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Important information
All abbreviations, a c r o n y m s or desig nations u s e d in this 
discla imer are a s def ined in the sect ion o n definitions and 
in the b o d y of the d o c u m e n t w h er e appropriate. Reference 
to the F u n d m e a n s the River Capita l E I S AI Fund.

This confidential information m e m o r a n d u m (“Memorandum”) 
const itutes a financial pr o mo t io n pur suant to Sect io n 21 FSMA 
a n d ha s b e e n issued by All iance F u n d M a na ge r s L imi ted trading 
as River Capital (the “Manager”) as a n AIFM author ised and 
regulated by the F inanc ia l C o n d u c t Authority in the UK,180891,
C o m p a n y n u m b e r 03099944, Suite 6C, The Plaza, 100 Old
Hal l Street L 3 9QJ.

The F u n d is a n Alternative Investment F u n d for the pur po ses of
A I F M D (as def ined herein). The  F u n d is not a separate legal entity 
a n d is not cons idered to b e a collective investment s c h e m e as 
def ined in sect ion 235 FSMA. The M a na ge r is author ised to act as 
AIFM to the Fund.

This d o c u m e n t is impo r tant a n d requires your immediate  
attention. It is r e c o m m e n d e d that you seek i nde pe nde nt personal 
f inancial advice fr o m your stockbroker, solicitor, acco untant or
other Adviser spec ia l i s ing in advis ing o n investments of this type,
o n w h o s e advice you sho uld rely.

This M e m o r a n d u m is conf idential a n d is a pproved only for
distribution a n d direction to those w h o are classi f ied a s bei ng  
one or m o r e of the following:

• A professional cl ient by reference to the cl ient categorisation 
in the F C A R ul es C O B S 3.5.1;

• A cl ient of a n author ised firm, w h er eb y s u c h f irm is regulated 
a n d author ised by the F C A , that will conf i rm that this 
investm ent is suitable for t h e m within the m e a n i n g of C O B S
4.7.8 (2) R;

• A n el ig ible counterparty within the m e a n i n g of C O B S 3.6.1R;

• A certif ied h i g h net worth individual within the m e a n i n g of
Article 4 8 F P O a n d self-certif ies a s s u c h in the form set out in
Sc h e d u l e 5 Part I FPO;

• A certif ied sophisticated investor within the m e a n i n g of
Article 5 0 F P O a n d certif ies a s s u c h in the form set out in
Article 50(1) (b) F P O ; and

• A self-certif ied sophisticated investor within the m e a n i n g of
Article 5 0 A F P O a n d self-certif ies a s s u c h in the form set out
in Sc h e d u l e 5 Part II FPO,

(together, the “Prospective Investor Criteria”).

B y accept ing this Memo r andum, you represent a n d warrant to
the Manager that you are a person w h o falls within the above
description of firms and/or individuals in respect of w h o m the
Manager has approved it as a financial promotion.

This M e m o r a n d u m is not to be disclosed to any other person,
except where appropriate to your Adviser or as required by law
or used for any other purpose. Any other person w h o receives this
M e m o r a n d u m outside of the above categories of firms and/or
individuals should not rely o n its contents.

You should not regard the contents of this M e m o r a n d u m or any 
associated do c um e nt s as constituting advice relating to legal,
taxation or investment matters a n d you are advised to consult 
your o w n professional advisers before co ntemplat ing any 
investment to w hi c h this M e m o r a n d u m relates. N o s uc h advice 
has be e n given to you by the Manager.

Investment in the F u n d m a y not be suitable for all recipients of this
do cument .  You should consider carefully whether a n investment
in the F u n d is suitable for you, consider ing your personal 
c i rcumstances a n d the financial resources available to you.

Neither this M e m o r a n d u m nor any associated documents  
constitute, a n d m a y not be used for the purposes of, a n offer or
invitation to subscr ibe for any investment to w hi c h they relate, by 
any person in any jurisdiction outside the UK. This Memo r andum 
a n d any associated do c um e nt s a n d the information contained 
within t h e m are not for publication or distribution to persons 
outside the United Kingdom.

