
THE TAX TREATMENT REFERRED TO IN THIS INFORMATION MEMORANDUM DEPENDS ON THE INDIVIDUAL CIRCUMSTANCES 
OF EACH INVESTOR AND MAY BE SUBJECT TO CHANGE IN FUTURE. IN ADDITION, THE AVAILABILITY OF ANY TAX RELIEFS 
DEPENDS ON THE INVESTEE COMPANIES MAINTAINING THEIR QUALIFYING STATUS.

THIS INVESTMENT IS NOT SUITABLE FOR ALL INVESTORS AS THE UNDERLYING INVESTMENTS ARE ILLIQUID.

INVESTING IN INNOVATIVE TECHNOLOGIES TO  
ACCELERATE THE ZERO CARBON TRANSITION

Zero Carbon Fund



“Clean energy innovation is the solution to climate 
change… put simply, we can’t beat climate change 
with only the technology we have today… Innovation 
also drives the cost reduction necessary to transform 
global energy markets… Investment is critical1.”
Former US Secretary of Energy, Ernest Moniz
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Important Information
THIS NOTICE IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

IF YOU ARE IN ANY DOUBT ABOUT THE ACTION YOU SHOULD TAKE IN REGARD TO THE 
CONTENTS OF THIS INFORMATION MEMORANDUM AND APPENDICES YOU SHOULD 
CONTACT AN INDEPENDENT FINANCIAL ADVISER OR OTHER PROFESSIONAL ADVISER 
AUTHORISED UNDER THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FSMA) WHO 
SPECIALISES IN ADVISING ON INVESTMENTS OF THIS TYPE. 

RELIANCE ON THIS INFORMATION MEMORANDUM FOR THE PURPOSE OF ENGAGING 
IN ANY INVESTMENT ACTIVITY MAY EXPOSE AN INDIVIDUAL TO A SIGNIFICANT RISK 
OF LOSING ALL OF THE PROPERTY OR OTHER ASSETS INVESTED. YOUR ATTENTION IS 
DRAWN TO PART 4.5 HEADED “KEY RISKS”. 

NOTHING IN THIS DOCUMENT CONSTITUTES INVESTMENT, TAX, FINANCIAL, 
REGULATORY OR OTHER ADVICE BY SAPPHIRE CAPITAL PARTNERS LLP OR BY  
ZERO CARBON CAPITAL LIMITED. BEFORE INVESTING IN THIS FUND YOU SHOULD  
SEEK ADVICE FROM YOUR OWN INDEPENDENT INVESTMENT AND/OR TAX ADVISER.

This Information Memorandum constitutes a financial 
promotion pursuant to section 21 of FSMA. Its contents 
have been approved for the purposes of section 21 of 
FSMA by Sapphire Capital Partners LLP (the “Authorised 
Person”), which is authorised and regulated by the 
Financial Conduct Authority in the United Kingdom and 
whose registered office is at 28 Deramore Park, Malone, 
Belfast BT9 5JU.

This Information Memorandum is issued solely for the 
purpose of seeking Subscriptions from prospective 
Investors for investments in the Zero Carbon Fund 
(the “Fund”). This Information Memorandum is confidential 
and must not be copied, reproduced or distributed in 
whole or in part to any other person at any time without 
the prior written consent of the Authorised Person.

QUALIFYING PROSPECTIVE INVESTORS 
The communication of this Information Memorandum and 
the contents thereof is made to and directed at persons 
reasonably believed to be such persons as are referred to 
below and must not be passed on, directly or indirectly, to 
any other person in the United Kingdom:

a) Professional Clients or eligible counterparties as defined 
in the Conduct of Business Sourcebook (“COBS”) forming 
part of the FCA’s Handbook of Rules and Guidance;

b) Retail Clients who confirm in writing that they will receive 
advice on the investments referred to in this Information 
Memorandum from a financial adviser authorised and 
regulated by the FCA;

c) To the extent that the recipient is a Retail Client who does 
not fall within category (b) above, only clients falling within 
the following categories subject to the conditions referred 
to below (the “Condition”):

• certified high net worth investors in terms of 
COBS 4.7.9R;

• certified sophisticated investors in terms of 
COBS 4.7.9R;

• self-certified sophisticated investors in terms of 
COBS 4.7.9R;

• certified restricted investors in terms of COBS 4.7.10R; 
and

d) Any person to whom the communication may otherwise 
lawfully be made. 

Further details relating to COBS Rules 4.7.9R and 4.7.10R can 
be found at handbook.fca.org.uk/handbook/COBS/4/7.html

http://apps.who.int/iris/handle/10665/134014
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COBS Rule 4.7.9R states: 

“A certified high net worth investor, a certified 
sophisticated investor or a self-certified sophisticated 
investor is an individual who has signed, within the 
period of twelve months ending with the day on which 
the communication is made, a statement in the terms 
set out in the applicable rule listed below, substituting 
“non-readily realisable securities” for “non-mainstream 
pooled investments”: 

(1) certified high net worth investor: COBS 4.12.6 R; 

(2) certified sophisticated investor: COBS 4.12.7 R; 

(3) self-certified sophisticated investor: COBS 4.12.8 R. 

COBS Rule 4.7.10R states: 

A certified restricted investor is an individual who has 
signed, within the period of twelve months ending with 
the day on which the communication is made, a statement 
in the following terms: 

“RESTRICTED INVESTOR STATEMENT 

I make this statement so that I can receive promotional 
communications relating to non-readily realisable 
securities as a restricted investor. I declare that I qualify 
as a restricted investor because: 

(a) in the twelve months preceding the date below, I 
have not invested more than 10% of my net assets in 
non-readily realisable securities; 

and 

(b) I undertake that in the twelve months following the 
date below, I will not invest more than 10% of my net 
assets in non-readily realisable securities. 

Net assets for these purposes do not include: 

(a) the property which is my primary residence or any 
money raised through a loan secured on that property; 

(b) any rights of mine under a qualifying contract of 
insurance; or 

(c) any benefits (in the form of pensions or otherwise) 
which are payable on the termination of my service or 
on my death or retirement and to which I am (or my 
dependents are), or may be entitled; or 

(d) any withdrawals from my pension savings (except 
where the withdrawals are used directly for income 
in retirement). 

I accept that the investments to which the promotions 
will relate may expose me to a significant risk of losing 
all of the money or other property invested. I am aware 
that it is open to me to seek advice from an authorised 
person who specialises in advising on non-readily 
realisable securities. 

Signature: 

Date:” 

The Condition referred to above is that either:

a) the person who will arrange or deal in relation to the 
investments which are the subject of this Information 
Memorandum will comply with the FCA’s rules on 
appropriateness set out in COBS 10, or equivalent 
requirements, for any application or order made in 
response to this Information Memorandum; or

b) the recipient has confirmed that they are a retail client 
of a firm authorised in terms of FSMA that will comply 
with the FCA’s rules on suitability set out in COBS 9 in 
relation to an investment in the Fund as set out in this 
Information Memorandum. To confirm compliance, the 
relevant financial adviser should complete and sign the 
Application Form.

The transmission of this Information Memorandum or the 
contents thereof to any other person is prohibited and 
persons not falling within the description set out above 
should not act or otherwise rely upon it.

Reliance on this promotion for the purpose of engaging 
in investment activity may expose an individual to a 
significant risk of losing all of the property invested.

TAX RELIEFS
The tax treatment referred to in this document depends on 
the individual circumstances of each Investor and may be 
subject to change in the future. In addition, the availability 
of any tax reliefs depends on the Investee Companies 
maintaining their qualifying Enterprise Investment Scheme 
(“EIS”) status which may affect the ability of the Fund 
to meet its objectives and/or reduce the level of returns 
which would otherwise have been achievable. Past 
performance is not a guide to future performance and 
may not be repeated. The value of an Investment may go 
down as well as up and an Investor may not get back the 
full amount invested and may therefore lose some or all of 
their Investment.

An investment in the Fund carries substantial risk. Any 
Investment in the Fund should be regarded as being 
medium to long term in nature. There can be no assurance 
that the Fund’s investment objective will be met and 
results may vary substantially over time. Investors’ money 
subscribed to the Fund will be committed to Investments, 
which may be of a long term and illiquid nature. The 
companies in which the Fund invests will not be quoted 
on any regulated market and, accordingly, there will not 
be an established or ready market for any such shares. It 
may be difficult to obtain information regarding how much 
an Investment is worth or how risky it is at any given time 
and the Investment Manager may experience difficulty in 
realising the Investments (for value or at all).
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An investment in the Fund may only be made on the basis 
of this Information Memorandum and the Investment 
Management Agreement. Neither Sapphire Capital 
Partners LLP nor Zero Carbon Capital Limited or any of 
their respective directors, officers, employees, and agents 
accept any liability for any direct, indirect or consequential 
loss or damage suffered by any person as a result of relying 
on any information or opinions contained herein or in any 
other communication in connection with an investment in 
the Fund, except where such liability arises under FSMA, 
regulations made under FSMA, the FCA Rules or any 
applicable law and may not be excluded.

REPRESENTATION OF INFORMATION
All information and illustrations in this Information 
Memorandum are stated as at the date of its issue, 
unless otherwise stated. All statements of opinion or 
belief contained in this Information Memorandum and 
all views expressed and statements made represent the 
Authorised Person’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 to them of 
investing in the Fund and must determine for themselves 
what reliance (if any) they should place on such 
statements, views or forecasts. Prospective Investors’ 
attention is drawn to Section 4.5 Key Risks.

The Authorised Person believes that the factual content 
set-out in this Information Memorandum is accurate and 
that statements of opinion herein are reasonably held. 
This Information Memorandum was prepared by Zero 
Carbon Capital Limited and approved by the Authorised 
Person. Subject to the Authorised Person’s overriding 
duty under the FCA Rules to ensure that the content of 
this Information Memorandum is presented in a manner 
which is fair, clear and not misleading with respect to the 
persons to whom the Fund is promoted by it, neither 
the Authorised Person nor Zero Carbon Capital Limited 
accept responsibility to any recipient of this Information 
Memorandum for inaccuracies in factual representation or 
for any consequences to such persons of placing reliance 
upon statements of the Authorised Person’s opinion 
except to the extent required by law. Additionally, some 
material included in this Information Memorandum is 
derived from public or third-party sources, and each of the 
Authorised Person, Zero Carbon Capital Limited and the 
Investment Manager disclaims all liability for any errors or 
misrepresentations which any such inclusions may contain 
and do not take responsibility for the content contained 

therein. This Information Memorandum contains certain 
information that constitutes “forward-looking statements” 
which can be recognised by use of terminology such as 
“may”, “will”, “should”, “anticipate”, “estimate”, “intend”, 
“continue”, or “believe” or their respective negatives 
or other comparable terminology. Forward-looking 
statements are provided for illustrative purposes only. Due 
to various risks and uncertainties, actual events, results or 
performance may differ materially from those reflected or 
contemplated in such forward-looking statements.

No person has been authorised to give any information, 
or to make any representation concerning the Fund 
other than the information set out in this Information 
Memorandum, and if given or made, such information or 
representation must not be relied on. This Information 
Memorandum is only intended for release in the United 
Kingdom and does not constitute an offer, or the 
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 offer or solicitation is unlawful or unauthorised 
or in which the person making such offer 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 any 
person outside the United Kingdom wishing to make an 
application to invest in the Fund to satisfy himself as to 
full observance of the laws of any relevant territory in 
connection therewith.

Prospective Investors should be aware that the 
arrangements described in this Information Memorandum 
represent a discretionary Fund management service 
subject to the terms of the Investment Management 
Agreement set out in Section 5.0 or available separately.  
Investors appoint the Investment Manager to act as their 
common discretionary investment manager to invest their 
Subscription monies on a discretionary basis into a Fund to 
be invested in EIS Qualifying Companies. The Fund will act 
as a group of individual bare trusts held separately in the 
name of the Nominee with each Investor being the sole 
beneficiary of each individual bare trust under a nominee 
arrangement. The Fund is not treated as an unregulated 
collective investment scheme (as defined in section 235 
of FSMA). The Fund is an AIF.

The Fund has not been approved by HMRC under s.251 
of the Income Tax Act 2007.

The Authorised Person reserves the right to update this 
Information Memorandum from time to time. 

By submitting an Application Form, you agree to be bound 
by the terms and conditions.
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TAXATION DISCLAIMERS
The information contained in this Information 
Memorandum makes reference to the current laws 
concerning EIS Income Tax Relief and EIS Loss Relief 
(together, the EIS Reliefs), CGT Deferral Relief and the 
CGT Exemption (together, the CGT Reliefs), and IHT Relief. 
These levels and bases of relief may be subject to change. 
The tax reliefs referred to in this Information Memorandum 
are those currently available and their value depends on 
individual circumstances.

It is the intention that the Fund will invest in companies 
which are Qualifying Companies for the purposes of 
the Enterprise Investment Scheme (“EIS”) regime set 
out in Part 5 of the Income Tax Act 2007 (ITA). Following 
each Qualifying Investment which the Fund makes it is 
envisaged that the appropriate EIS Compliance Certificates 
will be issued to Investors, which will enable them to 
claim EIS Reliefs in respect of that Qualifying Investment. 
There is no guarantee however that EIS Reliefs, CGT 
Reliefs or IHT Relief will be available on any Investment 
made by the Fund or that if it is initially available it will not 
be subsequently withdrawn. Any references to tax laws 
or rates in this Information Memorandum are based on 
current legislation and the proposed changes described in 
the next paragraph, all of which are subject to change and 
provided as a guide only. Prospective Investors are advised 
to take their own taxation advice and should consult their 
own professional advisers on the implications of investing 
in the Fund.

The Investment Manager intends to make Qualifying 
Investments and intends to ensure that the Investee 
Companies obtain provisional advance assurances from 
HMRC that they are Qualifying Companies.

PLEASE NOTE 
Throughout this Information Memorandum, “we” is used 
to refer to Pippa and Alex Gawley, the Directors of Zero 
Carbon Capital Limited. 

Please note that any non-English speakers should ensure 
they obtain and read a translated copy of this Information 
Memorandum, the Investment Management Agreement, 
the Custodian’s Terms and Conditions, the Key Information 
Document and the Application Form before deciding 
whether to invest.

The information and illustrations in this Information 
Memorandum are stated as at 10th September 2019.

“We are facing a manmade 
disaster of global scale, our 
greatest threat in thousands 
of years: climate change. If we 
don’t take action, the collapse 
of our civilisations and the 
extinction of much of the 
natural world is on the horizon.” 
Sir David Attenborough2
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Welcome
The Zero Carbon Fund is a new EIS fund investing in early-stage companies 
on a mission to address climate change through technology innovation. 
We’re looking for the best teams with breakthrough ideas that could scale 
to reduce greenhouse gas (“GHG”) emissions by half a gigaton per year.

Man-made climate change is an urgent and existential 
threat to humanity3. We need to take significant actions 
to address it, and we need to start taking them now 
as the effects of climate change are already being felt 
around the world: “wildfires ravage fragile habitats, 
city taps run dry, droughts scorch the land, and floods 
destroy people’s homes and livelihoods4.”

To stop further contributing to climate change, net 
emissions of carbon dioxide from human activities 
must approach zero5. If this does not happen quickly, 
the global temperature will increase by more than 1.5°C 
above pre-industrial levels, leading to much greater 
impacts to natural and human systems6. There is a 
complex set of potential solutions7, and a route to 
halving emissions over the next decade, but this needs 
to happen again over the following decade, and again 
the decade after that8. 

Technology innovation is needed for this transition, 
because there are not yet viable solutions to address 
more than a quarter of energy emissions; including 
from industry, shipping and air travel9. Where solutions 
to these emissions cannot be found, carbon dioxide 
removal (CDR) technologies will be needed to make 
net emissions zero; in fact all IPCC models that keep 
the global temperature increase at or below 1.5°C 
include a significant amount of GHG reduction via 
CDR10. It is likely that some of this carbon dioxide 
removal will be achieved through changes in the way 
we use land for agriculture, forestry and energy, which 
currently generates nearly a quarter of total man-made 
greenhouse gas emissions11. 

New technologies can also improve existing solutions 
to speed up the net zero transition. For example, people 
are more likely to switch to electric vehicles if they are 
cheaper and better than their current cars – and that 
means improving battery range, charging, and cost12.

We think the absolute need for these breakthrough 
technologies and solutions creates an unprecedented 
opportunity for private investment, supported by public 
policy. The transition to a net zero carbon economy 
will comprise a new industrial revolution, the biggest 
transformation of the economy, technology and society 
since the first13. We believe it will create a new wave of 
large and important companies. 

“Do we incur a small but not insignificant cost now, or 
do we wait and see the need to adapt? The economics 
are really clear on this, the costs of action are dwarfed 
by the costs of inaction.” Chris Stark, CEO Committee 
on Climate Change14.

