor to receive details 

of any Investee Company meetings and any other   

information issued by the Investee Companies if the Investor 

at any time in writing requests such details and information 

(either specifically in relation to a particular Investment or 

generally in respect of all Investments). The Investor shall be 

entitled, as a matter of right, to require the Custodian to 

appoint the Investor as proxy for the Nominee to vote as the 

Investor may see fit at any meeting of shareholders in an 

Investee Company in which an Investment is held for an 

Investor. In the case of an Investor who is not validly 

appointed as the Nominee’s proxy for the purposes of a 

meeting of the shareholders of an Investee Company in which 

an Investment is held for that Investor, and upon the 

application of the Manager, the Nominee may (but is not 

obliged to) appoint the Manager as proxy for the Nominee to 

vote at that meeting. 

 

7.7 The cash balance held for an Investor will be held in a cash 

settlement account and will be deposited with an authorised 

banking institution in a client money bank account, together 

with cash balances belonging to other Investors and the 
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Manager shall appoint a suitably authorised party (initially 

Woodside Corporate Services Limited) to operate such 

account, save that, if and for so long as the Manager is itself 

a suitably authorised person, it may provide such services 

itself. Initially, Investors’ Subscriptions will be held in a client 

money bank account operated by Woodside Corporate 

Services Limited who will act as receiving agent in respect of 

Subscriptions. Cash balances will not be actively managed 

and will only attract the interest rates (if anything) applicable 

to cash settlement accounts. No interest will be payable to 

Investors on this account. 

 

7.8 The Manager may decide to cease to treat as money owed to 

an Investor any unclaimed cash of an Investor if the Manager 

has taken reasonable steps to contact the Investor and to 

return the money owed for a period of at least six years. In 

such circumstances, the Manager may retain such money for 

its own benefit. 

 

7.9 The Manager will deal with the Administrator on behalf of 

Investors, and the Administrator will only deal with the 

Manager who will receive all notices, consent requests and 

other documents under the Custodian Agreements. 

 

7.10 To the extent allowable under the FCA Rules the Custodian 

will be responsible for the safe-keeping of Investments and 

cash comprised in the Fund, including the settlement of 

transactions, the collection of income and the effecting of 

other administrative actions in relation to the Investments. 

 

7.11 The proceeds from each Exit in respect of an Investee 

Company shall be paid in the first instance to the client bank 

account in the name of the Manager. Subject to clause 15, on 

an Exit of each Investment the Manager shall forthwith 

distribute all proceeds to the Investors on each Exit (after 

payment of the expenses and liabilities of the Fund). Any 

amount to be distributed to the Investors pursuant to clause 

15 shall be distributed pro rata to the Investors according to 

their beneficial shareholdings in the relevant Investee 

Company. Any taxation which may become payable by a 

Party as a result of  

 

7.11.1  the receipt of any distribution under this 

Agreement; or 

7.11.2 an Exit;  

shall be the responsibility and liability of such Party. For the 

avoidance of doubt, where an Investment ceases to be an EIS 

qualifying investment then each Investor shall be liable to 

account to HMRC for their respective tax liability and neither 

the Manager nor the Custodian shall be liable to the Investors 

or HMRC for any sums due in respect thereof. 

 

7.12 In the event of any failure, interruption or delay in the 

performance of the Manager’s or the Custodian’s obligations 

resulting from acts, events or circumstances not reasonably 

within its control (including but not limited to a Force 

Majeure Event, war, riot, civil commotion, terrorism or threat 

thereof, acts or regulations of any governmental or 

supranational bodies or authorities and breakdown, failure or 

malfunction    of any telecommunication or computer service 

or systems), neither the Manager nor the Custodian shall be 

liable or have any responsibility of any kind for any loss or 

damage thereby incurred or suffered by the Investor.  

 

Neither the Manager nor the Custodian shall be liable for any 

defaults of any counterparty, agent, banker, nominee or 

other person or entity which holds money, investments or 

documents of title for the Fund, other than such party which 

is its Associate. Neither the Manager nor the Custodian shall 

have any liability to the Investor, whether in contract, tort 

(including negligence), breach of statutory duty or otherwise, 

for any loss of profit, or for any indirect or consequential loss 

arising under or in connection with this Agreement. Nothing 

in this Agreement will operate to exclude or restrict any 

Party’s liability for death or personal injury caused by its 

negligence, or the negligence of its employees, or 

subcontractors or its fraud, wilful default or fraudulent 

misrepresentation, or any liability which cannot be limited or 

excluded under the FCA Rules.  

