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31 October 2016 

 

Dear Shareholder 

ANNUAL GENERAL MEETING 2016 

The Annual General Meeting of the Company will be held on 30 November 2016 at 12.15pm at the offices of 

Northern Trust International Fund Administration Services (Guernsey) Limited, Trafalgar Court, Les Banques, St 

Peter Port, Guernsey. 

Please see enclosed the notice of the Annual General Meeting, with Appendices and a proxy form. The 

appointment of a proxy will not prevent you from subsequently attending and voting at the meeting in person. 

There are a number of resolutions for you to consider and vote on. Resolutions 1 to 10 will be proposed as 

ordinary resolutions. For each of these Resolutions to be passed, more than half of the votes cast must be in 

favour of the Resolution. Resolutions 11 and 12 will be proposed as an extraordinary resolution and a special 

resolution respectively, for these Resolutions to be passed, at least three-quarters of the votes cast must be in 

favour of the Resolutions. 

The Annual Report and Consolidated Financial Statements for the year ended 31 March 2016 was circulated under 

separate cover in July 2016, a copy is available upon request or available online at www.picton.co.uk 

The Board recommends that you vote in favour of Resolutions 1 to 12 inclusive. 

Resolutions 1, 2, 3 and 8 

These resolutions are being proposed to approve the ordinary business of the Company to: 

• Approve the Annual Report and Consolidated Financial Statements of the Company for the year ended 31 

March 2016; 

• Re-appoint the Auditor and to authorise the Directors to determine the Auditor’s remuneration;  

• Receive the Remuneration Report. 

 

 



 
 

 

Explanatory Notes for Resolutions 4 to 12 

 

Re-election of Directors – resolutions 4 to 7: 

 

Messrs. Sinclair and Thompson have served on the Board since the Company was launched in 2005 and in 

accordance with Section B.7.1 of the UK Corporate Governance Code therefore consider it appropriate, in line with 

best practice, to offer themselves for re-election annually. Having considered their independence, the Board 

remains satisfied that no other relationships or circumstances exist which may affect their ability to exercise 

independent judgement. Notwithstanding, the Board has adopted the policy that any long standing directors shall 

stand for re-election at each annual general meeting. Messrs. Holmes and Lewis have served on the board from 

2013 and 2010 respectively and, in accordance with Article 19.3 of the Articles of Incorporation of the Company, 

offer themselves for re-election.  

The Board has considered succession planning over the medium-term and intend to commence the recruitment 

of a further non-executive director in 2017. 

Other than through their respective holdings of Ordinary Shares listed below, none of the Directors has or has 

had any relationship, transaction or arrangements with the Company, the other Directors, the Investment 

Management Team or any of their associates.  

 Ordinary Shares  

held 

Percentage of 

total issued share capital 

Nicholas Thompson 133,366 0.0247% 

Vic Holmes 27,214 0.0050% 

Roger Lewis 530,000 0.0981% 

Michael Morris 25,000 0.0046% 

Robert Sinclair 15,000 0.0028% 

 

The Company considers that each of the Directors is and will continue to be an effective Director given that they 

each have the relevant experience and skills to allow them to effectively carry out their functions as a Board in 

respect of the Company, and in light of their continuing demonstration of commitment to their respective roles.   



 
 

 

As disclosed in the Annual Report for the year ended 31 March 2016, the Company currently complies with the 

principles of good governance contained in the UK Corporate Governance Code and has determined that each of 

the Directors is independent in accordance with such principles. 

Proposal of Long Term Incentive Plan – resolution 9: 

Picton‘s success depends on its ability to attract and retain the right talent. Since internalisation in 2012, the 

investment management team, led by Michael Morris, has delivered strong returns for shareholders. The Board 

recognises that retention of this team is important to Picton’s future success and accordingly the Remuneration 

Committee keeps the competitiveness of pay at Picton Capital under regular review, while adhering to the 

objective of ensuring that there is alignment between remuneration and the interests of shareholders.  

 

Following the most recent review, the Committee has become aware that there is a gap between our 

remuneration policy and that of our peer companies.  This gap is principally caused by the absence of a long-

term incentive plan (“LTIP”) at Picton in contrast to most of our peers.  The proposed introduction of the LTIP 

would allow us to address this issue and will ensure we can continue to offer an attractive overall pay 

arrangement that will help us to retain our talented management team. A detailed summary of the LTIP is 

included as Appendix 1 within the notice of the Annual General Meeting. 