In our opinion, the financial case for investing in these 
companies is as strong as the moral one – so we’re 
building the Fund’s business model to reduce up-front 
risk for investors. We’ll be the Fund’s first investors, and 
we’re waiving initial and recurring fees for Investors so 
we can truly align incentives. We’re also waiving fees 
for our Investee Companies, because we want them 
to have as much capital as possible to do their critical 
work. So, we’ll only make a return if the Fund’s Investee 
Companies succeed, because they’ll only have the 
needed impact if they are successful at scale. 

We believe that the Fund is a unique opportunity for 
you to invest in positive action on climate change, 
gain exposure to a sector that has huge potential, and 
support early-stage technology companies, with the 
potential to obtain EIS Reliefs. Our team is small and 
passionate, laser-focussed on finding and supporting 
awesome, visionary entrepreneurs building innovative 
technologies. There are more details in this Information 
Memorandum about the Fund: the need for action, the 
compelling financial case, the types of companies we 
want to invest in, and how we’re going to select and 
support them. If you have any questions or want to 
know more, please get in touch. 

Pippa & Alex Gawley 
Founders of Zero Carbon Capital Limited

pippa@zerocarbon.capital    alex@zerocarbon.capital 
zerocarbon.capital

http://zerocarbon.capital
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“Companies that don’t adapt will go  
bankrupt without question. [But] There  
will be great fortunes made along this  
path aligned with what society wants.”
Mark Carney, Governor of the Bank of England15 



ALL GREENHOUSE 
GAS EMISSIONS TO 
NET ZERO BY

THE UK BECAME THE FIRST MAJOR ECONOMY 
TO PASS A LAW REQUIRING THE UK TO BRING

205075 

1.0 Fund overview 
1.1 Key features

Minimum Subscription £25,000 (subject to the Investment Manager’s discretion to accept a lesser amount).

Investment period Within one year of the date of the Closing Date.

Minimum number of 
Investee Companies in an 
Investor portfolio

A target of at least six Qualifying Companies per Investor.

Investments welcomed from 1st October 2019.

Closing Date 30th June 2020, or such other date at the Investment Manager’s discretion.

Investment term A minimum of three years (to benefit from tax reliefs). The recommended holding 
period of the Fund is seven years.

Maximum Fund Size £3,000,000, subject to the absolute discretion of the Investment Manager.

Minimum Fund Size £1,000,000, subject to the absolute discretion of the Investment Manager.

Investment policy The Fund will be invested in EIS Qualifying Companies. 

Investment objective
To invest in and provide support for early stage companies developing innovative 
technologies with the potential to significantly reduce greenhouse gas emissions.

Targeted Returns

The targeted return after seven years is £2 for each £1 share (i.e., two times return) 
held by Investors in the Fund, corresponding to an IRR of 14% after EIS tax relief 
and the Performance Fee16. It is noted that the performance of small, unquoted 
companies is unpredictable, particularly in the early stages of development. 

To apply for the Fund, please review the Investment Management Agreement and complete, sign and return the 
Application Form. The Agreement and Application form are available separately, and are also available to download  
at zerocarbon.capital. 
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1.2  Our approach to fees 

We want our Investors to be able to maximise their tax 
relief, so we’ll not charge an initial cost or recurring charge 
to Investors.

We also want our Investee Companies to make the most 
of any capital invested in them, so we will not be charging 
any one-off or ongoing fees to them either. 

Zero Carbon Capital Limited will cover all the upfront 
and operational costs of the Fund, with the intention of 
reducing investment risk. By doing this, we hope to attract 

the most patient and engaged investors, and the most 
visionary entrepreneurs. 

We believe we’ll achieve the biggest impact if we deeply 
align our interests with both our Investors and the 
people we invest in. So, we will only make a return if the 
Investments make a return, through a Performance Fee 
which will apply to any Realisation Proceeds from an 
Investment in an Investee Company. 

The Performance Fee will be payable to the Investment 
Manager and the Company Mentor on any Realisation 
Proceeds from an Investment in an Investee Company. 
The Performance Fee will be 25%, which will be split 
20% to Zero Carbon Capital Limited and 5% to Sapphire 
Capital Partners LLP. It is noted that the Performance 
Fee applies to the whole of the Realisation Proceeds, 
not just the portion above the amount Subscribed to 
the Fund by an Investor. 

For example, if an Investment of £1.00 is made by an 
Investor and £0.80 is returned to the same Investor 
as Realisation Proceeds, then a Performance Fee 
of £0.20 would be applied and payable to ZCC and 
Sapphire Capital Partners LLP, and the remaining £0.60 
will be paid to the Investor. As a further example, if an 
Investment of £1.00 is made by an Investor and £2.00 is 
returned to the same Investor as Realisation Proceeds, 
then a Performance Fee of £0.50 would be applied 
and payable to ZCC and Sapphire Capital Partners LLP, 
and the remaining £1.50 will be paid to the Investor. 
The Performance Fee will apply each time Realisation 
Proceeds are paid to an investor.

This Performance Fee may be payable as a fee by the 
Investment Manager on behalf of the Investors out of 
cash proceeds in the Fund on behalf of Investors, or by 
way of proceeds from the sale of accrued conditional 
equity (such as warrants or options) in an Investee 
Company. Different investments may require different 
structures but will be to equivalent economic effect. 

To the extent that the Performance Fee is not paid 
by the Investee Companies, Investors shall be liable 
for their share of such fee and the Custodian may be 
instructed by the Investment Manager to transfer cash 
in an Investor’s Portfolio to the Investment Manager 
and the Company Mentor to satisfy any outstanding 
Performance Fee.

Adviser Fees: If an Investor requests that a payment is 
made to their financial adviser or Intermediary for advice 
received, this will be deducted from the Investor’s 
Subscription monies, before their investment is made in 
the Investee Companies.

VAT: The fees and charges described above are 
exclusive of VAT, which will be added where applicable.

11
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“Is climate change impacting these events and making them 
more extreme? We can say with great confidence that it is.  
It is not going off a cliff, it is like walking out into a minefield.” 
Prof. Michael Mann, Penn State University31
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1.3  The need to act

We are seeing the impact of record high levels of greenhouse gases in the 
atmosphere. The air is getting warmer. The sea is getting warmer and more 
acidic, and the sea levels are rising. Ice is melting on land and sea. These 
impacts have all been definitively linked to man-made climate change17.  
And they are accelerating18.

Climate change is making extreme weather-related events 
more frequent and severe19: heavy downpours, hurricanes, 
droughts, floods, heatwaves and wildfires. Attribution 
science can calculate an increased probability of any 
event occurring because of climate change – for example, 
the 2019 heatwave culminating in the hottest day on 
record in the UK was made about ten times more likely by 
climate change20. 

This is a man-made phenomenon, and it is creating 
a humanitarian crisis. In 2018, 1,600 people died in 
heatwaves21, and nearly two hundred in wildfires22.  
Over one hundred died just in the US with two hurricane 
landfalls23. In all, the World Health Organisation estimates 
that climate change will cause approximately 250,000 
additional deaths a year from 2030 onwards due to 
increases in malaria, diarrhoea, childhood malnutrition and 
heat stress alone24. 

The socio-economic impacts are already shocking. 
Declines in agricultural productivity are reversing previous 
gains in ending malnutrition – in 2015, 11% of the world’s 
population had chronic hunger, an increase for the first 
time in decades25. Of the 18 million tracked Internally 
Displaced Persons (IDPs), over 2 million were displaced 
by disasters linked to weather and climate events; and 
refugees are particularly vulnerable to extreme weather 
events26. The current destruction of ecosystems will 
severely undermine progress towards 80% of the targets 
of the UN’s Sustainable Development Goals, including 
those related to poverty, hunger and health27. 

Human health and displacements are not the only toll. 
Animals and plants could face extinction if climatically 
suitable habitat disappears, or species are unable to 
migrate. WWF scientists have calculated that most species 
will need to move more than a kilometre per year if they 
are to keep within the climate zone they need for survival28. 
A metastudy concludes that one-sixth of all species are 
likely to become extinct if we follow the ‘business as usual’ 
trajectory of carbon emissions29. 

Ecosystems and biodiversity are being destroyed by 
human impacts including climate change. A recent 
report from the principal intergovernmental body found 
that ecosystem health is rapidly deteriorating, and the 
biosphere, upon which humanity as a whole depends, is 
being changed to an ‘unparalleled degree’. 

“While more food, energy and materials than ever before 
are now being supplied to people in most places, this is 
increasingly at the expense of nature’s ability to provide 
such contributions in the future30.” 

So while different groups attempt to put in place goals for 
average temperature increases or CO2 concentrations, 
or try to estimate how many more years we have before 
systems breakdown irreversibly, the reality is that climate 
change is happening now, it is already doing enormous 
harm, and every ton of greenhouse gasses we emit cause 
more harm. 

“Any delay in our action makes things 
worse. The best time for climate 
action was thirty years ago.  
The second best time is today.” 
Dr. Jonathan Foley, Executive Director of Project Drawdown32 
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1.4 The financial reward for climate action

The full social costs of greenhouse gas emissions are not realised by a consumer 
or a business in the current economic markets33. We believe that as the financial 
risks from climate change become more proximate, pressure to act will increase 
from regulation, litigation, shareholders and consumers, and the markets will 
adjust. We see a huge opportunity here: companies that enable the zero carbon 
transition are currently underpriced. 

It is likely that there will be many direct impacts to the 
economy caused by climate change. These are likely to 
include: damage from extreme weather events, flooding, 
extreme heat and sea level rises; lost productivity 
from higher temperatures and migration; increased 
mortality, increases to marine pollution, soil degradation, 
urbanisation, disease transmission, energy expenditure 
and crime. 

William Nordhaus, who was awarded the Nobel 
Prize for his work integrating climate change risk into 
macroeconomic analysis, synthesised all reliable 
estimates. He found an average reduction of 2% of global 
output at 3°C warming, and 8% at 6°C warming34. This 
average cloaks the reality that some areas will feel the 
impacts much more than others. A study of US counties 
found that the poorest third were those with the highest 
predicted damages by the end of the century under 
“business as usual” conditions – up to 20% income loss35. 

Even when faced with such potential opportunities, 
many companies are currently struggling to balance the 
long-term impacts of climate change with their short-term 
responsibilities to all their stakeholders. Some institutional 
investors are stepping up to help define their fiduciary 
responsibilities. A group of investors with over $32tn in 
assets have formed the “Climate Action 100+” group, and 
they are trying to force the big energy companies to take 
action through shareholder resolutions. For example, at 
the 2019 BP Annual General Meeting, Climate Action put 
forward a motion requiring BP to show that their strategy 
is consistent with the goals of the Paris Agreement. The 
resolution passed, and is now legally binding36. 

Where companies don’t change course, institutional 
investors are starting to divest – Legal & General have 
started selling their stake in Exxon37, and asset manager 
Sarasin recently sold 20% of its stake in Shell, saying:  
‘it cannot be in the interests of the millions of people 
whose long-term savings are invested in your company for 
you to produce fossil fuels in such volume that planetary 
stability is threatened’38.

The financial impacts of climate change and the 
opportunities they provide are, in ZCC’s opinion, 
likely to fundamentally change the future economy. 
Blackrock puts climate change and resource scarcity as 
a key global megatrend, ‘prompting structural shifts in 
many industries and changing the drivers of corporate 
earnings’39. They note that “breakthrough innovation is 
necessary”40. Dr Jonathan Foley, Executive Director of 
Project Drawdown, thinks climate change represents 
“the single biggest business opportunity in human history”. 
Drawdown’s financial analysis of climate change solutions 
shows that, for every dollar spent there is a return to the 
economy of between three and four dollars, not counting 
the ‘trillions and trillions of dollars of direct damage’41.

“If global governments, if humanity doesn’t prevent 
climate change... $43tn could be wiped off global shares 
 – roughly a third of their value.” 
Steve Waygood, Chief Responsible Investment Officer at  
Aviva Investors, part of the Climate Action 100+ group42

We think this perspective is one driver for the current 
growth being seen in clean energy investing: there was a 
127% increase in global venture capital investment into 
cleantech from 2017 to 201843. There are new capital 
sources for cleantech startups, and later stage and buy-out 
deals are being competed over by huge funds such as Al 
Gore’s Generation, Bain Double Impact Fund, The TPG 
Rise Fund, Bill Gate’s Breakthrough Energy Ventures, and 
KKR Impact44. Corporate venture capital investment into 
cleantech innovation is also accelerating – the top 5 oil 
and gas venture funds, including Shell Ventures and BP 
Ventures, have increased cleantech investments each 
year since 2015, with 2019 already at twice the 2018 
total already by the end of July45. This growth is also 
being fuelled by promising financial results. Cambridge 
Associates looked at 1,500 investments made in  
early-stage cleantech companies between 2014 and 
2017, and found an IRR of 24% for investments across all 
geographies and stages46. 

So, we think the financial opportunity is strong and 
growing stronger, but there is still an ‘enormous 
amount more capital needed, especially at the high-risk, 
high-impact early innovation stage’47. The Fund is a chance 
to be involved in plugging this gap, and to benefit from 
this opportunity. 
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1.5 The path to Zero Carbon

OUR VISION: 

An earth where a good standard of living is enabled for everyone, safely and 
affordably, with net zero carbon emissions; reliable electricity, healthy food, 
comfortable buildings, responsible industry and effective transportation. 

OUR MISSION: 

To back entrepreneurs with innovative technologies that will accelerate this 
vision, through capital, mentoring and other support. 

“We literally have to reinvent our 
energy systems, our food systems, our 
manufacturing, our cities… I think we 
have to look at as ‘Wow, what a great 
opportunity!’ especially if we do it right. 
We can improve lives. We can reduce 
inequity. We could solve some of our 
other social ills if we do it wisely. And 
we could build a better world for future 
generations and for ourselves.” 
Dr Jonathan Foley, Executive Director of Project Drawdown48
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ZCC is a private limited company with registered number 
12028532. ZCC is the Appointed Representative of Sapphire 
Capital Partners LLP (FRN: 565716) which is authorised and 
regulated by the Financial Conduct Authority.

PIPPA GAWLEY ALEX GAWLEY

2.0 The fund team
2.1  The core team 

FUND ADVISORS – ZERO CARBON CAPITAL LIMITED (“ZCC”)

Director 

Pippa has been angel investing in technologies in 
the US for the last four years, and was an active and 
passionate member of the impact investing world 
in the Bay Area. She learnt by investing alongside 
experts in the field of early-stage climate innovation 
and impact investment, and as a member of several 
angel networks including E8 and Investor’s Circle 
(now Social Venture Circle).

Pippa has taken numerous courses – including 
‘Impact investing’ at Oxford Said Business 
School, and the ‘Energy innovation and emerging 
technologies’ Certificate At Stanford University – to 
expand her networks and grow her understanding of 
cleantech investing.

Before this, Pippa worked in interactive user 
experience research and design at eBay, building and 
leading teams to deliver product improvements. She 
was also the managing director for a consultancy 
in this space. She started her career learning about 
financial analysis at Capital One. Pippa holds a 
Master’s degree in Manufacturing Engineering from 
the University of Cambridge.

Director

Alex is a senior director at Google, where most 
recently he was a founder and managing director at 
Area 120, Google’s internal innovation lab focussing 
on starting, supporting and spinning-in very early 
stage, risky ideas. Area 120 started over 50 projects in 
its first two years and has had numerous successes. 

He was previously the Product Director for Gmail 
and Google Calendar, shepherding the transition 
to Mobile and AI-first product development and 
overseeing Gmail’s growth to 1 billion users. 

Prior to Google he worked in analytical and product, 
and business management roles at retail financial 
institutions including HSBC and Capital One. He 
holds a Master’s degree in Astrophysics from the 
University of Cambridge. 
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SAPPHIRE BOYD CARSON

INVESTMENT MANAGER – SAPPHIRE CAPITAL PARTNERS LLP (“SAPPHIRE”)

Sapphire is a multi-award-winning firm based in 
London and Belfast which specialises in SEIS and 
EIS funds. 

Sapphire currently manages over fifteen SEIS 
and EIS funds across a wide variety of sectors, 
bringing the partners’ expertise in investment 
management, corporate finance, accounting and 
taxation to the funds in the most cost-effective 
way possible. The partnership, founded in 2009, is 
authorised by the FCA (FRN: 565716) to act as an 
investment manager. Further details can be found at 
sapphirecapitalpartners.co.uk.

Boyd Carson, the founding and managing partner 
of Sapphire, has nearly 30 years’ experience in the 
accounting and corporate finance markets, having 
worked as a Director for PwC LLP’s Transaction 
Services group in New York. 