N o representation is made, or warranty given as to the accuracy,
completeness, achievability or reasonableness of any projections,
views, statements or forecasts, w hi c h are illustrative a n d rely on 
assumpt ions w hi c h the Directors consider to be reasonable. You
m u s t determine for yourself what reliance (if any) they should place 
o n s uc h statements, views, projections or forecasts.

All statements, other than statements of historical facts, included 
in this d o c u m e n t m a y be forward looking statements. Forward-
looking statements m a y include, without limitation, statements 
relating to future capital expenditures, expenses, revenues,
earnings, e c o no m i c performance, indebtedness, financial
condition, dividend policy, losses a n d future prospects, etc.

These forward-looking statements do not guarantee positive
future performance. These forward-looking statements involve
kn o w n a n d u n k n o w n risks, uncertainties a n d other factors which

m a y cause the actual results, performance or achievements of any 
s uc h person, or industry, to be  materially different from any results,
performance or achievements expressed or impl ied by such 
forward-looking statements. These forward-looking statements are
based o n assumpt ions regarding the present a n d future business 
strategies of s uc h persons a n d the environment in w hi c h each
will operate in the future. You should not place u n d u e reliance on 
s uc h forward-looking statements and, save as is required by law or
regulation.

The Manager does not undertake any obligation to update
publicly or revise any forward-looking statements (whether to
reflect any c h a n g e in expectations with regard thereto or any 
c h a n g e in events, condit ions or c i rcumstances o n w hi c h any such 
statement is based). All subsequent oral or written forward-looking 
statements attributed to the Manager or any persons act ing on
its behalf  are expressly qualified in their entirety by the cautionary 
statements above. All forward-looking statements contained in this
d o c u m e n t are based o n information available to the Directors at
the date of this do cument , unless s o m e other t ime is specified in
relation to them, a n d the post ing or receipt of this d o c u m e n t shall
not give rise to any implication that there has be e n no c h a n g e in
the facts set forth herein since s uc h date.

Rel iance o n this M e m o r a n d u m for the purpose of e n g a g i n g in any 
investment activity m a y expose a you to a significant risk of losing 
all your capital or other assets invested. Any investment by you in
the F u n d m a y be difficult to value a n d  is likely to involve a n  above
average level of risk. You should consider all risks associated with
the type of investment descr ibed in this Memo r andum, including 
the risk factors as set out in the Memorandum.

You m u s t rely o n your o w n investigation of the F u n d and 
examinat ion of the risks involved, inc luding the legal, taxation,
financial a n d other consequences of investing in the Fund.

This M e m o r a n d u m is dated 11 th November 2022

There are risks involved with this type of investment. Your 
attention is drawn to Appendix 2 where these are documented.

Don' t  i nves t  unl es s  you' r e  pr epa r ed to  l os e  a l l  the  
money you i nves t . T hi s  i s  unl i k e l y  to  be  pr otec ted i f  
s omethi ng  goes  w r ong.
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W e are d e l i g ht e d to b e able to i ntr oduc e you to the

River Capital EIS AI Fund. fund:AI

fund:AI is an ‘Evergreen’ EIS fund. River Capital
expects to invest in circa 15 exciting high-growth
Arti f ic ia l Intel l igence (“AI”), machine learning and
data science companies from the North over the f irst
5 years of Fund:AI.

The UK AI market i s expected to grow sign i f i cant ly
(a t a compound annua l growth rate of 35.9% f rom
2019-2025) and the UK is now recogn ised as be ing
in an admirab le pos i t ion to become a globa l
super-power in AI . Th i s market i s supported by UK
government wh ich launched the nat iona l AI
strategy in 2021 with the a ims of ref lect ing and
protect ing soc iety wh i l s t transf orming the
economy and our persona l l i ves .

f und:AI i s the f i rs t Northern ded icated AI f und -
target ing the underf i shed waters of the North f or
h igh -growth AI investment opportun i t ies .

f

I t i s our v iew that a major i ty of venture cap i ta l
investments in the UK are h igh ly concentrated in
London and the South East , wh ich accounts f or
the l ion ’s share of venture cap i ta l act iv i ty . In an
AI context , th i s leaves the North underserved ,
desp i te Manchester , Leeds , and Bi rmingham being
in the top 10 AI UK c i t ies and the North hav ing
produced at least 2 data Unicorns