 

Neither the Manager nor the Custodian give any 

representations or warranty as to the performance of the 

Investee Companies. The Investor acknowledges that the 

Investee Companies 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. The Investor undertakes that he has himself 

considered the suitability of the investment in the Investee 

Companies carefully and has noted the risk warnings set out 

in the Information Memorandum about the Fund. Neither 

the Manager nor the Custodian shall be responsible or liable 

to the Investor for the economic performance of the 

Investments. 

 

7.13 The Custodian will hold cash subscribed by the Investor in 

accordance with the Client Money Rules contained in CASS  7 

of the FCA Rules. Such cash balance will be deposited with an 

authorised credit institution in a bank account (or accounts) 

opened and maintained in the name of the Manager. The 

Manager or the Custodian at the direction of the Manager 

may debit or credit the said account for all sums payable by 

or to the Investor (including dividends receivable in cash and 

fees and other amounts payable by the Investor). Any 

interest payable on credit balances in the said account will be 

retained by the Manager and any bank charges incurred in 

the said account will be met by the Manager. 

 

8 Reports and information 

 

8.1 The Manager shall provide the Investor with a report relating 

to the Fund, complying with the FCA Rules, every 3 months, 

in respect of, and within 45 calendar days of, the periods 

ending on 31 March, 30 June, 30 September and 31 

December. Reports will include a measure of performance in 

the later stages of the Fund once valuations are available for 

the Investments. Investments will be valued in accordance 

with appropriate IPEVCA Guidelines from time to time 

prevailing. 

 

8.2 Details of dividends which are received in respect of the 

Investments will be provided in respect of each tax year 

ending 5 April and appropriate statements sent to the 

Investor within sections 1105(1), (2) and (3) of the 

Corporation Taxes Act 2010. 

 

8.3 Confirmation notes will be provided for each transaction 

effected on behalf of the Investor’s Portfolio. 

 

8.4 The Manager shall supply (or arrange for the Administrator 

to 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. 
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8.5 Any statements, reports or information provided to the 

Investor will state the basis of any valuations of Investments 

provided. 

 

8.6 The performance of the Investments held within the Portfolio 

will not be measured against any stock market or other index. 

Periodic statements will also show any interest credited to 

the Portfolio, fees charged or accrued and transactions 

effected within the period. 

 

9 Fees and expenses 

 

9.1 The Manager shall receive fees for its Services, and 

reimbursements of their costs and expenses, as set out in 

Schedule 2 to this Investor Agreement. 

 

9.2 The Manager may make, or procure the making of, 

facilitation payments in respect of charges which the Investor 

has agreed with their authorised Financial Intermediary on 

their behalf as detailed in the Information Memorandum and 

the Application Form. The Manager has no obligation to 

facilitate or procure the facilitation of payment of charges. 

The Manager may structure the funding of such facilitation 

payments at its discretion for legal, tax and regulatory 

reasons from time to time. 

 

9.3 The Manager shall be responsible for meeting all fees and 

expenses of the Custodian, Nominee and Administrator. 

 

9.4 All costs and expenses are stated exclusive of VAT, if 

applicable. 

 

10 Management and administration obligations 

 

10.1 The Manager and Administrator shall: 

 

10.1.1 devote such time and attention and have all 

necessary competent personnel and equipment as 

may be required to enable it to provide the Services 

to be performed by it properly and efficiently, and in 

compliance with the FCA Rules; and 

10.1.2 use reasonable skill and care in the provision of the 

Services to be performed by it. 

 

10.2 The Manager and Administrator shall act in good faith and 

shall use due diligence in delegating or sub-contracting the 

provision of any of the Services, including in the appointment 

of the Administrator and Nominee to provide custodian, 

administration and nominee services, and in reviewing the 

ongoing delegation or sub-contracting, provided that in 

relation to any Services delegated in accordance with clause 

12.1: 

 

10.2.1 the Manager and Administrator shall remain liable 

for all acts and omissions of any Associate as if they 

were of the Manager; and 

10.2.2 save to the extent provided in the FCA Rules, the 

Manager shall not be liable for the acts and omission 

of any party that is not an Associate. 