Boyd currently serves on several private and 
non-profit boards, including companies that invest in 
green technologies, such as hydro and solar. Boyd is a 
Fellow of the Institute of Chartered Accountants, and 
the 2015 winner of the EISA Rising Star award. Boyd is 
currently completing a Master’s degree in Finance at 
Harvard University.

Recent Sapphire awards include:

http://sapphirecapitalpartners.co.uk
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ROBERT HOKIN ZACHARY LEBOVITZ

2.2  The advisory team

Chief Executive and Managing Partner,  
Greenbackers Investment Capital

Robert is the Chief Executive and Managing Partner 
for Greenbackers, VC specialists for cleantech, 
climate and circular economy technology and 
projects in the UK & Western Europe, and advisors 
internationally for equity, asset and project finance. 

Prior to founding Greenbackers, he was Chief 
Executive at ecoConnect, a national green 
business network, and founded the Cleantech 
Innovate Showcase. 

Robert is going to be supporting the Fund with his 
considerable experience and network of cleantech 
entrepreneurs and financers.

MBA candidate 

Zach has eight years of energy sector experience 
in both engineering and finance roles. He has 
previously worked on the investment team at Gore 
Street Capital, a London-based private equity firm 
investing in energy storage, and at Ystrategies, a 
San Francisco-based cleantech venture capital firm. 
Previously, Zach was an offshore field engineer and 
technical consultant at Schlumberger Norway. He has 
a mechanical engineering degree from The University 
of Texas at Austin and is currently completing the 
second year of his MBA at London Business School.

Zach is going to be helping with technical due 
diligence for the Fund, and we are looking forward to 
benefiting from his international perspective, deep 
energy industry knowledge and VC experience.
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PROFESSOR RICHARD TEMPLER FRSC MATIAS WIBOWO

Director of Innovation at the  
Grantham Institute for Climate Change and the 

Environment at Imperial College London 

Richard holds the August von Hofmann Chair in 
Chemistry, is the Director of Innovation at the 
Grantham Institute: Climate Change and the 
Environment, and sits on the London Sustainable 
Development Commission advising the Greater 
London Authority on clean technology innovation. 

Since 2008, Richard has been concerned with 
finding practical solutions to the challenges of 
climate change. In 2010 he co-founded Climate-KIC, 
with a mission to support and develop innovation 
that combats the causes and effects of climate 
change. He developed and ran the entrepreneurship 
education programme and the UK’s programme of 
innovation support. Richard returned to Imperial in 
2015 to focus attention on translating his successful 
experiences in supporting students, start-ups and 
established businesses to the creation of a globally 
important Cleantech Innovation Cluster in London.

We are looking forward to benefiting from Richard’s 
incredible experience in the academic and public 
policy spaces. 

Investment Manager at Clearly So

Matias manages the cleantech portfolio for 
ClearlySo, the investment bank for the impact 
world. He manages the deal pipeline, performs 
due diligence, and coaches the businesses to 
become investor-ready with financial modelling and 
business development strategy. He has previous 
experience in environmental financial modelling and 
risk management for several organisations. Matias 
holds a Master’s degree in Financial Engineering 
from Columbia University, and a Master’s degree in 
Industrial Engineering from Purdue University. 

As an advisor for ZCC, Matias is excited about 
providing support for finding and developing 
companies, using his extensive network, professional 
experience and analytical background. 

2.3  The Custodian and Nominee

The Fund’s Custodian is Woodside Corporate Services 
Limited, which is authorised and regulated to hold client 
assets by the Financial Conduct Authority with firm 
reference number 467652. The Custodian is registered 
on the Data Protection Public Register with registered 
number Z2944806. WCSL is part of the Tricor Group. 
WCS Nominees Limited will act as Nominee for the 
Investors, and shares issued by the Investee Companies  
will be held in the name of the Nominee. 
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3.0 Our investment strategy 
3.1  Our pipeline

We have been starting conversations with potential partners across the UK 
and European climate and impact investment ecosystem, who will help us find 
interesting companies. We will strengthen these ties, and continue to branch 
into new sources through active research, networking and event attendance.
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Source good ideas

Filter 1 – Climate impact: Is there a Carbon TAM49 of at least half a gigaton a year at scale 
(approximately 1% of global emissions)? 
• What is the volume of greenhouse gas emissions that could be avoided, reduced or 

removed by this technology? (the Emissions Reduction Potential)50

• Is it aligned with the end vision of a zero-carbon world or is it a transitional technology?
Resources: CRANE51, Drawdown52, Exponential Carbon Roadmap53 

Filter 2 – Logical model: Does theory of change check out?
• How strong is the evidence for the assumptions between each link of logic?

Filter 3 – Technology: Does science check out?
• Is the concept scientifically feasible at scale?
• What could the route to scale look like?
• What validation of the concept has already happened? (scientific papers, awards, grants, 

university support, investments)
Resources: Team, advisers, domain experts.

Filter 4 – Team: Is the right team in place?
• Is there a visionary CEO with a strong climate action mission in place,  

with at least one other full-time team member?
• Do they have the necessary knowledge and qualities to deliver their idea?

Filter 5 – Financials: Can the idea be commercially successful? Is the valuation reasonable?
• What market conditions need to be in place for this to be true?

Filter 6 – Intellectual Property: Is the idea defendable?
• How has the intellectual property been developed?
• What is the strategy to protect it?

Filter 7 – Detailed due diligence
• What are the risks? 
• What are the mitigating strategies?
• Detailed Emissions Reduction Potential assessment.
• Identification of progress indicators and targets for reporting.
• Which SDG targets and indicators will the company’s operations benefit directly and indirectly?
• Do we have confidence about the potential impact of this company?
• Is the company EIS eligible?
• Do the company’s business and financial plans show understanding of the market and 

operations, and potential for financial upside?
• Are the necessary legal, regulatory, and governance structures in place?
Resources: due diligence templates, desk & field research, advisor input, expert due diligence reports as required.

6

1

5

ZCC DEAL RADAR
University departments  Government – Innovate UK, Catapults, KTN  Climate KIC  Incubators & 

accelerators  Strategic corporate investors  Impact funds  Cleantech funds  Angel groups  
 Pitch events  Ecosystem groups and hubs  Intermediaries e.g. brokers  News  Cleantech awards
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3.2 Our selection process

‘CARBON TAM’ AND EMISSIONS REDUCTION POTENTIAL
We will only consider technologies that have the potential 
to address markets with GHG emissions greater than half 
a gigaton of CO2e at scale, or about 1% of projected 2050 
global emissions. Several of the largest and most ambitious 
climate investors use a similar filter, including Bill Gate’s 
Breakthrough Energy Ventures and the PRIME Coalition54. 

We like to focus on the big picture. Incremental innovations 
will play an important and valuable part of the zero carbon 
transition, but they tend to be well supported by mainstream 
capital, such as angel groups, energy companies, and 
institutional or mainstream funds. These sources usually 
prefer low science risk and asset-light paths to scaling. There 
is a perception that ‘hard-science’ innovations require longer 
timescales and a lot of capital to scale. However, other 
funds have shown that investment in early-stage, IP-heavy 
scientific innovations can provide excellent returns over a 
typical fund timescale55 – so we want to find these big bets in 
the climate space, and give them a step-up.

“Due to the massive scale of human energy consumption, 
progress in small increments isn’t enough. We will only 
invest in technologies with the potential to reduce at 
least half a gigaton of greenhouse gases every year, about 
1 per cent of projected 2050 global emissions.” 
Breakthrough Energy Ventures56

During detailed due diligence, ZCC will use PRIME’s 
Emissions Reduction Potential (ERP) methodology to 
estimate and compare the climate impact of potential 
investments50. ZCC will identify the milestones required to 
achieve this ERP and the indicators which provide the most 
meaningful proxy for ERP for the technology and company. 
This will form the basis of impact tracking and reporting, 
if the company joins the ZCF portfolio.
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Lithium extraction using novel ion-exchange methodology

Reduce greenhouse gas emissions by >½ gigaton a year

Accelerate adoption of electric vehicles

Lithium prices remain low 
(or reduce further)

Lithium availability is sufficient  
for electric vehicle demand

Lithium quality is sufficient  
for electric vehicle batteries

Lithium extraction is faster, 
cheaper and cleaner

Lithium can be extracted from lower 
concentration brines, unlocking 

currently unviable brine resources
Lithium purity is superior

THEORY OF CHANGE
The theory of change (or logical framework57) describes “if we do X then Y will change because…”, to analyse 
the chain of how and why a desired change is expected to happen in a particular context. We are particularly 
interested in the strength of evidence for the assumptions linking each stage. 

As an example, here is a diagram for one of the companies in our angel investing portfolio, Lilac Solutions Inc. 
As part of due diligence for that investment, we examined the strength and quality of the evidence for the 
assumptions underlying each logical step. 
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VISION ALIGNMENT
We are only investing in innovations that are aligned with 
our end vision of a decarbonised society, as described in 
Section 1.5. 

For example, supporting innovations in electric or hydrogen 
propulsion technology for aircraft fits our end vision. By 
contrast, technology that helps an aeroplane use 5% less 
fuel would not interest us. We would prefer to focus on 
replacing jet fuel completely, rather than optimising its use.

“Traditionally, the discussion of the energy economy 
has been about efficiency and domestic production, 
and not about decarbonization… This old fashioned 
approach translated essentially to more fuel efficient 
(but still petroleum) cars and better insulated (but still 
natural gas heated) homes. This approach can get us 
only a small fraction of the way to total decarbonization. 
We need substitution technologies, ways of satisfying 
our energy needs with zero emissions, in addition to 
improving efficiency.”  
Saul Griffith, Otherlab58

THE RIGHT TEAM
We are looking for companies with at least two full-time 
founders. They should have complementary skills, and at 
least one of them should be the main science brain behind 
the company’s core idea, driven by a vision of what it 
could become. 

Depending on the technology, we don’t necessarily look 
for deep industry experience in our founders. It can be hard 
to disrupt a world when your thinking is entrenched within 
it. However, if the technology is going to need substantial 
process engineering and heavy assets to get it to scale, 
then it would be helpful to have an experienced voice on 
the team, perhaps as an adviser. 

Equally, we don’t insist on deep commercial experience. It’s 
more important to us that the founders are smart enough 
to figure out what they need to do to succeed, and humble 
enough to recognise when this exceeds their capacity 
for growth.

We do look for founders to be aligned with the vision of a 
zero carbon world. Sometimes, a technology could lead 
to several products, some of which would not benefit 
the transition but may have commercial potential. Being 
aligned on values means that when pivots happen, we stay 
true to the vision.

Pippa with SF Bay Area entrepreneurs at the One World Impact Summit 2018. Four of our angel investing portfolio entrepreneurs are in the group.

Nuventura Microbyre Elemental AcceleratorLilac solutions

SOME OF THE FOUNDERS IN OUR ANGEL AND ILLUSTRATIVE PORTFOLIOS
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3.2 Our selection process (continued)

SDG ALIGNMENT

The United Nation has published 17 Sustainable Development Goals (SDG)  
to act as a framework to inspire and direct global development59. 

The Fund’s mission, and all its investments, will be 
principally aligned with either: 

UN Sustainable Development Goal 7:  
Affordable and clean energy:  
‘Ensure access to affordable, reliable, 
sustainable and modern energy’;

or

UN Sustainable Development Goal 13:  
Climate Action:  
‘Take urgent action to combat climate change 
and its impacts.’ 

However, technology innovation to solve climate change will 
also support other SDG areas, including: 

• SDG 2: Zero hunger

• SDG 3: Good health and well-being

• SDG 6: Clean water and sanitation

• SDG 9: Industry, innovation and infrastructure

• SDG 11: Sustainable cities and communities

• SDG 12: Responsible consumption and production

• SDG 14: Life below water

• SDG 15: Life on land
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OPERATING PRINCIPLES AND IFC ALIGNMENT

ZCC is embracing the spirit of the new operating principles for impact fund 
management published by the International Finance Corporation of the World 
Bank.60 ZCC will be assessing each investment and the portfolio against the 
strategic impact objective: the potential reduction in greenhouse gas emissions.

ZCC will use independent tools to assess and monitor the Emissions Reduction Potential of each investment, 
however, ZCC will not be securing independent verification of alignment. 

INVESTMENT RESTRICTIONS
We will only invest in companies that are EIS eligible. Companies need to have a “permanent establishment” in the UK, 
but may be headquartered elsewhere. For more information on current eligibility rules, please refer to:  
www.gov.uk/guidance/venture-capital-schemes-apply-for-the-enterprise-investment-scheme

Strategic  
Intent

Origination & 
Structuring

Portfolio 
Management

Impact  
at Exit

1. Define strategic 
impact 
objective(s), 
consistent with 
the investment 
strategy.

2. Manage strategic 
impact on a 
portfolio basis.

3. Establish the 
manager’s 
contribution to 
the achievement 
of impact.

4. Assess the expected 
impact of each 
investment, based 
on a systematic 
approach.

5. Assess, address, 
monitor, and 
manage potential 
negative impacts of 
each investment.

6. Monitor the progress 
of each investment 
in achieving impact 
against expectations 
and respond 
appropriately.

7. Conducts exits 
considering the 
effect on sustained 
impact.

8. Review, document, 
and improve 
decisions and 
processes based on 
the achievement 
of impact and 
lessons learned. 

Independent Verification

Investing for Impact: Operating Principles for Impact Management

9. Publicly disclose alignment with the Principles and provide regular independent verification of the alignment.

http://www.gov.uk/guidance/venture-capital-schemes-apply-for-the-enterprise-investment-scheme
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3.3  Sector approach

We are focussed on sectors that emit greenhouse gases at a scale much larger 
than other human activities; like agriculture, housing and transportation.  
In each sector, we will look for companies in the areas where research  
and investment can help us to accelerate a zero carbon future. 

A few examples of these are indicated opposite...

We will continuously adapt this landscape as our zero carbon transition 
unfolds – viable possibilities depends on many factors including 
regulation, public and private investment, other innovations in 
competing or supporting areas and growth of enabling platforms. 

26
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COMPANY   LILAC SOLUTIONS  
(LILACSOLUTIONS.COM)

SECTOR TRANSPORTATION

3.4 Previous investments 

The ZCC directors began angel investing while living in California, focusing on 
technologies for climate change mitigation. These are eight of our investments 
that illustrate the type of companies we want to support with the Fund. These are 
examples only and do not represent actual investment opportunities of the Fund.

Technology: Lilac has developed a new ion exchange 
technology for lithium extraction which cuts capital 
and operating costs, accelerates project startup, 
boosts lithium recovery, and unlocks new resources.

Impact: Increasing the supply of battery grade lithium 
available at a reasonable price will be required to 
meet the forecasted EV demand levels61.

COMPANY   SEPION TECHNOLOGIES 
(SEPIONTECHNOLOGIES.COM) 

SECTOR TRANSPORTATION

Technology: Nanosieving membrane platform that 
drops in with existing manufacturing processes 
and exhibits broad utility in energy storage, water 
treatment, and chemical separations.

Impact: Sepion’s innovative membranes have the  
potential to be a key piece of the puzzle to enable 
affordable long-range electric vehicles and low-cost 
grid storage62. 

COMPANY   REBOUND TECHNOLOGIES 
(REBOUND-TECH.COM) 

SECTOR AGRICULTURE/INDUSTRY

COMPANY   TREAU (TREAU.COOL) 

SECTOR BUILDINGS 

Technology: Room air conditioner and heat pump 
that is twice as efficient and more accessible, 
that uses refrigerants with massively lower global 
warming potential. 

Impact: Space heating and cooling is responsible for 
10% of total US primary energy use, and releases 
refrigerants with high global warming potential. 
As emerging markets achieve greater income 
levels, emissions will accelerate63 Refrigerant 
management was chosen as the #1 solution by the 
Drawdown team64.

Technology: Rebound’s IcePoint® supercharges 
industrial freezers. Using a proprietary freeze 
point suppression cycle designed around a 
natural refrigerant, the technology integrates into 
legacy refrigeration systems at cold storage or 
food processing facilities, and deploys bursts of 
on-demand, high capacity, low temperature cooling – 
using 35% less electricity than legacy, ammonia-based 
systems and 55% less electricity than thermal or 
chemical batteries.

Impact: The food ‘cold chain’ uses approximately 
17% of global electrical consumption, and is growing 
rapidly with demand for refrigerated and frozen foods. 
Rebound’s technology could mitigate up to 681 MMT of 
GHG emissions by 2050, equivalent to 144 million cars.

http://lilacsolutions.com
http://sepiontechnologies.com


29

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

COMPANY   CLEANFIBER  
(CLEANFIBER.COM) 

SECTOR INDUSTRY/BUILDINGS/ELECTRICITY

COMPANY   C-MOTIVE  
(C-MOTIVE.COM) 

SECTOR INDUSTRY/BUILDINGS/ELECTRICITY

Technology: First commercially viable 
electrostatic motor, using unique dielectric fluid to 
improve performance. 