We are  part i cu lar ly  in terested in  ident i f y ing  and  
invest ing  in  the  next  generat ion  of  A I  companies  
wh o are  deve lop ing  p la tf orms,  app l i cat ions  and  
serv ices .  These  companies  wi l l  ex i s t  to  improve  
soc iety ,  bus iness  and  our  own persona l  l i ves .    
We categor i se  these  companies  as :

• For  good
• For  bus iness
• For  everyone

Pleasingly, m o s t of our current pipel ine companies  
solve important impactf u l real life problems, in 
s u c h discipl ines as heal th care, education, and  
susta inable agriculture. This m e a n s that fund:AI 
will inev i tab ly a n d routinely b e invest ing in “tech
for good” a n d will b e natural ly a l i gn e d with the
environmental , social a n d go v e rn a n ce agenda.

Ou r investment t e a m includes m a n a g e r s with 
d e e p operational experience in AI, m a c h i n e  
learn ing a n d data sc ience - peop le w h o have led 
AI c o m p a n i e s a n d are recogn ised with in the U K  
data industry as a m o n g s t the lead ing experts.
C o m b i n e d with experienced tech investors and
a n advisory network from organisations inc lud ing 
Alder H e y Hospital a n d the University of
Manchester, the F u n d offers d e e p sub ject matter
expertise to help originate, support a n d g r o w our
AI investments.

River Capital, its t e a m a n d advisors have over 
15 years  experience in investing, adv i s ing  and  
f o u n d i n g exceptional AI a n d tech
companies . Th i s  in c l u d e s early investment
into B l u e P r i s m w h i ch  is n o w a £1.25bn valued
Unicorn in the North.

fund:AI  wi l l  have two sof t  c loses  a  year and we 
wi l l  target fu l l  deployment of  cap i ta l  wi th in  6-12 
months  of  each  sof t  c lose.
The fund i s  s target ing a return profile of 2x return
on capital w h i c h does not inc lude tax reliefs f rom
the E I S structure a n d offers investors a n
opportunity to invest into a h i g h gro w th U K tech
sector.

W e l ook forward to w e l c o m i n g y ou a s an 
investor in our fund!

Mark Borzomato, 
CEO, River Capital

River Capital F u n d introduction
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K E Y  F A C T S

F u n d Type AIF

Soft Close 31st March an d 30th September each year

Min imum Subscription £25,000

Capital Deployment Horizon
Target 90% capital deployment into Investments

within 12 months of the relevant Soft Close

Investment Focus Early-stage AI enabled or tech enabled with b ig data an d potential for h ig h
growth

Geographical Focus 80% investment into the The North

Exit Horizons 5-7 years

Investment Sizes £500k-£ 2 m (including follow investments)

Target Returns 2 x return on capital from investments

Solicitors Brabners LLP

Custodian Mainspring Nominees Limited

W e will m a k e selective Investments in early- stage Investee C ompanies w h o are either AI enabl ing companies or tech
enabled businesses with as yet untapped big data sets. These early- stage Investee Companies will have a high growth 
potential.

fund:AI will have a geographic bias towards the North. Circa 20% of our Investments m ay originate from further U K
geographies but only where they qualify for EIS. Year 1 of the F u n d will seek to co-invest alongside other funders, either
institutional or angel syndicates.



E I S I n t r od u c e d via t he F i n a n c e Act

1994
I n v e s t m e n t r a n g e

£500 k -£2m
T a r get m i n i m u m return

2.0x capita l
To b e ra is ed over t he ne xt 5 years

£20m
N u m b e r of c o m p a n i e s for depl oyment

15

fund:A I

fund:AI is a n E I S f u n d that will a i m to provide 
Investors with a c c e s s to a uni que select ion of 
innovative AI c o m p a n i e s that have a n established 
proof-of-c o n c e p t a n d c om m e r c i a l viability. It
is i ntended for investors w h o w a nt to achieve 
capital g r o w t h (rather t ha n i nc ome) by investing 
in early-stage, un quot e d c o m p a n i e s w h i c h have 
the potential to increase in value significantly.

As a n ‘Evergreen’ fund, fund:AI will have two Soft 
C loses per a n n u m . The F u n d will take advantage
of the  Enterprise Investment  S c h e m e (“EIS”) w h i ch  
w a s introduced by the U K g o v e r n m e n t via the 
F i n a n c e Acts 1994 to 2022 (“FA”).