 

10.3 Except as disclosed in the Information Memorandum and as 

otherwise provided in this Agreement (for example on early 

termination), neither the Manager nor the Administrator 

shall 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 EIS relief for the Investments, save where the 

Manager considers it to be in the best interests of the 

Investor. 

 

11 Obligations of the Investor 

 

11.1 The Investor’s participation in the Fund, which is governed by 

this Investor Agreement is set up on the basis of the 

declaration and elections 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 he agrees to notify the Manager if any 

Investment is in any EIS Qualifying Company with 

which the Investor is connected within the meaning 

of section 163 and sections 166 to 171 of the Income 

Tax Act 2007; 

11.1.2 that he agrees to notify the Manager if, within three 

years of the date of issue of Shares by an EIS 

Qualifying Company, the Investor becomes 

connected with the company or receives value from 

such company; 

11.1.3 that he agrees to notify the Manager if he lends to a 

third party or borrows against, any beneficial 

interest he may have in an Investment or creates any 

mortgage, charge, pledge, lien, right of set-off or any 

security interest, encumbrances, claims or 

whatsoever in respect of a third party; and 

11.1.4 that he will provide the Manager with his tax district, 

tax reference number and National Insurance 

Number. 

 

11.2 The Investor confirms that the information stated in the 

Application Form is true and accurate as at the date of this 

Investor Agreement. 

 

11.3 The Investor must immediately inform the Manager in 

writing of any change of tax status, other material change in 

circumstance and any change in the information provided in 

the Application Form to which clause 11.1 above refers. 

 

11.4 In addition, an Investor must provide the Manager with any 

information which it reasonably requests for the purposes of 

managing the Fund pursuant to the terms of this Investor 

Agreement. 

 

12 Delegation and assignment 

 

12.1 Without prejudice to any other terms and conditions of this 

Investor Agreement, the Manager may employ or otherwise 

appoint Associates, to perform any services to assist the 

Manager in performing its Services and may rely on advice 

from any agent or advisers or other such persons, without 

liability itself, provided that it will act in good faith and with 

due diligence in the selection, use and monitoring of such 

persons. The Manager will remain directly responsible to the 

Investor for all acts and omissions of an Associate as if they 

were that of the Manager. The Manager may assign this 

Investor Agreement to any appropriately authorised and 

regulated person, such assignment being effective upon 

advance written notice of 28 calendar days being provided to 

the Investor. This Investor Agreement is personal to the 

Investor and may not be assigned by the Investor without 

prior written consent of the Manager. In the event of the 

Investor’s death, the Manager will continue to deal with the 

Investor’s personal representatives. 

 

13 Potential conflicts of interest and disclosure 
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13.1 The Manager may provide similar services or any other 

services whatsoever to any customer and the Manager shall 

not, in any circumstance, be required to account to the 

Investors for any profits earned in connection therewith. So 

far as is deemed practicable by the Manager, the Manager 

will use all reasonable endeavours to ensure fair treatment 

as between the Investors and such customers in compliance 

with the FCA Rules. For the avoidance of doubt this clause 

excludes Associates. 

 

The Manager is required by FCA Rules to establish, 

implement and maintain a conflicts of interest policy. A copy 

of this policy will be provided on request. The Manager’s 

conflicts of interest policy sets out the types of actual or 

potential conflicts of interest which may affect the Fund 

Manager. 

 

13.2 The Manager, Hindsight or any persons connected with the 

Manager and Hindsight, may hold investments within the 

Fund or outside the Fund, in an Investee Company. 

 

13.3 The Manager may, subject to FCA Rules and without prior 

reference to the Investors, effect transactions in which it has, 

directly or indirectly, a material interest or a relationship of 

any description with another party, which may involve a 

potential conflict with its duty to the Investors. The Manager 

shall not be liable to account to the Investors for any profit, 

commission or remuneration made or received from or by 

reason of such transactions or any connected transactions. 