Impact: Potential to replace any electromagnetic 
motors, with twice the torque for half the weight. Up 
to 99% efficiency, especially in low-speed high-torque 
applications relevant for the electrification of transport. 
Replaces rare earth metals with lighter metals and 
plastic, reducing weight and improving recyclability67.

Technology: Cellulose insulation enabled by materials 
science breakthroughs, using recycled cardboard 
boxes as a feedstock. Lower dust, better insulating 
properties and superior fire retardancy than regular 
cellulose or fibreglass insulation. 

Impact: Addresses future lack of supply for cellulose 
insulation industry (newspaper). Cheaper, better 
performing insulation = more home insulation and less 
energy used for heating.

COMPANY   SKYCOOL SYSTEMS  
(SKYCOOLSYSTEMS.COM) 

SECTOR BUILDINGS

Technology: SkyCool Systems have developed a film 
that cools with zero electricity and no evaporation 
night and day, when outside and under the sky. They 
are applying their film to a panel to improve the 
efficiency of commercial and industrial air conditioning 
and refrigeration systems.  

Impact: The panels reduce the electricity use of air 
conditioning and commercial refrigeration systems 
and in some circumstances can be used to completely 
replace AC systems. The films can also be applied 
directly to vehicles to reduce energy use for cooling65.

COMPANY   MICROBYRE  
(MICROBYRE.COM) 

SECTOR AGRICULTURE/INDUSTRY

Technology: Building a platform for rapid domestication 
of novel bacteria strains, genetically modifying them 
to perform useful tasks more efficiently, for example 
– creating biodegradable plastic feedstocks from 
organic waste, making jet fuel from wastewater, making 
fertiliser using the nitrogen in the air. 

Impact: Microbiological chemistries are already 
deployed broadly in industry. MicroByre can improve 
the economics and reduce GHG emissions by better 
understanding what is producing the bacteria’s 
behaviour and tweaking it to be more efficient66.
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COMPANY   MOSAIC  
(MOSAICMATERIALS.COM) 

SECTOR INDUSTRY 

3.5 Illustrative portfolio 

Here are some companies that have caught our eye – innovative technologies 
with visionary leaders. These are examples only and do not represent actual 
investment opportunities of the Fund. 

COMPANY  BRAMBLE (BRAMBLEENERGY.COM) 

SECTOR  TRANSPORTATION/INDUSTRY/
BUILDINGS/ELECTRICITY

COMPANY   ECHION  
(ECHIONTECH.COM) 

SECTOR TRANSPORTATION

Technology: Unique materials for the next generation 
of lithium ion batteries, lifting the current limitations 
of safety risks, energy density and cost. Echion’s 
materials can act as drop-in replacements, enabling 
low barriers to entry and fast scaling. 

Impact: Echion’s materials could allow the charging 
time for an EV to drop to six minutes, without an 
explosion risk68. 

Technology: Bramble has developed a way to create 
hydrogen fuel cells from printed circuit boards (PCBs) 
that could be made in any existing PCB facility, making 
fuel cells cheaper and rapidly scaleable. 

Impact: Combined with hydrogen from low-carbon 
sources, H2 fuel cells have the potential to power 
vehicles – not just cars, where they would offer 
superior range and refuelling times over battery EVs, 
but they are the “best (and perhaps the only) realistic 
zero-carbon option for high-utilisation, heavy-duty 
road transport vehicles such as buses and trucks”69. 
Additionally, there are viable options to use hydrogen 
for residential heating and industrial purposes. 

Technology: Mosaic have developed a new material 
which selectively captures carbon dioxide from a 
mixture. This metal-organic framework (MOF) acts 
like a high capacity sponge for the gas, because it is 
very porous and the surface has a large number of 
adsorption sites for the gas molecules. 

Impact: The unique properties of the MOF give 
it superior performance to other gas separation 
technologies, so it has the potential to significantly 
lower the cost of carbon capture directly from the air 
and also from point sources.

COMPANY   GRAVITRICITY 
(GRAVITRICITY.COM) 

SECTOR ELECTRICITY

Technology: Gravitricity’s system suspends heavy 
weights down deep shafts using winches and cables, and 
raises and lowers them to store and release gravitational 
potential energy. The system has a long design life, rapid 
response time, high efficiency and levelised costs of 
storage well below lithium ion batteries.

Impact: As a greater proportion of the grid’s electricity 
comes from intermittent sources , we have a need 
for grid-scale energy storage. Gravitricity’s system 
is competitive with the current dominant solution, 
pumped hydropower, on cost and performance, 
but can be located more flexibly. With its rapid 
response time, it is particularly suitable for frequency 
regulation applications.
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COMPANY  BLIXT  
(BLIXT.TECH) 

SECTOR BUILDINGS

Technology: First to develop a solid state, fully digital 
residential circuit breaker, which retro-fits into a standard 
residential fuse box. This can remotely control all loads 
and modulate power 0–100%, enable communication in 
real-time between home devices, local energy product 
and the grid, and provide data for dynamic pricing70.

Impact: Blixt solid state circuit breakers can save up to 
22% of carbon emissions from residential electricity use 
through demand-side response modulation, according to 
a research study covering four EU countries conducted 
by the Swedish Environmental Research Institute. 

COMPANY   CORPOWER  
(CORPOWEROCEAN.COM) 

SECTOR ELECTRICITY

Technology: First to produce a wave energy 
harnessing system that equals the performance of 
wind on an energy per ton of device basis. Corpower’s 
novel phase control technology makes the device 
oscillate in resonance with the incoming waves, 
amplifying the motion and hence power capture. 
Importantly, the same system can dampen motion in 
storms, improving survivability. 

Impact: Wave energy is an important, as yet largely 
untapped, source of renewable energy which is more 
consistent and predictable than solar and wind. This 
could reduce the amount of battery storage needed to 
balance our energy systems. 

COMPANY  NUVENTURA  
(NUVENTURA.COM) 

SECTOR BUILDINGS

Technology: First to develop electrical switching gear 
which uses air instead of sodium hexaflouride (SF6) as 
an insulator.

Impact: 80% of SF6 is used in the electrical industry 
in Gas Insulated Switchgear (GIS). It is a synthetic gas 
with no natural sink or disposal route, so in addition 
to operational leaks from equipment, end-of-life leaks 
are likely. SF6 has an exceptionally high global warming 
potential (23,500 times that of CO2) and persists for 
3,200 years in the atmosphere. Therefore, despite 
small volumes, annual emissions of SF6 amount to 
250 million tonnes CO2e and growing. Increasingly 
stringent regulations mean that the market for 
alternatives to GIS is growing. 

COMPANY   HIGHER STEAKS 
(HIGHERSTEAKS.COM) 

SECTOR FOOD AND AGRICULTURE

Technology: Producing cell-based meat products 
using cell culture techniques. Higher Steaks have 
developed some proprietary techniques to reduce cost 
and improve scalability. 

Impact: At scale, cell-based meat has the potential 
to reduce both GHG emissions and land and water 
usage compared to livestock meat. Additionally, the 
meat is produced in clean conditions with no use of 
antibiotics, and a reduction of foodborne diseases and 
concerns over animal welfare71.
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3.6 Strategies for investment success

From our experience as angel investors, we know that there are some choices 
we can make that lead to significantly better investment outcomes and lower 
failure rates. Industry bodies have analysed data from angel groups and looked 
for correlations with improved returns, both in the UK (the UK Business Angels 
Association)72 and the US (the Angel Capital Association)73.

Better investment outcomes correlate to: How this applies to us in ZCC

Entrepreneurial expertise, especially in 
earlier-stage opportunities

Pippa was the managing director of a small company for three years. Alex 
set up and ran internal incubator at Google, selecting and coaching teams. 

Making early-stage investments,  
especially pre-revenue

As angel investors, we are used to pre-revenue early-stage investments, 
and this is still where we see the most need and opportunity. 

Having specific industry expertise Pippa & Alex have relevant degrees from Cambridge University in 
engineering and astrophysics.
Four years’ experience in making angel investments in similar companies.
Advisory board has substantial cleantech investment experience. 

At least 20 hours of due diligence As angel investors, we have developed a range of tools and templates 
building on best-practice examples from various industry bodies and 
training courses. We will work with our advisers to ensure a diversity of 
opinion, experience and expertise is represented in the process. Where 
necessary, we will contract with subject-matter experts to do detailed 
technical, legal and financial diligence. 

Being involved with the venture  
post-investment, but not too heavily

We will assess the support and mentoring needs of each company as 
part of due diligence. As a minimum, we plan to have a catch-up with 
the Investee Company CEO on a monthly basis. Where appropriate, we 
are ready to provide a spectrum of mentoring and support as required; 
including Board Observer seats and Non-Executive Director positions. 

Not insisting on follow-on investments 
(the data are mixed on this – the UK report 
concludes that follow-ons do not increase 
returns, but the US report shows greater 
IRR and reduced risks for later rounds)

As angel investors, we have never taken a follow-on investment, seeing 
the greatest need and opportunity at the early stages. In subsequent 
rounds, we supported the company in finding complementary  
later-stage investors. 
For the Fund, we will keep a more open mind about follow-on 
investments, particularly where the initial investment is very small. 
However, we believe that when capital constrained, we serve everyone’s 
interests better by getting a diversity of companies in the Fund rather  
than necessarily committing to follow-on investments in a previous  
Investee company.

Portfolio diversification We plan to invest the Fund in a range of sectors, stages and geographies. 

Deal syndication We will only invest in deals where we believe other investors will be 
interested in the company, and will not provide more than a third of the 
raise for any round. This is important to reach a fair valuation, and to 
ensure the concept is good enough to be successful in the long term. 
We have already established relationships with early-stage impact and 
cleantech investors, including angel groups, fund and corporate investors. 
We will collaborate with them to make sure Investee Companies get the 
funds and support they need. 
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3.7 Potential risks and mitigation strategies

This is how we plan to deal with specific risks:

Potential risk Mitigation strategy

Investee Company is not EIS eligible Before an investment is made, the Investee Company must obtain 
HMRC EIS advance assurance. We will help with this process 
if needed. 

Investee Company loses EIS eligibility We will identify possible risks to EIS eligibility as part of due diligence, 
and monitor them throughout the lifetime of the investment.
We will seek to establish EIS-compliant investor protections. 

Excessive dilution of early stage investors by later-
stage investors insisting on preferential status. 

We will continue to establish relationships with later-stage 
investors, in order to have a collaborative dialogue when 
conflicts occur. 
It will be our policy to take early exits (for example, being bought 
out by a later stage investor) when they are available and the exit 
proceeds are considered sufficiently attractive to outweigh the 
impact of any loss of EIS reliefs. 
Our advisor team has experience in later-stage investing events, 
and we will seek advice to ensure the most beneficial result for the 
Investors and the Investee Companies.

Financial and governance risks We will investigate the financial reporting and governance 
structures in place as part of due diligence. We will provide 
mentoring and regulatory structuring as required. 

Over-concentration on one sector We plan to invest in companies in a range of sectors to ensure 
diversity (see 3.7 Sector Approach) 

Brexit risks There are a few scenarios relating to Brexit which could affect a 
company’s commercial viability or EIS eligibility. We will investigate 
these with the Investee Company at diligence stage, and ensure 
mitigating steps are in place. 

Key man risk We will have Professional Indemnity Insurance and Key Man 
insurance in place. The Directors of ZCC are committed to running 
the Fund for its lifetime.

Please see Section 4.5 for Investment, Taxation and Custody Risks. 

3.8 Exit strategy 

We will work with each founding team to develop a range of appropriate exit 
strategies on behalf of the Fund. This will include trade sales to other companies 
in the same sector or industry, listing on a stock exchange, or selling its share of 
the Investee Company or a portfolio of its investments to a larger private equity 
firm or company.

The Fund has a patient approach to investment, and any 
investment by the Fund will have a long-term view. We 
will endeavour to exit investments after they have been 
held for at least three years, in line with the qualifying 
conditions for tax relief. However, there may be occasions 
where an earlier exit is a commercially sensible decision 
and the exit proceeds are considered sufficiently attractive 
to outweigh the impact of any loss of EIS reliefs. 

We anticipate that most exits will take place after the 
investment has been held for at least five years, with the 
average being closer to seven. Some investments could 
take significantly longer depending on market conditions 
and the growth of the Investee Company. 
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4.0 Important information 
4.1  Suitable investors

The Zero Carbon Fund may be suitable for UK tax-paying investors whose 
personal circumstances allow them to take advantage of the EIS tax reliefs. 
Investors will be looking for a long-term investment. Investors are likely 
to be motivated by investing for a zero carbon future, and supporting 
early-stage innovation.

An investment in the Fund should be made as part of a well-balanced and diversified portfolio, such that the majority of 
the investable capital is in lower-risk, more liquid assets.

4.2 EIS tax benefits

Qualifying Investors may benefit from:

• Income tax relief, which may be claimed in the tax 
year that the investment is made into the Investee 
Company, or carried back to the previous year provided 
the limit for that year has not been exceeded. 
–  30% EIS income tax relief on the amount subscribed 
up to a maximum investment of £1 million for the 
applicable tax year. 
–  The annual limit for investments in 
‘knowledge-intensive’ companies is £2 million. It is 
anticipated that all of the Investee Companies of the 
Fund will qualify for this extended limit. 

• Inheritance tax relief – 100% of the Subscription two 
years or more after the investment is made, provided 
the investment is held at the time of death. 

• Capital Gains Tax deferral – For the life of the  
investment on the amount subscribed.

• Capital Gains Tax Exemption – On the growth of the 
investment, provided tax relief has been given and not 
withdrawn, and disposal takes place after the end of 
the EIS three year period. 

• Loss relief – such that a loss on shares disposed of can 
be set against an Investor’s income or capital gain to 
reduce tax.

• Business Investment Relief – no taxable remittance 
of foreign income of offshore gains brought into the 
UK for Qualifying Investments for certain UK-resident 
non-domiciled investors. 

34
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The graph above illustrates potential returns for 
investments made under the Enterprise Investment 
Scheme (EIS). It is assumed that an additional rate (45%) 
tax payer is investing £100,000 in the Fund. The Investor 
claims 30% EIS Income Tax Relief when the Investments 
are made within a year of the Fund Closing Date, so 
the net cost to the Investor is £70,000. There are two 
outcome scenarios shown; in the first, the Fund makes 
a CGT-exempt return to the Investor. In the second, the 
Fund returns £0 to the Investor, and the Investor receives 
£31,500 Share Loss Relief, so their net loss is £38,50074. 
Additionally, the Investor may benefit from 100% IHT Relief 
after 2 years of holding, and CGT deferral relief. 

The above example returns are for illustrative purposes 
only and no forecast (guaranteed or otherwise) is implied 
nor should one be inferred. The value of investments in 
the Fund may fall as well as rise. No warranty as to future 
outcome is implied nor should one be inferred. Investors’ 
attention is drawn to the Important Information set out 
at the front of this Information Memorandum, and the 
specific Key Risks referred to in Section 4.5.

For further information on the tax reliefs available under 
the EIS schemes please refer to the Enterprise Investment 
Scheme Association website eisa.org.uk, or the 
HMRC website. 

http://eisa.org.uk
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4.3 Fund governance and reporting

FUND STRUCTURE
The Fund is an Alternative Investment Fund (AIF) 
conducted on a discretionary basis by the Investment 
Manager as a common discretionary investment manager 
with research and Mentoring Services provided by the 
Company Mentor. This service will be conducted subject 
to the terms of the Investment Management Agreement 
as per Section 5.0 of this Information Memorandum. The 
Fund is not a legal entity, and is a group of individual bare 
trusts to enable Subscription monies to be held on behalf 
of investors under a nominee arrangement. Each investor 
will be the sole beneficiary of each bare trust, to be known 
collectively as the Fund. The Nominee is the registered 
legal holder of investments on behalf of each Investor.

By agreeing to invest in the Fund, the Investors appoint 
the Investment Manager to invest their Subscriptions 
on a discretionary basis into companies selected by 
the Investment Manager. The Minimum Fund Size is 
£1,000,000 and the Maximum Fund Size is £3,000,000. 
Please note that the Investment Manager may at its 
absolute discretion increase or decrease the Minimum 
Fund Size and Maximum Fund Size. The Minimum 
Subscription is £25,000 per Investor (subject to the 
Investment Manager’s discretion to accept a lesser 
amount). The Fund is not a legal entity, nor is it considered 
to be a collective investment scheme as defined in section 
235 of the Financial Services and Markets Act 2000, but it is 
considered to be an AIF for the purposes of the AIFMD. 