 

The recent review also highlighted that Picton Capital’s pay structure is skewed towards rewarding short-term 

financial performance. The introduction of the LTIP will create a more balanced pay structure for Picton Capital 

staff, which rewards long-term performance as well as short-term performance.  The performance measures to be 

used for the initial LTIP awards will be based on three of our Key Performance Indicators, namely Total 

Shareholder Return, EPRA Earnings per Share and Total Property Return. The Board has been independently 

advised by Deloitte LLP regarding the proposed LTIP, and has consulted with major shareholders of the Company 

before finalising the proposal. 

 

We also intend to introduce minimum shareholding guidelines for senior management at Picton Capital, at 100% 

of base salary. The Board believes it is important that alignment between shareholders and management is 

maintained over the long-term, and that it is appropriate to introduce these guidelines at this time. 

 
 
 



 
 

 

The rules of the Plan will be available for inspection at the office of Deloitte LLP (Company Secretarial 

Department), 2 New Street Square, London EC4A 3BZ on any weekday (Saturdays, Sundays and public holidays 

excluded) until the close of the Annual General Meeting, and will also be available at the place of the Annual 

General Meeting for at least 15 minutes before and during the meeting. 

 
Market acquisitions – resolution 10: 

This resolution renews the share buy-back authority that was given by the Company's shareholders on 12 

November 2015.  Resolution 10 gives the Company authority to make market acquisitions of the Company's own 

Ordinary Shares, up to a maximum of 14.99 percent per annum of the Company's Ordinary Shares in issue (as at 

the time immediately following the passing of the resolution) and subject to minimum and maximum purchase 

prices as set out in parts b) and c) of resolution 10. This authority will only be invoked if, after taking proper 

advice, the Directors consider that benefits will accrue to shareholders generally. In normal market circumstances 

the Directors intend to favour pro rata capital distributions ahead of Ordinary Share repurchases in the market, 

however, if the Ordinary Shares have traded at a significant discount to Net Asset Value for a prolonged period 

the Board will seek to prioritise the use of net income after the payment of dividends on market repurchases over 

other uses of capital. If the Board does decide that the Company should repurchase Ordinary Shares, purchases 

will only be made through the market for cash at prices below the estimated prevailing Net Asset Value per 

Ordinary Share where the Directors believe such purchases will result in an increase in the Net Asset Value per 

Ordinary Share. 

Disapplication of pre-emption rights – resolution 11: 

The Directors require specific authority from shareholders before allotting new ordinary shares for cash (or selling 

shares out of treasury for cash) without first offering them to existing shareholders in proportion to their holdings. 

Any issue of new ordinary shares pursuant to Article 4.17 of the Articles will be at a price not less than the last 

published net asset value per share as close as practicable to the allotment or sale. If this Resolution is passed the 

authority will expire on the earlier of the conclusion of the Annual General Meeting of the Company in 2017 or 15 

months from the passing of this Resolution. The number of shares allotted under this power shall be limited as 

outlined in resolution 11 and must be less than 10 percent of the number of Ordinary Shares in issue as at the 

date of this Notice. 

The Board considers that the proposal to disapply pre-emption rights as described above is in the best interests 

of shareholders as a whole and unanimously recommends that shareholders vote in favour of this Resolution. 



 
 

 

New Articles – resolution 12: 

This resolution proposes the Company adopt amended and updated articles of incorporation to ensure alignment 

with updated provisions under The Companies (Guernsey) Law, 2008 (the "Companies Law and further to the 

coming into force of The Companies (Guernsey) Law, 2008 (Amendment) Ordinance, 2015.  The Board of Directors 

considers it appropriate that the articles of the Company are amended to ensure they remain compliant with 

current Law and the commercial requirements of the Company. The Directors propose that the new form of 

articles (the "New Articles") be adopted with immediate effect and the key proposed changes as Appendix 2 

within the notice of the Annual General Meeting. A copy of the proposed new articles of the company is available 

for Shareholders to inspect at the Company’s registered office. 

For the reasons highlighted above, the Board recommends that you vote in favour of Resolutions 1 to 12 

inclusive. 

 

Yours sincerely 

 

Nicholas Thompson 

Chairman

 

 

 

     

 

 

 

 