For example, such potential conflicting interests or duties 

may arise because: 

 

13.3.1 the Manager may receive remuneration or other 

benefits by reason of acting in corporate finance or 

similar transactions involving investments in 

Investee Companies; 

13.3.2 the Manager may take a direct equity stake in an 

Investee Company separate from the Fund at a price 

not below the issue price available to the Investor 

subject to subparagraph below; 

 

13.3.3 the Manager’s entitlement to the performance 

incentive described in Schedule 2 to this Investor 

Agreement may be obtained by Investments made 

on behalf of the Manager and its members, partners, 

employees, Associates and others with whom the 

Manager may share such entitlement. Those 

Investments may be subscribed for at a price below 

the issue price available to the Investor and may 

dilute the returns to the Investor but only to the 

extent of the value of the performance incentive and 

subject to the conditions described in Schedule 2; 

 

13.3.4 the Manager provides investment services for other 

customers; 

 

13.3.5 any of the Manager’s members, employees or 

Associates is or may become a director of, holds in 

investment in, or is otherwise interested in the 

Investee Companies. 

 

13.3.6 the transaction is in securities issued by an 

Associate. 

 

13.3.7 the transaction is in relation to an Investment in 

respect of which the Manager or an Associate may 

benefit from a commission or fee payable otherwise 

than by the Investor and/or it or an Associate may 

also be remunerated by a professional entity party 

to any such transaction; 

 

13.3.8 the Manager deals on behalf of the Investors with an 

Associate; 

 

13.3.9 the Manager may act as agent for the Investors in 

relation to a transaction in which it is also acting as 

agent for the account of other customers and 

Associates; 

 

13.3.10 the Manager may, in exceptional circumstances, 

effect transactions as principal in respect of a 

transaction for the Investors; 

 

13.3.11 the Manager may have regard, in providing its 

service, to the relative performance of other 

investments under its management; 

 

13.3.12 the Manager may effect transactions involving 

placings and/or new issues with an Associate who 

may be acting as principal or receiving agent’s 

commission. The Manager or an Associate may 

retain any agent’s commission or discount or other 

benefit (including directors’ fees) that accrues to 

them; 

 

13.3.13 the transaction is in the securities of a company for 

which the Manager or an Associate has 

underwritten, managed or arranged an issue within 

the period of 12 months before the date of the 

transaction; or 

 

13.3.14 the transaction is in shares in respect of which the 

Manager, or a member, partner or employee of the 

Manager or an Associate or its employees, is 

contemporaneously trading or has traded on its own 

account or has either a long or short position. 

 

14 Liability of the Manager 

 

14.1 The Manager 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 by the Manager under 

the FCA Rules. 

 

14.2 The Manager shall not be liable for any loss to the Investor 

arising from any investment decision made in accordance 

with the investment objectives and the investment 

restrictions set out in Schedule 1 to this Investor Agreement 

or for other action in accordance with this Investor 

Agreement, except to the extent that such loss is directly due 

to the negligence or wilful default or fraud of the Manager, 

its Associates or any of its or their partners, members, 

directors or employees. 

 

14.3 The Manager shall not be liable for any defaults of any 

counterparty, agent, banker, administrator, custodian, 

nominee or other person or entity which holds money, 

investments or documents of title, other than where such 

party is an Associate. 

 

14.4 In the event of any failure, interruption or delay in the 

performance of the Manager’s, an Associate’s or any of its 

agents’, delegates’ or subcontractors’ obligations resulting  

from acts, events or circumstances not reasonably within its    

or their control (including but not limited to acts or 

regulations of any governmental or supranational bodies or 
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authorities) or breakdown, failure or malfunction of any 

telecommunications or computer service or systems, the 

Investor acknowledges that neither the Manager nor its 

agents, delegates or subcontractors, as appropriate, shall be 

liable or have any responsibility of any kind for any loss or 

damage thereby incurred or suffered by the Investor. 

 

14.5 The Manager gives no representations or warranty as to the 

performance of the Fund. Investments 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 the investment objectives and 

restrictions set out in Schedule 1 of this Investor Agreement 

carefully and note the risk warnings set out in the Information 

Memorandum. Nothing in this clause 14 shall exclude the 

liability of the Manager for its own negligence or fraud. 

 

15 Termination 

 

15.1 The Fund has no automatic termination date but the 

Manager may set a date, of which it shall give not less than 

six months’ written notice to the Investor, on which the Fund 

will terminate. The Manager will seek to sell Investments in 

the Investee Companies and to terminate the Fund in an 

orderly fashion but it cannot be guaranteed that Investments 

can be easily sold within a reasonable period and, even where 

they can be realised, that this can be done on an 

advantageous basis.  On termination of the Fund, the 

Manager shall endeavour to procure that all Investments in 

Investee Companies allocated to the Investor within the Fund 

will be sold or transferred into the Investor’s name or as the 

Investor may otherwise direct. Any proceeds realised from 

the sales of Investments in Investee Companies will be paid 

to the Investor. 