Su b je ct to a n Investor’s personal c i rcu msta n ce s it
is antic ipated that Investors will b e able to c l a i m (S) 
E I S Reliefs in the tax year in w h i c h a n Investment 
take place into the under ly ing Investee Companies.  
(S)EIS Reliefs inc lude upfront i n c o m e tax relief,
tax-free capital gains, a n d loss relief o n each

Investment that returns less than you put in.
These tax reliefs m a k e investments in E I S qualifying 
businesses distinctly different from those in most 
other businesses. Typically, w h e n you o w n  shares
in a business you risk losing u p to the full a mo u n t  
you invest, while any ga in s you m a k e are taxed. By 
investing in a n EIS-qual i fying early-s tage business, 
any growth that you achieve should b e tax-free and 
the tax reliefs c a n provide s o m e additional relief if
a n investment doesn’t work.

The M a n a g e r a i m s to fully deploy the F u n d in 3-4 
E I S el igible investee c o m p a n i e s with in 6 m o n th s
to 12 m o n t h s of e a ch Soft Close, target ing a 2x 
return o n capital. The M a n a g e r invests o n behalf of 
Investors, wh ereb y the Investors are the beneficial 
owners of the shares in the Investee Companies.
E a c h Investor will have a n a cco u n t administered 
by our N o m i n e e with the N o m i n e e b e i n g the 
registered holder of the shares.

ABOUT THE FUND

C o- i nv e s t m e nt f u n d pa r tner s to b e s o u g h t a l ongs i de
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Investment objectives
• To offer a w i d e r a n g e of Investors the 

oppor tuni ty to invest in a divers i f ied 
portfol io of AI, da t a s c i e n c e a n d m a c h i n e  
l ea r ni ng ventur e capi ta l i nv e s t m e nt s in the 
North, w i t h h i g h - g r o w t h potentia l , in order 
to provide t h e m w i t h capi ta l to as s i s t in and 
a c c e l er a te their gr ow th. C o m p a n i e s w ho 
ha v e a lot of da t a (“data-r i c h companies ”)  
a n d w h o d o not current ly u s e it b u t w h o are 
interested in AI, da t a s c i e n c e a n d m a c h i n e  
l ea r ni ng ventur e capi ta l shal l a lso b e in 
scope.

• U p to 2 0 % m a y b e inves ted in c o m p a n i e s the 
rest of the UK, i.e. outs ide of the North.

• U p to 2 0 % m a y b e inves ted in c om pa ni e s  
act ive in areas outs i de of AI, da t a s c i enc e  
a n d m a c h i n e l ea r ni ng or da t a rich 
c o m p a n i e s w i s h to g o o n a n AI journey.

• AI, da t a s c i e n c e a n d m a c h i n e l ea r ni ng and
t he Nor th shal l b e interpreted widely, s uc h
that if there is a r ea s ona bl e a r g u m e n t that
a c o m p a n y qual i f ies , it shal l b e d e e m e d to
qualify. T h e M a n a g e r a c t i n g r ea s ona bl y shall  
b e t he sole arbiter of w h e t h e r a c o m p a n y  
qualifies.

• T h e M a na ger ’ s a i m is to m a n a g e the 
m o n e y s u b s c r i b e d b y Investors to pr oduc e  
capi ta l g a i n s w i th i n a per iod of three to 
s e v e n years, whi l s t m a n a g i n g r i s k a n d to 
provide Investors w i t h t he ta x a dv a nt a g e s
a s s oc i a t e d w i t h E I S - Q ua l i fy i ng Investments .
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Investment restrictions
• E a c h I n v e s t m e n t wil l b e in a c o m p a n y  

into w h i c h t he M a n a g e r h a s c o n d u c t e d  
appropr iate d u e di l i g e nc e in order to 
es tabl i s h w h e t h e r it m e e t s t he Fund’ s  
I n v e s t m e n t Objec t i ves a n d in r e s p e c t of
w h i c h t he M a n a g e r s u b s e q u e n t l y w i s h e s to 
invest.