LIFE OF FUND
In order to retain the EIS Reliefs, Investors must hold 
the Qualifying Shares for the EIS Three Year Period. It 
is intended that the Investment Manager will consider 
options for realising the Qualifying Shares in the interests 
of the Investors after the expiry of the EIS Three Year 
Period. Having regard to the EIS Three Year Period and the 
feasibility of obtaining a realisation thereafter, the Fund has 
an expected life of ten years but there can be no guarantee 
that all Qualifying Shares will be realised within this period 
and Investors may not be able to realise or withdraw their 
Investments in Investee Companies before seven years or 
longer. The recommended holding period of the Fund is 
seven years. However, the Investment Manager may, at its 
absolute discretion, have regard to any requests made to 
it by an Investor to liquidate any individual shareholdings in 
the Fund (but such termination may result in a loss of EIS 
Reliefs and crystallisation of CGT in respect of capital gains 
on which CGT Reinvestment Relief had been claimed).

The Investment Manager may also, at its absolute discretion, 
have regard to any requests made to it by an Investor to 
keep an Investment within the Fund longer than ten years.

The Investment Manager will consult with the Company 
Mentor with regard to the maximisation of value in 
considering the strategy for, and timing of, the realisation of 
the Qualifying Shares.

It would be prudent to view an Investment in the Fund as 
medium to long term. An Investment should only be made 
in the Fund on the basis that it will remain invested for at 
least three to ten years.

Following realisation of the Qualifying Shares in each 
Investee Company, the Realisation Proceeds will be paid 
to Investors. Consequently, it is possible that Investors will 
receive distributions from the Fund over a period of time. 

FUND RAISING PROCESS
The Fund is accepting Subscriptions from 1st October 
2019 through to 30th June 2020.

REPORTING
Investors will receive statements and reports every six 
months, with details of Investments made within their 
Portfolios. This may also include highlights and information 
regarding the progress of the Investee Companies. 

INVESTMENT CONFLICTS PROCESS
The Investment Manager proposes to deal with any conflicts 
of interest that arise by tabling any potential conflicts at 
meetings of an Investment Conflicts Committee, which will 
be made up of officers of the Investment Manager, and will 
be convened as and when a conflict arises. 

THE CUSTODIAN
The Investment Manager has entered into an agreement 
with the Custodian for the Custodian to provide receiving 
agent and custodian services to the Investment Manager 
and each Investor, which will include administration, 
custodial and nominee services in accordance with the 
terms of that agreement. The Investment Manager will be 
responsible for paying all fees due to the Custodian under 
the agreement. The Custodian will act as custodian of the 
cash and other assets of the Investors.

The agreement with the Custodian may be terminated 
by either the Investment Manager or the Custodian upon 
six months’ written notice to the other and may also be 
terminated immediately on notice for cause including in 
the event that a party ceases to be FCA authorised or on 
the insolvency of either party. A copy of the Custodian’s 
Terms and Conditions can be obtained from the Investment 
Manager, or by contacting Woodside Corporate Services 
directly at info@woodsidesecretaries.co.uk. 



37

FINANCIAL SERVICES  
COMPENSATION SCHEME
The Investment Manager participates in the Financial 
Services Compensation Scheme, established under the 
Financial Services and Markets Act 2000. The scheme 
provides compensation to eligible investors in the event 
of a firm being unable to meet its customer liabilities. 
Payments under the scheme to an eligible investor for 
protected claims against a firm in respect of protected 
investment business are limited to a maximum of £50,000.

Not every investor is eligible to claim under this scheme. 
Whilst Sapphire Capital Partners LLP is authorised and 
regulated by the FCA, the Fund is categorised by the FCA 
as an alternative investment fund and so participation 
in the Fund is not covered by the Financial Services 
Compensation Scheme. For further information please 
contact us, or the FSCS directly at www.fscs.org.uk. 
or by writing to the Financial Services Compensation 
Scheme, 10th Floor, Beaufort House, 15 St Botolph Street, 
London, EC3A 7QU.

ALTERNATIVE INVESTMENT FUND  
MANAGER’S DIRECTIVE
The AIFMD came into full effect on 22nd July 2014. The 
FCA has indicated that, in their view, EIS and SEIS funds fall 
within the definition of “Alternative Investment Fund” for 
the purposes of the AIFMD. The Investment Manager has 
been granted the necessary permissions to act as an AIFM 
for the purposes of the AIFMD.

The Investment Manager will treat the Fund as its client for 
the purposes of determining which provisions of COBS will 
regulate the obligations owed by the Investment Manager 
to Investors in common. Although the Investment 
Manager will, at all times, act in the best interests of 
the Investors in common, they will not be treated on an 
individual basis as clients of the Investment Manager for 
regulatory purposes and will not, therefore, have the same 
protections under COBS as if they were treated as a client 
of the Investment Manager on an individual basis. 

4.4 Details of charges

Initial Costs and Recurring Charges: In order to 
maximise Investor EIS tax reliefs, and also the amount 
of money reaching the entrepreneurs, Initial Costs 
and Recurring Charges will not be charged to either. 
Please see Section 1.2 for more information about 
our approach to fees. 

Performance Fee: So that interests are aligned 
between the Company Mentor (Zero Carbon Capital 
Limited), the Investment Manager (Sapphire Capital 
Partners Ltd) and the Investors, a Performance 
Fee is payable to the Investment Manager and 
the Company Mentor on any return from an 
individual investment in an Investee Company. 
The Performance Fee will be charged at 25% on all 
Capitalise Realisation Proceeds from an investment. 
It is noted that the Performance Fee will be split 
20% to Zero Carbon Capital Limited, and 5% to 
Sapphire Capital Partners Ltd. 

This Performance Fee may be payable as a fee by the 
Investment Manager on behalf of the Investors out 
of cash proceeds in the Fund on behalf of Investors, 
or by way of proceeds from the sale of accrued 
conditional equity (such as warrants or options) in 
an Investee Company. Different investments may 
require different structures, but will be to equivalent 
economic effect.

To the extent that the Performance Fee is not paid 
by the Investee Companies, Investors shall be liable 
for their share of such fee, and the Custodian may 
be instructed by the Investment Manager to transfer 
cash in an Investor’s Portfolio to the Investment 
Manager and the Company Mentor to satisfy any 
outstanding Performance Fee. 

Adviser Fees: If an Investor requests that a payment 
is made to their financial adviser or Intermediary 
for advice received, this will be deducted from 
the Investor’s Subscription monies, before their 
investment is made in the Investee Companies. 

VAT: The fees and charges described above 
are exclusive of VAT, which will be added 
where applicable. 
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4.5 Key risks

This Investment may not be suitable for all Investors. Investors should be 
aware that investing in unquoted companies carries with it a high degree of 
inherent risk. This section contains the material risk factors that the Investment 
Manager believes to be associated with a Subscription in the Fund but does not 
necessarily include all the risks associated with such an investment.

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

The Fund will invest in early stage capital opportunities in a 
variety of industries, such as UK-based climate technology 
companies. By definition these are high-risk situations 
which, if unsuccessful, may result in a total loss of the 
Investment but which, if successful, offer the potential of 
high returns.

An investment in the Fund should be considered a medium 
to long term investment. The exit strategy of the Fund will 
be to realise individual investments following the EIS Three 
Year Period, but in practice this period could be longer, and 
since the Fund has an anticipated life of ten years, Investors 
may be unable to achieve a return on investments made for 
their account before that time.

One or more Investee Companies may fail, their securities 
may be sold for substantially less than their acquisition cost, 
or those securities may have no market at all. Accordingly, 
Investors may potentially lose the total amount of their 
investment and should therefore only consider investing if 
this is a risk they can afford to bear.

The Fund takes minority positions in Investee Companies. 
As a minority investor, the Fund may be less able, or unable, 
to materially influence the policies pursued by an Investee 
Company if there are majority investors who, by reason of 
their stake, have an effective veto on the company’s affairs.

Investee Companies are early stage and relatively small. 
They will be dependent on the skills of a small group of key 
executives, the loss of which may be particularly detrimental 
to those companies.

Products and technologies developed by Investee 
Companies may prove not to be commercially or 
technically successful.

Investee Companies are very likely to need to borrow funds 
from third parties. This exposes an additional risk and means 
that the Fund shareholders will rank as creditors behind 
lenders in an insolvency situation.

Investments will be made in companies whose securities are 
not traded on any public market or exchange. Accordingly, 
it is unlikely that an Investor (or the Investment Manager on 
their behalf) will be able to sell any part of their investment 
prior to the investment being realised as a whole.

The Fund may seek an Initial public offering of an Investee 
Company on the financial market, but is not obliged to 
realise the value of the shares issued by the company unless 
it considers that it is in the best interests of Investors.

Investment in Investee Companies will usually be made in 
Sterling. In the event of income from an Investee Company’s 
operations arising in currencies other than Sterling, the 
performance of the company and the return to Investors will 
be affected in relative terms by the movement of Sterling 
against that operating currency.

This Information Memorandum provides details of projected 
performance that may or may not be achieved by the Fund.

Investors should note that past performance is no guide to 
future performance.

The Fund has discretion to use moneys raised from Investors 
as follow-on investments in Investee Companies. This may 
affect the return to Investors in the Fund, either because the 
follow-on investment is made at a higher initial value than 
the previous investment in the same Investee Company 
or because the exit from that investment occurs sooner 
than is the case for the original Investors in the company 
in question.

Valuations may be provided to Investors. No warranty is 
given that any such valuation is capable of being attained on 
a disposal, flotation, or other realisation. Valuations will be 
conducted in accordance with prevailing industry standards.

The Fund may need to increase initial capital invested in 
Investee Companies and/or use capital to support operating 
costs needed for proper solvency of the Fund, and this may 
reduce the amount of capital available for investment in 
future Investee Companies which may result in lower or no 
returns to Investors.
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It is noted that on the 23 June 2016 the United Kingdom 
voted to leave the European Union. The process to leave 
the European Union is expected to take several years. As 
a result of the vote and the process to leave the European 
Union, there may be a prolonged period of uncertainty 
and a potential economic downturn or recession. Any 
uncertainty and downturn/recession in the economy may 
have an adverse impact upon the prospects of the Investee 
Companies and therefore negatively impact the Investments 
made by the Fund Investors.

The Fund is heavily dependent on the services of Zero 
Carbon Capital (and in particular Pippa Gawley) to act as 
the Company Mentor, and provide Mentoring Services to 
the Investee Companies. Any loss of these services may 
have an adverse impact upon the prospects of the Investee 
Companies and therefore negatively impact the Investments 
made by Investors.

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

The past performance of Investments dealt with by the 
Investment Manager or the Company Mentor, should not 
be regarded as an indication of the performance of future 
Investments made by the Investment Manager on behalf of 
Investors through the Fund.

It may be difficult to obtain accurate information 
to determine at any given time the value of the 
Fund’s Investments.

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

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

Each Investee Company may not have a trading history or 
only a limited one.

Conflicts of interest may arise in relation to a number 
of factors and these conflicts will be managed by the 
Investment Conflicts Committee.

TAXATION RISK
Prospective Investors who wish to receive the benefit of 
any of the Tax Advantages are encouraged to seek advice 
from their tax, professional or financial advisers with regard 
to their personal circumstances, and should understand 
and accept each of the following:

Representations in this Information Memorandum with 
respect to Tax Advantages relate to the generic position of 
a UK-resident individual tax-payer and do not amount to 
tax advice to any person.

Tax legislation and HM Revenue & Customs practice are 
subject to change at any time and the Tax Advantages may 
be amended or withdrawn.

Any loss of EIS qualifying status by an Investee Company 
or change in the Investor’s personal circumstances may 
lead to the loss of the Investor’s Tax Advantages (in relation 
to a specific Investee Company investment or generally). 
No guarantee can be given that any or all investments will 
qualify, or continue to qualify, for the Tax Advantages. 

The Fund shall not be liable for any loss incurred by an 
Investor in relation to value received (pursuant to S213 
Income Tax Act 2007 for EIS purposes) by any person 
from any Investee Company or as a result of a change in 
circumstances of an Investee Company at any time.

The Fund retains complete discretion to realise an EIS 
investment at any time (including within EIS Three Year 
Period) that it considers appropriate. In such case, some 
or all of the Tax Advantages relating to that particular 
investment will be lost. In making such a disposal, The 
Zero Carbon Fund is not obliged to take into account the tax 
position of Investors (individually or generally).

The Fund will invest in unquoted companies as defined 
under the relevant EIS legislation, the securities of which 
will not be freely marketable and this may restrict the Fund’s 
ability and any Investor’s ability to exit any Investment 
it makes.

Investment in a Fund such as The Zero Carbon Fund should 
not be considered a short-term Investment. Any withdrawals 
within the EIS Three Year Period will result in the loss of EIS 
and CGT Reliefs in relation to those companies. It may take 
considerable time to realise any of the Fund’s Investments.
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If any Investor requires to realise their shares within the 
EIS Three Year Period then they must be aware of the 
consequences i.e. losing their rights to the tax benefits.

It is possible that an Investor could cease to be entitled to 
certain tax benefits available under EIS. For example, EIS 
Reliefs, CGT Reliefs and potential IHT Reliefs may be lost if 
an Investor receives value from the Investee Company (other 
than a normal dividend), in the period from the incorporation 
date of the Investee Company to the expiry of the EIS Three 
Year Period.

There is no guarantee as to the timing of the availability of 
the EIS Compliance Certificates that are needed in order to 
claim EIS Reliefs.

If the amount of an Investor’s Subscription is such that his 
pro-rata beneficial interest in any Investee Company in the 
Fund exceeds 30% of the capital or voting rights (taking into 
account the interests of his “associates” as defined under the 
legislation), the Investor will be treated as being “connected” 
to the Investee Company and will not be entitled to EIS 
Income Tax Relief in respect of an Investment in that 
Investee Company.

The taxation treatment depends on the individual 
circumstances of each Investor and may be subject to 
change in the future.

Whilst it is the intention of the Investment Manager to invest 
in companies qualifying under EIS legislation, the Investment 
Manager cannot guarantee that all Investments will qualify 
for EIS Reliefs, CGT Reliefs or IHT Relief. Equally, following 
an Investment in a Qualifying Company, the Investment 
Manager cannot guarantee the continued availability of EIS 
Reliefs, CGT Reliefs or IHT Relief relating thereto because 
this depends on the continuing compliance with the 
requirements of the EIS legislation by the Investee Company.

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

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

The levels and bases of reliefs from taxation may change 
or such reliefs may be withdrawn. The tax reliefs referred to 
in this Information Memorandum are based on legislation 
currently in force. The ultimate value of any tax relief 
available depends on the individual circumstances of 
Investors at the point of investment. The tax rules described 
in this Information Memorandum are a summary only.

The tax reliefs referred to in this Information Memorandum 
may not apply throughout the life of the Investment.

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

The dates on which initial EIS Income Tax Relief, CGT Relief 
and IHT Relief are available will be determined by the timing 
of the Fund’s Investments and will not be known in full until 
the Fund has completed its Investments.

If it considers it appropriate, the Investment Manager retains 
complete discretion to realise an Investment in a Qualifying 
Company at any time (including within the EIS Three Year 
Period from the date of an Investment) that it considers 
appropriate. If an Investment is realised within the EIS Three 
Year Period, some or all of the tax advantages relating to that 
particular Investment will be lost.

CUSTODY RISK
Your cash will be deposited by the Custodian with a UK 
bank which is regarded as reputable but such cash shall be 
held at Investors’ risk and neither the Investment Manager, 
the Custodian nor the Company Mentor (including their 
respective directors, shareholders, partners, officers, 
employees, agents or advisers), will be liable to any 
Investor in the event of insolvency of the bank in which 
your cash is held, nor in the event of any restriction on the 
Investment Manager’s ability to withdraw funds from such 
bank for reasons beyond their reasonable control.

4.5 Key risks (continued)
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4.6  Definitions

The following definitions apply throughout this Information Memorandum 
unless the context otherwise requires:

Term Definition

AIF An alternative investment fund for the purposes of AIFMD.

AIFM An alternative investment fund manager for the purposes of AIFMD.

AIFMD The Alternative Investment Fund Managers Directive (2011/61/EU).

Application Form An application form to invest in the Fund completed by the prospective Investor in 
the form which is provided separately to this Information Memorandum.

Business Property Relief  
or IHT Relief

Relief from IHT pursuant to sections 103-114 of the IHTA.

CGT Capital Gains Tax.

CGT Exemption Exemption from CGT on realised capital gains on the disposal of shares in a 
Qualifying Company.

CGT Exemption Relief Relief by way of exemption of 50% of the gain of the original asset disposed (see 
Schedule 5BB of Taxation of Chargeable Gains Act 1992).

CGT Reliefs The CGT Exemption and CGT Reinvestment Reliefs.