 

15.2 An Investor is entitled to make withdrawals of his Shares at 

any time after the end of the period of five years beginning 

with the date on which the Investments in Investee 

Companies in question were acquired or, if earlier, as 

contemplated by Article 2 of the Schedules to the Financial 

Services and Markets Act 2000 (Collective Investment 

Schemes) Order 2001. An Investor is entitled to withdraw any 

cash allocated to him within the Fund at any time. The 

Manager will have a lien on all Investments being withdrawn 

or distributed from the Fund and shall be entitled to dispose 

of some or all of the same and apply the proceeds in 

discharging any liability (including for any accrual of the 

performance incentive) of the Investor to the Manager, 

Administrator and Hindsight. This Agreement shall terminate 

upon the completion of the withdrawal from the Fund of all 

cash and Investments which the Investor is entitled to receive 

under this clause 15.2. The balance of any sale proceeds and 

control of any remaining Investments will then be passed to 

an Investor. The Investor is not otherwise entitled to make 

withdrawals from the Fund save in the event that this 

Investor Agreement is terminated. 

 

15.3 If: 

 

15.3.1 the Manager gives to the Investor not less than three 

months’ written notice of its intention to terminate 

its role as Manager under this Investor Agreement; 

or 

15.3.2 the Manager ceases to be appropriately authorised 

by the FCA or such other equivalent regulatory body, 

or becomes insolvent, 

the Manager shall endeavour to make arrangements to 

transfer the Investments in the Investee Companies to 

another investment manager, in which case that investment 

manager shall assume the role of the Manager under this 

Investor Agreement, failing which this Investor Agreement 

shall terminate forthwith and, subject to clause 16, the 

Investments held for the Investor shall be re-registered into 

the Investor’s name or as the Investor may otherwise direct. 

16 Consequences of termination 

 

16.1 On termination of this Investor Agreement pursuant to clause 

15, the Manager will use reasonable endeavours to complete 

all transactions in progress at termination expeditiously on 

the basis set out in this Investor 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 Manager, its 

Associates and delegates (including a fair amount 

determined by the Manager in compensation for accrued 

performance incentive not obtained by effecting 

transactions) up to and including the date of termination and 

payable under the terms of this Investor Agreement. 

 

16.3 On termination, the 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   under clause 

9 (including a fair amount determined by the Manager in 

compensation for accrued performance incentive not 

obtained by effecting transactions), the details of which are 

set out in Schedule 2 to this Investor Agreement. 

 

16.4 Clauses 14 and 17 shall survive the termination of this 

Investor Agreement. 

 

16.5 The Investor acknowledges that if EIS Qualifying Investments 

are sold, they may lose their EIS status and tax relief. 

 

17 Confidential information 

 

17.1 Neither the Manager nor the Investor shall disclose to third 

parties or take into consideration for purposes unrelated to 

the Fund 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 a partner or member 

of or an employee, officer or agent of the Manager 

or of any Associate but does not properly come to 

the actual notice of that party providing the services 

under this Investor Agreement. 

 

17.2 The Manager will at all times keep confidential all 

information of the Investor acquired in consequence of the 

Services, except for information which: 

 

17.2.1 is in the public knowledge; or 

17.2.2 which they may be bound to disclose under 

compulsion of law; or 

17.2.3 is 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 
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17.2.5 which is authorised to be disclosed by the relevant 

party; 

 

17.3 and shall use reasonable endeavours to prevent any breach 

of this clause 17.2. 

 

17.4 The Manager will procure that any agent or delegate, which 

is an Associate appointed by it will observe and comply with 

the provisions of clauses 17.1 and/or 17.2. 

 

18 Complaints and compensation 

 

18.1 The Manager has established procedures in accordance with 

the FCA Rules for consideration of complaints. Details of 

these procedures are available from it on request. Should an 

Investor have a complaint, he should contact the Manager. If 

the Manager cannot resolve the complaint to the satisfaction 

of the Investor, the Investor may be entitled to refer it to the 

Financial Ombudsman Service. 