• In c a r r y i ng out its dut i es u n d e r this 
M e m o r a n d u m in r e s p e c t of t he Fund, regard 
shal l b e had, a n d all r ea s ona bl e s t e ps wil l be  
taken, b y t he M a n a g e r to c o m p l y w i t h s uc h  
pol ic ies or restr ict ions a s are requi red in 
order to attract (S)EIS Rel iefs a n d C G T Relief/ 
Deferra l d u e to C G T E x e m p t i o n a s m a y be 
pr es c r i bed b y H M R e v e n u e & C u s t o m s fr om 
t i m e to t i m e in relation to t he E I S Qual i fying 
Companies .

• In particular , b u t w i t hout pr e judi c e to the 
genera l i ty of t he a bov e s ta tements , the 
cr iteria for t he F u n d are a s follows:

- s o far a s pract icable, e a c h I n v e s t m e n t shall  
b e in s h a r e s of a n E I S Q ua l i fy i ng C ompa ny;

- s o far a s is pract icable, e a c h Portfol io shal l
b e ful ly inves ted (s ubjec t to c a s h retention
to m e e t fees, c os t s a n d expens es ) ; and

- general ly, t he M a n a g e r res erves t he r i ght to 
return a s ma l l s ur pl us of c a s h if it c onc l ude s  
that it c a n n o t b e proper ly inves ted for the 
Investor or c ons i de r s it to b e in t he interests  
of t he Investor, h a v i n g r e g a r d to (S)EIS 
Rel iefs for t he Investor.

• T h e intention is to dis inves t betw een 
a ppr oxi ma te l y three a n d s ix years after the 
f ina l I n v e s t m e n t in a n Inves tee Company.  
In t he event of a g r a d u a l real isation of 
I n v e s t m e n t s prior to terminat ion of the 
F u n d u n d e r C l a u s e 15 of t he Inves tment
M a n a g e m e n t A g r e e m e n t t he c a s h pr oc eeds  
of real ised I n v e s t m e n t s wil l b e distr ibuted 
a m o n g s t t he Investors in a c c o r d a n c e with 
C l a u s e 5.4 of t he I n v e s t m e n t M a n a g e m e n t  
A gr eement .
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Mark Borzomato
CEO

Mark is C E O at River Capital. With over

twenty five years experience in delivering 

a n d driving value from corporate

transactions, Mark has spent the last 15

years in a variety of institutional m i d market

equity investment roles supporting early

stage a n d SM E businesses across a broad 

range of sectors. 

Mark was part of the River Capital team

w h o backed the Warrington based

Robotic Process Automation business B lue

Prism via the M L E F fund. Blue Prism were 

floated on AIMS in 2016 a n d were valued at

$1.1bn in November 2021.

Dr Marc d’Abbadie
Head of Venture

Marc is a highly-experienced venture

capitalist with more than 15 years’

experience. A publ ished Ph.D scientist

a n d n a m e d inventor on revenue

generating patents,

Marc led m a n a g e m e n t buy-out of S P A R K

Impact in September 2016, which was

subsequently operationally m e r g e d with

River Capital. He has m a n a g e d several

funds a n d has been involved with 

multiple exits, including trade sales, IPOs

a n d to Private Equity.

David Walters
Investment Director

David is recognised nationally as a

m e m b e r of the DataIQ100 – the

most influential data a n d analytics

practitioners in the UK and has operationally 

led Norther AI practices.

David was one of the first U K private

equity Digital a n d Data Directors w h e n

appointed by Northedge Capital in 2016

helping their Portfolio companies to

unlock the value in their data assets.

Prior to his Venture Capital career David

was part of several P E backed 

m a n a g e m e n t teams that successfully

exited to trade by placing data at the

heart of their organisations

Fund leadership
Our team have deep sector experience in data-rich businesses having invested in or advised some of the North’s ‘Unicorn’ AI

companies
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Steve Charnock
I C  C h a i r

A successful investor a n d

entrepreneur Steve co-founded

Cenkos F u n d Managers a n d specialist

SM E investment business Seneca

Partners.