Closing Date A date determined by the Investment Manager as the date upon which the Investor 
may make a final Subscription in the Fund, being 30th June 2020. This is subject to 
change at the Investment Manager’s absolute discretion.

COBS The Conduct of Business Sourcebook forming part of the FCA’s Handbook of Rules 
and Guidance.

Company Mentor Zero Carbon Capital Limited (ZCC). A company registered in England and Wales with 
company number 12028532, with its registered office at Station House, North Street, 
Havant PO9 1QU. The Directors of Zero Carbon Capital Limited are Pippa (Philippa) 
Gawley and Alex (Thompson) Gawley. 

Custodian Woodside Corporate Services Limited registered in England and Wales under 
company number 6171085 with its registered office at 4th Floor, 50 Mark Lane, 
London EC3R 7QR and authorised and regulated by the FCA with firm reference 
number 467652 and/or such other person or persons as may be appointed as 
custodian or as a sub-custodian for the Investor’s Fund from time to time.

Custodian’s Terms  
and Conditions

The terms and conditions covering the agreement with Woodside Corporate 
Services Limited and/or such other person or persons as may be appointed as 
custodian or as a sub-custodian for the Investor’s Fund from time to time in 
order to provide custodian services to the Fund. A copy of the Custodian’s Terms 
and Conditions can be obtained from the Investment Manager, or by contacting 
Woodside Corporate Services directly at info@woodsidesecretaries.co.uk.

EIS The Enterprise Investment Scheme set out in ITA Sections 156-257.

EIS Compliance Certificate Compliance Certificates (forms EIS3) to be issued by an Investee Company following 
receipt of authority from HMRC for the Investee Company to issue them to Investors 
in order for Investors to claim EIS Reliefs.

EIS Income Tax Relief Reliefs from income tax available under the EIS.

EIS Reliefs EIS Income Tax Relief and Share Loss Relief.

EIS Three Year Period The period beginning on the date that the Qualifying Shares are issued or, if later, 
the date that the Investee Company commences trading (trading or qualifying R&D 
activity must commence within two years of the share issue) and ending three years 
after that date.
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Term Definition

FCA Financial Conduct Authority of 12 Endeavour Street, London E20 1JN or 
successor organisation(s).

FCA Rules The FCA rules made under powers given to the FCA by the Financial Services and 
Markets Act 2000.

FSMA Financial Services and Markets Act 2000 as amended.

Fund or Zero Carbon Fund The Zero Carbon Fund, an alternative investment fund for the purposes of the 
AIFMD, managed by the Investment Manager. The Fund is not a legal entity and is a 
group of individual bare trusts to enable Subscription monies to be held on behalf of 
investors under a nominee arrangement; each investor will be the sole beneficiary of 
each bare trust, to be known collectively as the Fund or the Zero Carbon Fund. The 
Nominee is the registered legal holder of investments on behalf of each investor.

HMRC HM Revenues and Customs.

IFA An Independent Financial Adviser or other appropriately qualified professional, 
regulated by the FCA for the conduct of business.

IHT Inheritance Tax.

IHTA Inheritance Tax Act 1984.

Income Tax Act or ITA The Income Tax Act 2007.

Information Memorandum This information memorandum issued in relation to the Fund.

Interim Closing Date An interim closing date chosen at the discretion of the Investment Manager.

Intermediary A person who promotes and markets the Fund to his/her clients and arranges the 
investment for the Investor.

Investee or Investee Company A Company in which the Fund invests. Investee Companies shall be 
interpreted accordingly.

Investment or Investments An investment in one or more Investee Companies.

Investment Management 
Agreement or Agreement

The agreement to be entered into by each Investor and the Investment Manager 
the terms of which are set out in Section 5.0 of this Information Memorandum or 
available separately.

Investment Manager Sapphire Capital Partners LLP a limited liability partnership which is authorised and 
regulated by the Financial Conduct Authority under firm reference number 565716 
with the partnership registration number NC000562 and having its registered office 
at 28 Deramore Park, Malone, Belfast BT9 5JU, United Kingdom.

Investor A person who enters into an Investment Management Agreement and invests 
through the Fund.

Maximum Fund Size £3,000,000, unless changed at the absolute discretion of the Investment Manager.

Mentoring Services Services provided or procured by Zero Carbon Capital Limited to Investee Companies 
and the Investment Manager including research, performing due diligence on 
potential investee companies, legal, taxation, marketing, accounting, public 
relations, information technology and other areas in which start-up companies may 
need expert advice.

Minimum Fund Size £1,000,000 unless increased or decreased at the absolute discretion of the 
Investment Manager.

4.6  Definitions (continued)
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Term Definition

MiFID Directive Means the Markets in Financial Instruments Directive (2004/39/EC).

Minimum Subscription The minimum Investment per Investor of £25,000 or other amount agreed by the 
Investment Manager.

Nominee WCS Nominees Limited or such other nominee or agent as the Investment Manager 
or Custodian may appoint from time to time to be the registered legal holder of 
Investments on behalf of Investors.

Performance Fee If an Investor has received any cash Realisation Proceeds in relation to his or her 
Subscription to the Fund, then Zero Carbon Capital Limited and Sapphire Capital 
Partners LLP in aggregate will be entitled to a performance fee of 25% of the 
Realisation Proceeds (which will be calculated on an Investment by Investment 
basis). The Performance Fee will be split 20% to Zero Carbon Capital Limited and 5% 
to Sapphire Capital Partners LLP. It is noted that the Performance Fee applies to the 
whole of the Realisation Proceeds, not just the portion above the amount Subscribed 
to the Fund by an Investor.

Portfolio The Subscription monies an Investor contributes to the Fund plus all Investments 
made through the Fund which are allocated to an Investor and registered in the 
name of the Nominee on the Investor’s behalf and which are subscribed out of such 
monies plus all income and capital profits arising thereon.

Professional Client Means a professional client for the purposes of the FCA Rules.

Qualifying Company A company that meets the requirements for EIS Reliefs and an EIS Qualifying 
Company shall be construed accordingly.

Qualifying Investment An Investment by a Qualifying Investor in a Qualifying Company, which satisfies all 
the conditions for EIS Reliefs.

Qualifying Investors UK taxpayers eligible to claim EIS Reliefs.

Qualifying Shares Newly issued shares in the Investee Company, subscribed for by the Fund on behalf 
of Investors that qualify for EIS Reliefs.

Realisation Proceeds Any amounts paid by way of dividends, tender offers, share buybacks, proceeds on a 
sale or liquidation of the Investee Company and any other further proceeds or value 
received, or deemed to be received by Investors in the Investee Company in respect 
of their shares in that company, excluding any income tax relief and any other tax 
reliefs on Subscription.

Retail Client Means a retail client for the purposes of the FCA Rules.

Share Loss Relief Relief in respect of income tax for allowable losses pursuant to Chapter 6 of 
Part 4 ITA.

Subscription A subscription in the Fund pursuant to the Application Form.

Zero Carbon Capital Limited 
or ZCC

A company registered in England and Wales with company number 12028532, 
with its registered office at Station House, North Street, Havant PO9 1QU. The 
Directors of Zero Carbon Capital Limited at Pippa (Philippa) Gawley and Alex 
(Thompson) Gawley. 
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Section 5.0: Investment 
Management Agreement
This Investment Management Agreement (“the Agreement”) sets out the agreement between the Investment Manager 
and the Investor in relation to the discretionary investment management service to be carried out on the Investor’s 
behalf by the Investment Manager, which when aggregated with the Agreements entered into by other Investors and the 
Investment Manager constitute the Fund. Once a signed Application Form has been accepted by the Investment Manager, 
this Agreement will constitute a binding agreement between the Investment Manager and the Investor.

1. DEFINITIONS AND INTERPRETATION

1.1. In this Agreement, unless the context otherwise requires, the following words have the following meanings:

“Act” Means the Financial Services and Markets Act 2000;

“Applicable Laws” All relevant UK laws, regulations and rules, including those of any Government or of 
the FCA;

“Application Form” An application form to invest in the Fund completed by an Investor in the form 
provided by the Investment Manager;

“Business Day” Means any day (except Saturday and Sunday) on which banks are open for normal 
banking and foreign exchange business in London;

“Closing Date” In respect of the Fund, the date on which the Subscriptions may be made by an 
Investor to the Fund, which shall be determined by the Investment Manager;

“Custodian” Woodside Corporate Services Limited and/or such other person or persons as may 
be appointed as custodian or as a sub-custodian for the Fund from time to time by 
the Investment Manager;

“EIS” Enterprise Investment Scheme;

“EIS Reliefs” Relief from certain UK personal taxes under the EIS;

“FCA” Means the Financial Conduct Authority of the United Kingdom;

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

“Fund” The Zero Carbon Fund, a discretionary investment management service managed 
by the Investment Manager as described in this Information Memorandum. 
The Fund is not a legal entity and is a group of individual bare trusts to enable 
subscription monies to be held on behalf of Investors under a nominee 
arrangement; each Investor will be the sole beneficiary of a bare trust, the trusts to 
be known collectively as the Fund. The Nominee is the registered legal holder of 
Investments on behalf of each Investor;

“Investee Company” Means a company in respect of which the Investment Manager has made 
an Investment;

“Investment” Means any equity investment in an Investee Company made by the Investment 
Manager on behalf of the Investor;

“Investment Objective” The investment objective for the Fund as described in this 
Information Memorandum; 

“Investment Restrictions” Any and all investment restrictions as described in this Information Memorandum;

“Non Readily Realisable 
Investments”

Investments in which the market is restricted or could become so; such 
Investments can be difficult to deal in and it can be difficult to determine what 
would be a proper market price for them;
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“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 official listing on an exchange 
in an EEA State; or regularly traded on or under the rules of such an exchange; 
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 aforementioned categories when it begins to be traded. 
For the avoidance of doubt, this term does not include AIM, nor does it include 
unlisted securities;

“IFA” An Independent Financial Adviser or other appropriately qualified professional, 
regulated by the FCA for the conduct of business. The IFA is responsible for 
the client; 

“Services” The services as set out in Clause 5; and

“Schedule” Means a schedule to this Agreement.

1.2. References to statutory provisions, regulations, notices or the FCA Rules shall include those provisions, regulations, 
notices or FCA Rules as amended, extended, consolidated, substituted or re-enacted from time to time.

1.3. References to the terms “include”, “including”, “in particular” and any similar phrases shall be construed without 
limitation to the preceding words.

1.4. References to persons include individuals, bodies corporate, unincorporated associations and Investors.

1.5. Words in the singular include the plural and vice versa.

1.6. Unless a term is otherwise defined in this Agreement, the terms defined in the FCA Rules and Information 
Memorandum shall bear the same meaning herein.

1.7. References to Clauses are to Clauses of this Agreement and headings are inserted for convenience only and shall not 
affect the construction of this Agreement.

1.8. References herein to a party are to any party or together the parties to this Agreement, as the context may require.

1.9. The Schedules form part of this Agreement.

2. INVESTING IN THE FUND

2.1. This Agreement will come into force on the date that the Investment Manager accepts the Investor’s Application Form 
and monies are subscribed to the Fund, such acceptance being solely at the discretion of the Investment Manager.

2.2. This Agreement appoints the Investment Manager, once the Minimum Fund Size of £1,000,000 (or such other amount 
as determined in the Investment Manager’s absolute discretion) has been received in aggregate as a common 
discretionary investment fund manager to act on the Investor’s behalf to make Investments in Qualifying Companies 
and to manage those Investments on behalf of all Investors in the Fund within the Fund collectively. The Investment 
Manager agrees to accept its appointment and obligations on the terms set out in this Agreement. 

2.3. The Investment Manager is an authorised person for the purposes of the Act and as such is regulated by the FCA. The 
Investment Manager is a limited liability partnership registered in Northern Ireland under registered number NC000562 
and with a registered address at 28 Deramore Park, Belfast BT9 5JU Northern Ireland. The FCA’s registered address is 
12 Endeavour Square, London E20 1JN. 

2.4. This Agreement is supplied to the Investor in English and the Investment Manager will continue to communicate with 
the Investor in English for the duration of this Agreement. 

2.5. Except as expressly provided in this Agreement, or as the Investment Manager may be otherwise authorised, the 
Investment Manager has no authority to act for or represent the Investor.

2.6. For the purposes of the FCA Rules the Fund as a whole will be the client of the Investment Manager and not 
the Investor.
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2.7. If the Investor is classified as a Retail Investor by their IFA, then the Investor has the right to request a different client 
categorisation. However, if the Investor does so and if the IFA agrees to such categorisation the Investor will lose 
certain protections provided by certain FCA rules.

 This may include, but may not be limited to: 

2.7.1. the Investment Manager is entitled to make the assumption that the Investor has the necessary level of 
experience and knowledge to understand the risks involved in relation to any investment, service, product or 
transaction contemplated by the Information Memorandum;

2.7.2. if the Investment Manager was to manage client assets, the Investment Manager would be obliged to provide 
Retail Clients with more detailed information periodically. A Retail Client has a right to a statement every three 
months, rather than every six months for a Professional Client; 

2.7.3. the Investor will not be given any of the additional disclosures required to be provided to Retail Clients (e.g. on 
costs, commissions, fees and charges and information on managing investments);

2.7.4. where the Investment Manager provides the Investor with investment advice, the Investment Manager 
is entitled to assume that the Investor has the requisite knowledge and experience to understand 
the risks involved and that they are able financially to bear any investment risk consistent with their 
investment objectives;

2.7.5. if the Investment Manager was to hold money on behalf of a Retail Client the Investment Manager would 
have to notify the client of whether interest is payable (which is not required for Professional Clients); and the 
Investment Manger would not be able to transfer the money to a third party without notifying a Retail Client 
and without explaining who is responsible for that third party’s actions or omissions, and the consequences 
where that third party becomes insolvent;

2.7.6. the FCA Rules impose detailed requirements on financial promotions directed at Retail Clients. Promotions 
directed at Professional Clients are simply subject to the high-level requirement that promotions are fair, clear 
and not misleading; and

2.7.7. where the Investment Manager places Investor’s orders with third parties for execution, the factors taken into 
account in obtaining the best possible execution result for a Professional Client will differ from those for a 
Retail Client. It should be noted that Professional Clients can no longer opt out of best execution.

2.8. If the Investor is categorised as an elective Professional Client by the Investment Manager, the Investor hereby confirms 
that he/she has received notice of the protections that he/she may lose by virtue of his or her status as a person not 
categorised as a Retail Client of the Investment Manager and the fact that he/she is not a client of the Investment 
Manager for FCA regulatory purposes.

 These may include, but may not be limited to: 

2.8.1. the Investment Manager is entitled to make the assumption that the Investor has the necessary level of 
experience and knowledge to understand the risks involved in relation to any investment, service, product or 
transaction contemplated by the Information Memorandum;

2.8.2. if the Investment Manager was to manage client assets, the Investment Manager would be obliged to provide 
Retail Clients with more detailed information periodically; 

2.8.3. the Investor will not be given any of the additional disclosures required to be provided to Retail Clients (e.g. on 
costs, commissions, fees and charges and information on managing investments);

2.8.4. the FCA Rules impose detailed requirements on financial promotions directed at Retail Clients. Promotions 
directed at Professional Clients are simply subject to the high-level requirement that promotions are fair, clear 
and not misleading; and

2.8.5. where the Investment Manager places Investor’s orders with third parties for execution, the factors taken into 
account in obtaining the best possible execution result for a Professional Client will differ from those for a 
Retail Client. Note that Professional Clients are no longer able to opt out of best execution.

2.9. The Investor confirms that he/she is not seeking advice from the Investment Manager on the merits of any Investment 
into the Fund;

2.10. The Investor confirms that he/she is suitably knowledgeable of the risks associated with Non-Readily Realisable 
Investments and/or has been suitably advised of these risks.

2.11. The Investment Manager may retain information about the Investor and the Investor’s affairs in order to confirm 
the Investor’s identity and financial standing (amongst other things the Investment Manager may make enquiries 
to a credit or mutual reference agency, which may retain a record of the enquiry). The Investor agrees that the 
Investment Manager may do this. 
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2.12. Anti-money laundering regulations aim to prevent criminal property being utilised or concealed as legitimate 
wealth. To meet the requirements of these regulations the Investor may have to produce satisfactory evidence 
of their identity before their Application Form can be accepted, and from time to time thereafter. This process of 
identification is to assist in the prevention of crime within the financial services industry. If the Investor does not 
provide the information when required, the Custodian and the Investment Manager may be unable to accept any 
instructions from the Investor or provide them with any services.