 

The Financial Ombudsman can be contacted at: 

Website: www.financial-ombudsman.org.uk  

Tel: 020 7964 1000 / Fax: 020 7964 1001 

 

18.2 The Manager and Administrator participate in the Financial 

Services Compensation Scheme (FSCS), established under the 

Financial Services and Markets Act 2000, which provides 

compensation to eligible Investors in the event of a firm being 

unable to meet its liabilities. Payments under the protected 

investment business scheme are currently limited to a 

maximum of the first £50,000 of the claim. Further 

information is available from the Manager or Administrator 

or the FSCS at www.fscs.org. uk. 

 

19 Notices, instructions and communications 

 

19.1 Notices of instructions to the Manager should be in writing 

and signed by the Investor, except as otherwise specifically 

indicated. Notices should be sent to Enterprise Investment 

Partners LLP, 1-6 Speedy Place, Cromer Street, London WC1H 

8BU (or such other postal address notified to the Investor for 

this purpose). 

 

19.2 The Manager, its Associates or any of its or their agents 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. 

 

19.3 All communications to the Investor shall be in English and will 

be sent (whether postal or electronic) to the latest address 

notified by the Investor to the Manager and shall be deemed 

received by the Investor on the second day after posting or 

on the day after dispatch in the case of electronic 

communication. All communications by the Investor shall be 

made in writing or (save as otherwise provided) shall be made 

by telephone to the Manager, in which case conversations 

may be recorded for the avoidance of any subsequent doubt. 

Communications sent by the Investor will be deemed 

received only if actually received by the Manager. The 

Manager will not be liable for any delay or failure of delivery 

(for whatever reason) of any communication sent to the 

Investor. 

 

 

20 Unsolicited real-time financial promotions 

 

20.1 The Manager may communicate an unsolicited real-time 

financial promotion (i.e. interactive communications such as 

a telephone call or electronic mail promoting investments) to 

the Investor. 

 

21 Amendments 

 

21.1 The Manager may amend the terms and conditions in this 

Investor Agreement by giving the Investor not less than ten 

business days’ written notice. 

 

21.2 The Manager may also amend these terms by giving the 

Investor written notice with immediate effect if such is 

necessary in order to comply with HMRC requirements, in 

order to maintain the EIS relief or in order to comply with the 

FCA Rules or other statutory or regulatory requirements. 

 

22 Data protection 

 

22.1 All data which the Investor provides to the Manager and the 

Administrator is held by that party subject to the Data 

Protection Act 1998. The Investor agrees that the Manager 

and the Administrator 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 Investor Agreement 

and to the FCA and any regulatory authority which regulates 

them and in accordance with all other Applicable Laws. 

 

23 Entire agreement 

 

23.1 This Investor Agreement, together with the Application Form, 

comprises the entire agreement of the Manager with the 

Investor relating to the provision of the Services. 

 

24 Rights of third parties 

 

24.1 A person who is not a party to this Investor Agreement has 

no right under the Contracts (Rights of Third Parties) Act 1999 

to enforce any term of this Investor Agreement, but this does 

not affect any right or remedy of such third party which exists 

or is available apart from that Act. 

 

25 Severability 

 

25.1 If any term, condition or provision of this Investor Agreement 

shall be held to be invalid, unlawful or unenforceable to any 

extent, such term, condition or provision shall not affect the 

validity, legality or enforceability of the remainder of this 

Investor Agreement. 

 

26 Governing Law 

 

26.1 This Investor Agreement and all matters relating thereto shall 

be governed by and construed in accordance with English 

Law and the jurisdiction of the English Courts. 
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SCHEDULE 1 – INVESTMENT OBJECTIVES AND 

RESTRICTIONS 

1. Investment Objectives 

The investment objective of the Fund is to invest in a portfolio of EIS 

Qualifying Companies that will engage in the production of Media 

Projects. Based on the experience of the Manager and Media 

Adviser, the Fund will invest in the Film, Television and Video Game 

sectors. 

2. Investment Focus 

The Fund’s investment focus will be on small and start up unquoted 

equity investment opportunities in the United Kingdom. 

3. Investment Restrictions 

In carrying out its duties hereunder in respect of the Fund, regard 

shall be paid, and all reasonable steps taken, by the Manager to 

comply with such policies or restrictions as are required in respect 

of EIS investments in order to attract the reliefs from taxation under 

EIS as may be prescribed by HMRC from time to time.  