In 2016 Seneca invested in

Manchester based Wejo Limited and 

connected vehicle data rich co mp a n y

that every day collects in near real

t ime 14.6 billion data points. Steve was 

a member of the Seneca Investment 

committee overseeing the Wejo

investment. In 2021 Wejo announced 

a reverse merger with Virtuoso at an 

estimated $1.1bil l ion pro formo

equity value

9



Dr Richard Almendinger
Seni or  Lecturer  i n  Data  Sc i ence  
Manchester  Uni vers i ty

John Lord
Founder 
TruNarrative

Claire Liddy
MD of Innovation
Alder Hey Hospital

Advisory  Team
Our advisory t eam me mb e r s provide world c lass support, resource an d t hought leadership f r om their respective sectors

an d areas of expertise i nc l udi ng Heal thTech academia,  super-c o mp u t i n g an d g o to market  N E D resource.
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John Leake
B u s i n e s s  G r o w t h  D i r e c t o r  
S c i  T e c h  D a r e s b u r y

Claire is  an expert in health a n d life

sciences technology a n d innovation with

over 20 years healthcare senior leadership

track record. A qualified accountant with

a commercia l skill set a n d a m e m b e r of

various advisory boards a n d expert 

groups. Claire currently leads the UK’s

largest health led Innovation Centre based

at Alder Hey Children’s Hospital, Liverpool.

Jo h n is Business Growth Director for Sci-

Tech Daresbury where he led the

establ ishment of the national science

a n d innovation campus. The c a m p u s is

h o m e to a co mmu n i ty of 150 science a n d

technology companies from start-ups

to international corporates like

IBM a n d Hitachi. Jo h n is Chair of the UK 

Science Park Association, a n d has been a

Board m e m b e r for over 3 years.

Richard is Professor of Appl ied AI a n d

School Business E n g a g e m e n t Lead at the

All iance Manchester Business School, The

University of Manchester, a n d is a Fel low

of the Alan Turing Institute.

John i s  a  Founder a n d Investor with

experience in both scal ing to flotation

a n d exiting to Trade Buyers. Jo h n  was

founder a n d C E O of Leeds based

TruNarrative w h o were acquired by 

LexisNexis in August 2021. John has a 

deep knowledge of SaaS a n d D a a S with

expertise in g o to market.

1 0



Fund:AI will invest capital (including seed or development capital)

to Investee Companies seeking to accelerate their growth or build

out their platform. This includes but is not limited to:

• La unc h a nd expansion of products

• Creation a nd expansion of 
data science teams

• Creation of IP/Product from 
un-tapped big data sets

Sectors include:
HealthTech, AgriTech, EdTech MarTech, Internet Of Things, Robotics, 

Cyber Security a n d Data Science as a Service (DSaaS)

Investments across the life of the Fund range from:

£ 5 0 0 k - £ 2 m

Investment criteria

1 1



Profi le of Investments

fund:AI wil l  invest in early stage, high growth 
opportunity businesses that are or have the potential  
to become rich in Data Science, Machine Learning 
and/or Artificial  Intel l igence.

• This includes tech enabled companies using 

• Machine Learning and ML Ops

• Robotics 

• Robotic Process Automation (RPA) 

• Computer Vision 

• Data Science as a Service (DSaaS)

• Natural Language Processing (NLP) 

Typical  problems can be solved by data rich 
companies adopting AI include:

• Recommendation Engines

• Price Optimisation

• Inventory Optimisation

• Churn Prediction

• Demand Forecasting
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5% Cyber Security

5% C omputer Vision

5% Agritech

5% Retail

10% Robotics

10% IOT

18% Re c o mme n d at i o n Eng i nes

2 0 % D S a a S

22% Health Tech

W e have a strong pipel ine of AI investment 

opportunit ies driven f r o m across our 

Northern territories.

The majority of our n e w investments come 

from our network of advisors a n d our

co-investment community.

W e also see target investments from our

work on var iou s  ju d g in g panels including

Tech Nation Ris ing Stars.

Pipel ine sector breakdown
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River Capital believes that Artificial 
Intel l igence is one of the most 
significant emerg ing trends in the UK.

The UK's AI market is estimated to grow significantly (at a compound rate of 

35.9% from 2019 – 2025) and is  expected to add $880bn to the UK economy

by 2035. In 2021 UK AI investment reached record highs with UK AI scaleups

raising almost double that of France, Germany and the rest of Europe

combined.