3. CANCELLATION RIGHTS

3.1. Following receipt of an Application Form, the Custodian will write to the Investor acknowledging receipt of the 
application. If the Investor wishes to exercise his or her right to cancel, the Investor must notify the Investment 
Manager in writing within 14 calendar days of the acceptance of the application and receipt of the subscription monies 
by writing to the Investment Manager at its address as printed on the “Principal Parties and Advisers” page of this 
Information Memorandum.

3.2. If the Investor exercises their cancellation rights, the Investment Manager shall instruct the Custodian to refund any 
monies paid by the Investor less any charges the Investment Manager has already incurred for any service undertaken 
in accordance with the terms of this Agreement.

3.3. The Investment Manager shall procure that the Custodian endeavours to arrange the return of any such monies as 
soon as possible (but in any event, not more than 30 days following cancellation, or the completion of its anti-money 
laundering obligations, whichever is the later). The Investor will not be entitled to interest on such monies.

3.4. If the Investor does not exercise this right to cancel within the requisite time period, the Investor will still be entitled to 
exercise his or her right under Clause 15 below to terminate this Agreement, which is a separate right.

3.5. The right to cancel under the FCA Rules does not give the Investor the right to cancel/terminate/reverse any particular 
investment transaction executed for the account of the Investor before cancellation takes effect.

3.6. The Investor shall retain beneficial ownership of the assets in the Fund at all relevant times.

4. SUBSCRIPTIONS

4.1. The Investor:

4.1.1. must make a Subscription to the Fund of not less than £25,000 (subject to the Investment Manager’s 
discretion to accept a lesser amount) at the same time as submitting his/her Application Form to invest;

4.1.2. may make further Subscriptions up to and including the Closing Date; and

4.1.3. may not make further Subscriptions after the Closing Date without the permission of the Investment Manager.

4.2. The Investor may make a withdrawal from his/her Fund and terminate this Agreement subject to Clause 15 below.

4.3. Subscriptions received shall be deposited in an account pending their investment.

4.4. Where subscription monies are invested in Qualifying Companies, any monies transferred to the Qualifying Companies 
are solely in consideration for an issue of shares in the Qualifying Companies and no debt will come into existence by 
virtue of any payment preceding the formal issue.

5. SERVICES

5.1. The Investment Manager shall manage the Fund as from acceptance of each Application Form, and minimum 
aggregate total subscriptions of £1,000,000 being invested in the Fund (or such other amount as the determined in the 
Investment Manager’s absolute discretion) on the terms set out in this Agreement.

5.2. The Investment Manager shall manage the Fund in pursuit of the Investment Objective and approach as set out in this 
Information Memorandum and subject to any Investment Restrictions as stipulated by this Information Memorandum. 
Subject to such Investment Objective, approach and any restrictions, the Investment Manager shall exercise all 
discretionary powers in relation to the selection of, or exercising rights relating to, Investments on the terms set out in 
this Agreement.

5.3. The Investor hereby authorises the Investment Manager (and grants to the Investment Manager a power of attorney) to 
act on its behalf and in the name of the Investor or its nominee to negotiate, agree and do all such acts, transactions, 
agreements and deeds as the Investment Manager may deem necessary or desirable for the purposes of making, 
managing and realising Investments and managing cash funds and any other investments on behalf of the Investor 
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and this authority (and power of attorney) 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 (and power of attorney) will terminate upon the complete withdrawal of the Investor from 
the Fund.

5.4. The Investment Objective and Investment Restrictions shall not be deemed to have been breached as a result of 
changes in the price or value of certain Investments comprised in the Fund brought about through internal financial 
circumstances of the Investee Companies, market forces or movements in the market. In particular, the Investor 
acknowledges that the Investments are of a type that cannot easily be valued or realised and that the default period 
of holding Qualifying Shares will be at least three years for the Investor’s protection since tax relief may be otherwise 
lost. The Investment Manager may however exercise its discretion to realise investments prior to this period with a 
consequent loss of tax reliefs. 

5.5. The Investment Manager shall be responsible for negotiating and establishing all agreements or arrangements with any 
other third party in relation to the investment, management or custody of the assets of the Fund including, without 
limitation, agreements with the Investor Adviser in relation to the on-going support for the Investee Companies and 
in relation to the Custodian and any other prime broker or custodian in relation to the assets of the Fund, account 
opening documentation, and other annexes and all documents relating thereto.

5.6. The Investment Manager is authorised to give the Custodian or other third parties any instructions on behalf of the 
Investor which may be necessary or desirable for the proper performance of the Investment Manager’s duties under 
this Agreement.

5.7. The Investment Manager shall, without prejudice to the generality of the foregoing, also provide the 
following Services:-

5.7.1. the provision of written reports in accordance with the Clause 7;

5.7.2. keeping or causing to be kept such books, records and statements as shall be necessary to give a complete 
record of all transactions which the Investment Manager carries out for the account of the Investor, which the 
Investor shall be entitled to inspect on giving one month’s notice.

5.8. In performing its Services, the Investment Manager shall at all times have regard to:

5.8.1. the need for the Fund to attract the EIS Reliefs and any other tax advantages; and

5.8.2. all Applicable Laws.

5.9. The Investment Manager reserves the right to return a surplus of cash if it concludes that it cannot be properly invested 
for the Investor and it considers this to be in the best interests of the Investor having regard to availability of EIS Relief 
for the Investor. 

5.10. In the event of a gradual realisation of Investments prior to termination of the Fund under Clause 15, the cash proceeds 
of realised Investments may be placed on deposit or invested in government securities or in other investments of a 
similar risk profile. In carrying out its obligations hereunder, the Investment Manager will act in good faith, with due 
diligence and shall have regard to any other matter to which a prudent person should reasonably have regard to with 
respect to the proper discharge of its duties.

5.11. Any tax reliefs are dependent on the Investor’s personal circumstances as well as the actual underlying investments 
made by the Fund. In providing services to the Investor, the Investment Manager and the Custodian shall not be 
required to take into account taxation matters and neither shall provide tax advice. Therefore and in any event, the 
Investor should seek independent tax advice to determine and understand the suitability of investing in the Fund and 
any effect that this may have on the Investor’s own position generally.

6. TERMS APPLICABLE TO DEALING

6.1. The Investor should understand that the Fund will be invested in a number of unlisted securities which, there is 
generally no relevant market or exchange, consequent rules and customs and there will be varying practices for 
different securities. Transactions in relation to shares of such securities will be made on the best commercial terms 
which can be agreed.

6.2. Where deals are aggregated with other Investors in the Fund, the number of shares in an Investee Company held 
as an Investment allocated to the Investor shall be calculated with reference to the proportion which the Investor’s 
Subscription of the Fund applied to such share purchase bears to the total Subscriptions by all Investors in the Fund 
at that time, provided that Investors shall not have fractions of shares. Variations may be allowed to prevent Investors 
having fractions of shares but only in circumstances in which there are minor variations. (If one or more of the Investors 
in the Fund is an accountant, lawyer or other professional person who is subject to professional rules preventing him 
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from making an investment in a particular Investee Company, then the number of shares so allocated to that Investor 
or Investors shall not be taken up for the Fund and the cash value of such shares may be returned to such Investor, such 
that the number of shares so allocated to other Investors in that Fund would not be increased). Investments may be 
made by the Fund prior to a Closing Date.

6.3. Subject to both the FCA Rules and the Investment Manager’s fund management policy (at Schedule 1 of this 
Agreement) the Investment Manager will act in good faith and with due diligence in its choice and use of counterparties 
but, subject to this obligation, shall have no responsibility for the performance by any counterparty of its obligations in 
respect of transactions effected under this Agreement.

6.4. The Investment Manager may aggregate the Investor’s transactions with those of other customers and of its 
employees in accordance with the FCA Rules. It is likely that the effect of such an allocation will not work to the 
Investor’s disadvantage; however, occasionally it may do so. The Investment Manager will allocate aggregated 
transactions promptly on a fair basis in accordance with the requirements of the FCA Rules.

6.5. Subject to both the FCA Rules and the Investment Manager’s conflicts of interest policy (a summary of which 
is included at Schedule 2 of this Agreement) the Investment Manager may make use of dealing commission 
arrangements in respect of deals undertaken for the Fund as may be disclosed to the Investor from time to time.

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

6.7. As an FCA authorised firm, the Investment Manager is required to take all reasonable steps to obtain the best possible 
result on behalf of clients when placing orders for execution that result from decisions by the Investment Manager. Set 
out in Schedule 3 is the Investment Manager’s summary of its policy in respect of this requirement. Where applicable, 
the Investment Manager’s decisions will normally be executed by the Custodian in accordance with its Execution Policy.

7. REPORTS AND INFORMATION 

7.1. The Investment Manager shall send the Investor a report relating to the Fund every six months, in compliance with the 
FCA rules.

7.2. The Investment Manager shall provide further information which is under its control as the Investor may reasonably 
require as soon as reasonably practicable after receipt of a request from the Investor for further information.

7.3. Reports will include a measure of performance in the later stages of the Fund once valuations are available. Any 
statements, reports or information provided by the Investment Manager will state the basis of any valuations.

8. DELEGATION 

8.1. The Investment Manager may delegate, in whole or in part, any of its functions, powers, and duties under this 
Agreement (other than functions, powers and duties connected with the exercise of discretion in relation to any 
Investments) to any suitably authorised person and in connection therewith may provide information about the Fund 
to any such person, in which case it will act in good faith and with due diligence in the selection, use and monitoring of 
any such person but otherwise shall have no liability in respect of such persons. 

8.2. The Investment Manager may also employ agents to perform, or advise in relation to the performance by it or, any of 
the Services required to be performed or provided by it under this Agreement. The Investment Manager shall act in 
good faith and with reasonable skill and care in the selection, use and monitoring of any agent appointed under this 
Clause (8) but otherwise shall have no liability in respect of its agents.

8.3. The Investment Manager may from time to time change or amend the terms of the relationship with the Custodian, 
including the replacement thereof and negotiate such terms on an arm’s length basis in good faith. 

9. ASSIGNMENT 

9.1. The Investment Manager may assign this Agreement to any appropriately authorised and regulated person, such 
assignment being effective upon written notice to the Investor. 

9.2. This Agreement is personal to the Investor and the Investor may not assign it or transfer it. 
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10. OBLIGATIONS OF THE INVESTOR

10.1. The Investor’s Fund which is established by this Agreement is set up on the basis of the declaration made by the 
Investor in their Application Form which includes the following statements by the Investor:

10.1.1. the fact as to whether or not the Investor wishes to seek EIS Reliefs for the Investments;

10.1.2. the Investor agrees to inform the Investment Manager if, within three years of the date of shares being issued, 
the Investor becomes connected with, or receives value from an Investee Company which is an Investment;

10.1.3. the Investor agrees to inform the Investment Manager if the Investor is or becomes connected with any of the 
Investee Companies of the Fund or makes an Investment pursuant to sections 166, 167, 170 and 171 ITA 2007;

10.1.4. the Investor confirms to the Custodian and the Investment Manager that the information stated in the 
Application Form is true and accurate as at the date of this Agreement; and 

10.1.5. the Investor will provide their tax district, tax reference number and National Insurance number to 
the Custodian.

10.2. The Investor must immediately inform the Investment 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 10.1 
above refers.

10.3. The Investor will provide to the Custodian or Investment Manager all relevant information in regard to the Foreign 
Account Tax Compliance Act (“FATCA”) and the Common Reporting Standard (“CRS”) and similar obligations 
as required.

10.4. The Investor hereby warrants and represents that:

10.4.1. they are a person of 18 years or older and personally possess sufficient knowledge, experience and expertise in 
financial and business matters to be capable of evaluating the merits and risks of an investment in the Fund;

10.4.2. they have read and understood the Key Information Document (“KID”) and Information Memorandum and 
risks involved; and

10.4.3. the information provided in the Investor’s Application Form (and all other respects) is true and accurate as at 
the date of this Agreement.

11. MANAGEMENT AND CUSTODIAN OBLIGATIONS

11.1. The Investment Manager shall dedicate such time and attention and have all necessary competent personnel and 
equipment as may be required to enable it to provide the Services properly and efficiently, and in compliance with the 
FCA Rules.

11.2. The Investment Manager shall appoint the Custodian as agent for the Investor to act as custodian of the cash and other 
assets of the Fund.

11.3. The Custodian shall not be liable to the Investment Manager or to any Investor for any act or omission in the course 
or in connection with the proper provision of the Services rendered by it in connection with the Fund or for any loss 
or damage which the Investment Manager or Investor may sustain or suffer as a result or in the course of the proper 
discharge by the Investment Manager or any delegate of its duties in connection with the Fund, in the absence of fraud, 
negligence, wilful default or breach of contract directly relating to such cost, expense or liability on the part of the 
Custodian or any delegate.

11.4. Except as disclosed in any memorandum issued in relation to the Fund and as otherwise provided in this Agreement 
(for example on early termination or early redemption), the Investment Manager shall take reasonable steps to not take 
any action which shall prejudice the tax position of the Investor insofar as it is aware of the relevant circumstances, and 
in particular which may prejudice obtaining the EIS Reliefs for the Fund Investments.

11.5. The Investors or the Investment Manager shall pay or reimburse the Custodian from time to time on demand for any 
transfer taxes payable upon transfers, exchanges or deliveries of securities made under the custodian agreement in 
accordance with this Information Memorandum.

11.6. The Investor indemnifies the Custodian from and against any and all direct liabilities, obligations, losses, damages, 
penalties, actions against the Custodian, judgements, suits against the Custodian, proper costs and expenses or 
disbursements (other than those resulting from fraud, negligence, wilful default or breach of contract on the part of 
the Custodian) which may be imposed or incurred by or asserted against the Custodian in properly performing its 
obligations or duties to each Fund under the custodian agreement.

11.7. The Custodian will not co-mingle securities or other assets of the Investors with its own.
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11.8. 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 Custodian. The Custodian at the direction of the Investment 
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 Custodian.

11.9. The Investor acknowledges that their investments will be registered in the name of the Nominee but it will be held on 
trust by the Nominee and the Investor will remain the beneficial owner of the investments.

11.10. The Investor confirms its acceptance to the Custodian’s Terms and Conditions. A copy of the Custodian’s Terms and 
Conditions can be obtained from the Investment Manager, or by contacting Woodside Corporate Services directly at 
info@woodsidesecretaries.co.uk.

12. VOTING 

The Investment Manager shall have discretion to instruct the Nominee to exercise the voting and other rights attaching to 
the Investments made by the Fund.

13. FEES AND EXPENSES

The Investment Manager shall receive fees for its Services, and reimbursements of their costs and expenses, as set out in 
this Information Memorandum. To the extent that any of this fee is not paid for whatever reason by the relevant Investee 
Company, the Investment Manager reserves the right to instruct the Custodian to deduct such fees from an Investor’s 
Subscription awaiting investment and/or from any disposal or dividend proceeds arising from his/her Investments save 
that an Investor shall never be liable for more than his proportionate share of such fees by reference to the other Investors 
in the Fund who have had Investments made on their behalf in the same Investee Company.

14. LIABILITY

14.1. The Investment Manager shall not be liable in respect of any act or omission of any person, firm or company through 
whom transactions in Investments are effected for the account of the Investor (including the Custodian) or any 
other third party having custody or possession of the assets of the Investor from time to time, or of any clearance or 
settlement system.

14.2. The Investment 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 or for other action in accordance with 
this Agreement, except to the extent that such loss is directly due to the negligence or wilful default or fraud of the 
Investment Manager or any of its employees.

14.3. The Investment Manager gives no representations or warranty as to the performance of the Fund. EIS 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 investment in Investments carefully and note the risk warnings set out in this 
Information Memorandum.

14.4. The Investment Manager will not be responsible for any loss of opportunity whereby the value of the Investor’s Fund 
could have been increased or for any decline in the value of the Investor’s Investments howsoever arising, except to the 
extent that such loss or decline is due to the Investment Manager’s negligence, wilful default or fraud or that of any of 
its directors or employees.

14.5. The Custodian shall not be liable in the event of the insolvency of any bank with which any funds of the Custodian or 
Investor have been deposited, nor in the event of any restriction on the ability of the Custodian to withdraw funds from 
such bank for reasons which are beyond its reasonable control.

14.6. If the Custodian should fail to deliver any necessary documents or to account for any Investments, the Investment 
Manager will take all reasonable steps on the Investor’s behalf to recover such documents or Investments or any sums 
due or compensation in lieu thereof but subject thereto to the Investment Manager’s general duty of good faith, shall 
not be liable for such failure.

14.7. The Investment Manager may be separately engaged by some of the unquoted companies that the Fund will invest 
in to assist those companies to raise finance. The Investment Manager will receive a fee from each such unquoted 
company for its services.
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14.8. The Investment Manager will not be liable for any loss arising from errors of fact or judgement or any action taken (or 
omitted to be taken) by it howsoever arising except to the extent that any such error or action (or the omission thereof) 
is due to the Investment Manager’s negligence, wilful default or fraud or that of any of its directors or employees. 