Whilst it is not the Manger’s intention to do so, the Manager 

reserves the right to invest in suitable investments that are not EIS 

Qualifying Companies where necessary to protect existing 

Investments. 

Investors should be aware that there is a restricted market for the 

Investments in Investee Companies and it may therefore be difficult 

to deal in the Investments or to obtain reliable information about 

their value. 

SCHEDULE 2 – FEES, COSTS AND EXPENSES 

1. Fees and expenses in respect of the Fund 

No Initial Charge, Annual Management Fee, or Annual Media 

Adviser Fee will be levied on Investors.  The Manager will charge 

Investee Companies these charges and fees, Investors should 

therefore be able to obtain tax relief on the full amount of their 

Subscription. 

All fees payable to the Manager, Administrator and Media Adviser 

are disclosed below.  Other than set out below, the Manager, 

Administrator and Media Adviser will not charge any additional 

administrative, service, dealing or exit fees to the Fund or 

underlying Investee Companies in which it will invest. 

2. Initial charges, Administration costs and 

Intermediary/Execution-only Broker charges 

Initial Charge 

The Manager, as Sponsor and Promoter will receive an Initial Charge 

of 3.5% (plus VAT, if applicable) of the amounts invested in each 

Investee Company through the Fund.  The Manager will meet all 

costs of the Fund from this Initial Charge such as initial legal, tax, 

accounting and custody and administration costs. 

The Manager will seek to recover this Initial Charge from the Fund’s 

Investee Companies. 

Custody and Administration Costs 

The Manager will pay the costs of the Custodian, Administrator and 

the Nominee for the provision of safe custody, nominee and various 

administration services from its Initial Charge and ongoing Annual 

Management Fees. 

 

Intermediaries 

Following the introduction of the Retail Distribution Review (RDR), 

commission is not permitted to be paid to Financial Intermediaries 

who provide a personal recommendation to Investors in respect of 

the Fund. 

Where an Investor has agreed to pay a Financial Intermediary 

(including an “execution-only” broker) an Initial Fee in respect of a 

Subscription to the Fund, such payment will be facilitated by the 

Manager where this is requested in the Application Form. 

The Initial Fee can either be paid directly by the Investor to the 

Financial Intermediary or it can be facilitated by the Manager out of 

the Investor’s Subscription.  On-going fees will not be facilitated by 

the Manager.  The Initial Fee will be deducted directly from 

Subscriptions which will, therefore, reduce the amount of tax reliefs 

an Investor can claim on their Subscription.  By way of an example, 

if £100,000 were invested with a 2.5% initial fee payable to a 

Financial Intermediary, £97,500 would be invested into the Investee 

Companies and available income tax relief would be £29,250 (30% 

of £97,500).  

3. Annual Management Fee 

The Annual Management Fee payable to the Manager will be 1% of 

the amounts invested in each of the Investee Companies through 

the Fund for the first three years and 0.5% in the fourth year. 

The Annual Management Fee will accrue from the date of the 

investment by the Fund in the Investee Companies and will be 

payable quarterly in arrears. VAT will be added where applicable. 

The Annual Management Fee will be payable for four years 

following the date of the investment by the Fund in the Investee 

Companies, unless extended by agreement of a majority of 

shareholders. 

4. Annual Media Adviser Fee 

Hindsight will receive an annual fee equal to 1.5% of the amounts 

invested in each Investee Company through the Fund for the first 

three years and 0.75% in the fourth year. 

Hindsight’s fee will accrue from the date of the investment by the 

Fund in the Investee Companies and will be payable quarterly in 

arrears. VAT will be added where applicable. 

The Annual Media Adviser Fee will be payable for four years 

following the date of the investment by the Fund in the Investee 

Companies, unless extended by agreement of a majority of 

shareholders. 

5. Performance Incentive Fee payable to the Manager and Media 

Adviser 

A performance incentive fee will be payable to the Manager of 5% 

of net proceeds received by Investors in excess of a Hurdle of £1.20 

for each £1.00 invested in the Fund. Hindsight will receive a 

performance incentive fee of 20% of the net proceeds received by 

Investors in excess of a Hurdle of £1.20 per £1.00 invested in the 

Fund. 

6. Expenses 

The Manager and Hindsight shall be entitled to charge each Investee 

Company a pro-rata proportion of expenses reasonably incurred by 

them in respect of the administration of the Fund.