14.9. The Investment Manager shall be entitled to rely absolutely upon and shall not incur any liability (save for any liability 
resulting from the negligence, wilful default or fraud of the Investment Manager) in respect of any action taken or 
thing suffered in good faith in reliance upon any paper or document believed to be genuine and to have been signed 
and sealed by the proper parties or be in any way liable for any forged or unauthorised signature or seal affixed to any 
document and in discharging its duties hereunder the Investment Manager may, in the absence of manifest error, rely 
without enquiry upon all information supplied to it by the Investor, the Custodian, the Investment Adviser or any of 
their respective directors, officers, employees or agents. The Investment Manager may accept as sufficient evidence 
of any instructions, notice or other communication given to it by the Investor, the Custodian, the Investment Adviser 
or any of their respective directors, officers, employees or agents any document or paper signed or purporting to be 
signed on behalf of the Investor, the Custodian or the Investment Adviser or any of their respective directors, officers, 
employees or agents by such person or persons whose signature the Investment Manager is for the time being 
authorised to accept.

14.10. The Investor shall indemnify and keep indemnified the Investment Manager and the directors, officers, employees 
and agents of the Investment Manager from and against any and all liabilities, obligations, losses, damages, suits 
and expenses (including legal expenses) which may be incurred by or asserted against the Investment Manager in its 
capacity as Investment Manager of the Fund other than those resulting from the negligence, wilful default or fraud on 
its or their part and other than expenses incurred by the Investment Manager for which it is responsible hereunder.

14.11. In the event of any failure, interruption or delay in the performance of the Investment Manager’s obligations resulting 
from acts, events or circumstances not reasonably within the Investment Manager’s control (including, but not limited 
to: acts or regulations of any governmental or supranational bodies or authorities; breakdown, failure or malfunction 
of any telecommunications or computer service or services; and acts of war, terrorism or civil unrest) the Investment 
Manager shall not be liable to the Investor for consequential loss in the value of, or failure to perform investment 
transactions or the account of, the Fund.

14.12. Nothing in this Agreement shall exclude or restrict any duty or liability to the Investor which the Investment Manager 
may have under the FCA Rules.

15. TERMINATION

15.1. The Investment Manager shall notify the Investor of the date on which the Fund will terminate. For the avoidance of 
doubt this date will be determined by the Investment Manager. This date is expected to be at least seven years after 
the Closing Date of the Fund (subject that the Investment Manager reserves the right to terminate the Fund before this 
date). On termination of the Fund, all the shares in the Investor’s Fund shall be transferred into the Investor’s name or 
as the Investor shall otherwise direct.

15.2. The Investor is entitled to withdraw his Investments to the extent those Investments comprise:

15.2.1. Relevant Shares which are admitted to official listing in an EEA state or to dealings on a recognised investment 
exchange, at any time after the fifth anniversary of the date the Relevant Shares were issued;

15.2.2. other Relevant Shares, at any time after the seventh anniversary of the date of the Relevant Shares were 
issued;

15.2.3. shares other than Relevant Shares, at any time after the end of the period of six months beginning with the 
date those Relevant Shares ceased to be Relevant Shares (and the Investor will be notified in writing as soon as 
reasonably practicable after any shares comprised the Investor’s Investment cease to be Relevant Shares); and

15.2.4. cash, at any time.

The Investment Manager will have a lien on all assets being withdrawn or distributed by the Investor and shall be 
entitled to dispose of some or all of the same and apply the proceeds in discharging any liability of the Investor to 
the Investment 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. This Agreement shall terminate upon the 
completion of the withdrawal from the Fund of all shares and cash which the Investor is entitled to receive under 
this clause 15.2.
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15.3. If the Investment Manager does not give the Investor at least three months’ written notice of its intention to end its 
role as Investment Manager under this Agreement or the Investment Manager becomes insolvent or the Investment 
Manager ceases to be suitably authorised by the FCA, the Investment Manager shall endeavour to make arrangements 
to transfer the Fund to another fund manager in which case that manager will assume the role of the Investment 
Manager under this Agreement, failing which the Agreement will terminate immediately and, subject to clause 16, the 
Investments in the Investor’s Fund will be transferred into the Investor’s name or as the Investor may otherwise direct. 

15.4. If the Investor has been categorised as an elective Professional Client for the purposes of the FCA Rules, the Investor 
shall notify the Investment Manager as soon as practicable in the event that the Investor is no longer categorised as 
an elective Professional Client by the Investment Manager for the purposes of the provision of the services under this 
Agreement or the Investor no longer has the expertise, experience and knowledge to make their own investment 
decisions and to understand the risks involved in relation to the Fund whereupon the Investment Manager shall be 
entitled to terminate this Agreement.

16. CONSEQUENCES OF TERMINATION 

16.1. Pursuant to clause 15 the Investment Manager will use reasonable endeavours to complete all transactions in progress 
at termination expeditiously on the basis set out in this Agreement. 

16.2. Termination of this Agreement will not affect any right 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 
Investment Manager and the Custodian up to and including the date of termination and payable under the terms of 
this Agreement.

16.3. On termination, the Investment Manager may retain and/or realise Investments as may be required to settle 
transactions already instigated and to pay the Investor’s outstanding liabilities, including fees, costs and expenses 
payable under Clause 13 of this Agreement. 

17. RISK WARNINGS AND FURTHER DISCLOSURES

17.1. The Investor’s attention is drawn to the risk factors set out in this Information Memorandum.

17.2. The Investment Manager will not borrow money on behalf of the Investor, nor lend securities or enter into stock lending 
or similar transactions. For clarity, the Investee Companies may borrow money or enter into similar transactions.

17.3. The Investment Manager cannot require Investors to add further monies to the Fund following the Subscription. 

18. CONFLICTS OF INTEREST

18.1. The Services of the Investment Manager hereunder are not to be deemed exclusive. The Investor acknowledges that 
the Investment Manager and its members, officers, employees or persons connected with the Investment Manager 
will from time to time act as director, investment manager, manager, investment adviser or dealer in relation to, or be 
otherwise involved in, investments and investment funds. Members, offices, employees or persons connected with 
the Investment Manager may personally make Subscriptions to the Fund. In respect of such positions, the Investment 
Manager may have similar or different objectives to that of the Investor. It is therefore possible that any of them may, 
in the course of business, have potential conflicts of interest with the Investor. The Investment Manager will, at all 
times, have regard in such event to its obligations to the Investor and will endeavour to ensure that such conflicts are 
resolved fairly. 

18.2. For the avoidance of doubt, under the circumstances set out in Clause 18.1, the Investment Manager shall not be 
required to account for any profits earned in connection therewith. 

18.3. In accordance with the FCA Rules, the Investment Manager has in place a policy to manage conflicts of interest (the 
“Conflicts Policy”) which sets out how it identifies and manages conflicts of interest. A summary of this policy is set out 
at Schedule 2. 
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19. COMPLAINTS

The Investment Manager has in operation a written procedure in accordance with the FCA Rules for the effective 
consideration and proper handling of complaints from customers. Details of this procedure are available from the 
Investment Manager on request. Should the Investor have a complaint, they should contact the Investment Manager. If 
the Investment Manager is unable to resolve the complaint to the Investor’s satisfaction, the Investor may be entitled to 
refer the complaint to the Financial Ombudsman authority. 

20. COMPENSATION

Claims against the Investment Manager may not be covered by the Financial Services Compensation Scheme (FSCS). 
The Fund is categorised by the FCA as an alternative investment fund and so participation in the Fund is not covered by 
the Financial Services Compensation Scheme. Further information about the circumstances in which the FSCS cover is 
available can be found on the FSCS website at www.fscs.org.uk.

21. APPLICABLE LAWS 

All transactions in Investments shall be subject to any Applicable Laws. If there is any conflict between this Agreement and 
any Applicable Laws, the latter shall prevail.

22. CONFIDENTIALITY

22.1. The Investment Manager is not obliged to disclose to the Investor or, in making any decision or taking any step-in 
connection with the investment management of the Fund, to take into consideration information either: 

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

22.1.2. which came to the notice of an employee, officer or agent of the Investment Manager, but does not come to 
the actual notice of the individual making the decision or taking the step-in question.

22.2. The Investment Manager and the Investor shall at all times respect and protect the confidentiality of information 
acquired in consequence of this Agreement except pursuant to any right or obligation to or by which the Investment 
Manager or the Investor may be entitled or bound to disclose information under compulsion of law or pursuant to the 
requirements of competent regulatory authorities including, without limitation, the FCA.

22.3. Nothing in this Clause 22 shall prevent:

22.3.1. the disclosure of information by any party to its auditors, legal or other professional advisers in the proper 
performance of their duties; 

22.3.2. the disclosure by any party of information which has come into the public domain other than through its fault 
or the fault of any person to whom the information has been disclosed; or

22.3.3. the disclosure of information that is authorised to be disclosed by the other party.

22.4. The Parties shall use all reasonable endeavours to prevent any breach of confidentiality under Clause 22. 

23. NOTICES, INSTRUCTIONS AND COMMUNICATIONS

23.1. Notice of instructions to the Investment Manager should be in writing and signed by the Investor, except as otherwise 
specifically indicated.

23.2. The Investment Manager may rely and act on any communication or instruction which purports to have been given 
by the Investor or by persons authorised to give instructions on behalf of 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. Communications shall 
be sent to the Investor (whether postal or electronic) to the last address notified to the Investment 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.
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23.3. Communications by the Investor shall be made in writing in English to the Investment Manager, addressed to 
“Sapphire Capital Partners LLP,” and shall be sent to:

23.3.1. address: 28 Deramore Park, Malone, Belfast BT9 5JU;

23.3.2. email: boyd@sapphirecapitalpartners.co.uk; and

23.3.3. marked for the attention of Boyd Carson.

23.4. Communications sent by the Investor will be deemed received only if actually received by the Investment Manager. 
The Investment Manager will not be liable for any delay or failure of delivery of any communication sent to the Investor. 

24.  AMENDMENTS

24.1. The Investment Manager may amend the terms of this Agreement by giving the Investor not less than ten Business 
Days’ written notice where such change reflects changes to market practice, administration processes, computer 
systems or other such similar matters associated with managing the Fund.

24.2. The Investment Manager may also amend the terms of this Agreement with immediate effect by giving written notice 
if such an amendment is required in order to comply with HMRC requirements in order to maintain the EIS Reliefs or in 
order to comply with the FCA Rules. 

25. DATA PROTECTION

25.1. All data which the Investor provides to the Investment Manager shall be processed by the Investment Manager in 
accordance with the Investment Manager’s policy (as available online at https://www.sapphirecapitalpartners.co.uk/
privacy-policy or on request) and the prevailing data protection and privacy laws is held by the Investment Manager 
subject to the Data Protection Act 2018.

25.2. The Investor permits that the Investment Manager and the Custodian may pass personal data:

25.2.1. to each other and to other parties insofar as is necessary in order for them to provide their Services as set out 
in this Agreement;

25.2.2. to the FCA and any regulatory authority which regulates them; 

25.2.3. to Zero Carbon Fund or Investee Companies; and

25.2.4. in accordance with all other Applicable Laws.

26. ENTIRE AGREEMENT

This Agreement, together with the Application Form constitutes the entire agreement between the parties relating to its 
subject matter and supersedes and extinguishes any prior drafts, agreements, undertakings, representations, warranties 
and arrangements of any nature, whether in writing or oral, relating to such subject matter.

27. SEVERABILITY

If any term of this Agreement shall be held to be illegal, void, invalid or unenforceable to any extent, such term, shall not 
affect the legality, validity and enforceability of the remainder of this Agreement.

28. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person who is not a party to this Agreement shall have any rights under the Contracts (Rights of Third Parties) Act 1999 
to enforce any term of this Agreement but this does not affect any right or remedy of a third party which exists or is 
available apart from that Act.

29. GOVERNING LAW AND JURISDICTION

29.1. This Agreement is governed by and shall be construed exclusively in accordance with English law. 

29.2. In relation to any legal action or proceedings (whether in contract or in tort) arising out of or in connection with this 
Agreement, each of the parties irrevocably submits to the exclusive jurisdiction of the English courts.
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Schedule 1
FUND MANAGEMENT POLICY

1. The Investment Manager shall authorise investment in Qualifying Companies in line with the Investment Objectives 
and Investment Restrictions of the Fund as set out in this Information Memorandum.

2. The Investment Manager understands that new shares in Investee Companies should be held for no less than the EIS 
Three Year Period to obtain the benefits of the EIS.

3. The Investment Manager may consider exiting an investment before the expiration of the EIS Three Year Period if the 
growth of an investment has outperformed the market and covers any loss of tax benefit. The Investment Manager 
may also exit an investment if an Investee Company is the subject of a trade sale.

4. After the expiration of the EIS Three Year Period, the Investment Manager will review opportunities for exiting an 
investment as they arise.

Schedule 2
POLICIES TO GOVERN CONFLICTS OF INTEREST 

As required by the FCA rules the Investment Manager has a policy to identify, prevent or manage effectively any conflicts 
of interest that may occur from its business. The Investment Manager considers:

• the conflicts that may arise between its own interests or those of persons linked to it such as employees and those 
of clients.

• between different clients such as different funds it manages. 

This consideration extends to reviewing potential gains and incentives. A log of what types of conflicts may arise is kept 
and actively monitored.

The Investment Manager revises the policy on an at least annual basis, and additionally undertakes ongoing monitoring 
of compliance with the policy.

Schedule 3
EXECUTION POLICY 

1. When executing orders on behalf of Investors, the Investment Manager is required to take all sufficient steps to 
obtain the best possible outcome. It is a requirement of the FCA that certain execution factors are taken into account 
including: price; costs; speed; likelihood of execution and settlement; size and nature of the order or any other 
consideration relevant to the execution of the order. The Investment Manager may give speed, likelihood of execution 
and settlement, the size and nature of the order, market impact and any other implicit transaction costs precedence 
over the immediate price and cost consideration only insofar as they are instrumental in delivering the best possible 
result in terms of the total consideration to the Investor.

2. The Investment Manager will use its commercial judgement and experience to determine the relative importance of 
the execution factors. In making such a determination the Investment Manager will consider the market information 
available and also take into account the execution criteria. The Investment Manager must take into account the 
following execution criteria for determining the relative importance of the execution factors: the characteristics of the 
client; the characteristics of the order; the characteristics of financial instruments that are the subject of that order and 
the characteristics of the execution venues to which that order can be directed.

3. The range of activities presently undertaken by the Investment Manager does not include placing orders with brokers 
or dealers. If the Investment Manager places orders with brokers or dealers for execution the Investment Manager will 
satisfy itself that the broker or dealer has arrangements set up to enable the Investment Manager to act in accordance 
with its best execution obligations to its clients. Specific arrangements will be set up in order that brokers will 
confirm that they will treat the Investment Manager as a Professional Client and will therefore be required to provide 
best execution.
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How to apply
Please complete, sign and return the Application Form provided as a separate 
document and also available to download at zerocarbon.capital 

The Closing Date will be the 30th June 2020, but may be extended or brought forward at the absolute discretion of the 
Investment Manager.

You have 14 days from the date upon which the Application Form is received by the Custodian in which to cancel your 
investment in the Fund. You may exercise this right of cancellation in writing and without fee or penalty. The Custodian 
shall return any Subscription(s) to an Investor who exercises this right of cancellation promptly and, in any event, within 
30 days of the date the written notice of cancellation is received by the Custodian or the completion of its anti-money 
laundering obligations, whichever is the later.

If you have any questions or would like more information on any aspect of the 
fund, please contact Pippa Gawley pippa@zerocarbon.capital

Image credits
  Pages 2,4 & 7: Images from Nasa.gov    Page 20: Image from Corpower    Page 23: Group photo credit to Paula Saslow    
  Page 28–31: Images supplied by the companies profiled or from iStock image library    Page 8, 10, 12, 15, 26 and 34 from iStock image library 
  Page 24: Diagram sourced from United Nations.

http://zerocarbon.capital
mailto:pippa@zercarbon.capital


Zero Carbon Capital Limited
e pippa@zerocarbon.capital
w zerocarbon.capital

Sapphire Capital Partners LLP 
e boyd@sapphirecapitalpartners.co.uk
w sapphirecapitalpartners.co.uk
t +44 (0) 800 0545070

Zero Carbon Capital Limited is the Appointed Representative of Sapphire Capital Partners 
LLP (FRN: 565716) which is authorised and regulated by the Financial Conduct Authority.

A PDF version of this Information Memorandum can be accessed at zerocarbon.capital.

This document has been printed on recycled paper with  
vegetable-based inks, and its carbon emissions have been offset.

http://zerocarbon.capital
http://zerocarbon.capital