In 2021 the UK ranked first in Europe and third globally, behind the USA and

China in developing AI technologies with AI spending by UK business

estimated to rise from £16.7bn in 2020 to between £27.2bn and £35.6bn by

2025.
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The UK AI  Market

In September 2021 the UK government 

launched its National AI Strategy.

“Over the next ten years, the i m p a c t of AI o n businesses across
the U K a n d the wider world will b e profound. N e w discoveries
a n d m e t h o d s for harnessing the capacity of m a c h i n e s to learn,
a id a n d assist u s in n e w way s emerge  every d a y from our
universities a n d businesses.”

“This National AI Strategy will s ignal to the world our 
intention to bui ld the most pro-innovation regulatory 
environment in the world; to drive prosperity across the U K  
a n d ensure everyone c a n benefit f rom AI; a n d to apply AI to 
he lp solve global chal lenges like cl imate change.”

Presented  to  UK Par l iament in  September  2021 by  the  

Secretary of State for Digital , Culture, Media a n d Sport
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It  is our view that the worlds biggest companies seem to 

recognise the importance of AI.   Google bought British

startup Deepmind, for $500m in 2014 underlining the UKs

deep expertise in the sector.

The impact of the sector shows no sign of abating with the 

UK governments 2021 National AI strategy describing Artificial 

Intelligence as the fastest growing deep technology in the world.

Exit values achieved recently confirm the potential of the 

sector, for example Manchester-based W E J O was

acquired by Virtuoso for $1.1bn in J une 2021 whilst another 

Manchester based data company Matillion raised $150m in a deal that 

valued the company at $1.5bn in 2021.

T H E W O R L D ’ S  
B I G G E S T C O M P A N I E S  
R E C O G N I S E
T H E I M P O R T A N C E O F
AI
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G e o g r a p h y
The UK AI sector is high growth but with st r ong capacity to 

nurture and develop future unicorns. It is our opinion that the 

North lags behind London and South East of England in terms of AI 

investment.

The British Business Banks’ Small  Business Equity Tracker 
2022 report shows that London & the South attracts 81% 
of English equity deals and 90% of investment by value. 
2019 data from Beauhurst shows that 69% of high-growth 
companies in England are based in London & the South.

It is our view that companies based in the North attract less capital 

than those based in London & the South, despite the undoubted 

strengths of Northern companies.

w

Manchester 
96 AI companies

Liverpool 
22 AI companies

Leeds
57 AI companies

Bi rmi ngham 
52 AI companies

Nott ingham
34 AI companies

Sheffield
20 AI companies

With Manchester ,  Leeds,  and B irmingham being in  the  
top 10  AI  UK c i t ies ,  and the  North hav ing produced at  
least  2  Data  Sc ience  Unicorns  in  2021,  i t  i s  the  
Manager ’s  be l ie f  that  th is  presents  an exce l lent  
opportunity  to  invest  in  “underf ished AI  waters” .

The map above shows AI companies by city that the manager is specifically aware of as of
the date of the Information Memorandum
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About River Capital
River Capital has deployed £195m of capital between January 2002
and Sept 2021 in equity and debt products supporting over 2,300
SME businesses in the process. In that time we have created or 
safeguarded over 15,900 jobs. Alongside investments m ad e by the
Manager, we have helped companies we have invested in to raise
another £350m of leveraged 3rd party funds illustrating our strong
co-investment network.

Recently relocating to grade 1 office space in the heart of the
vibrant Liverpool city commercial district, today the Manager
employs 18 staff and is responsible for the m a n a g e m e n t of
£131m(as at Sept 2022) across the North West of England. We
m a n a g e a blend of private and public funds, with funding sourced 
from the British Business Bank, MSIF, C O O P Bank, Unity Bank,
Mersey Pension Fund, E IB and Barclays Bank.

We have a diverse product offering of Venture Capital, Private 
Equity Capital and Debt. Supporting early stage, high growth 
business is a particular strength of the investment team and in the 
year to March 2021 our Equity book increased by 105% despite the
impact of Covid-19, followed by a 23% increase in the year to March 2022.
Dur ing the calendar year of 2021 we deployed £8.7m of which £ 3 m was
in equity investments.

River Capital formed an operational alliance with Spark Impact in
2019 as part of our continuing desire to grow funds under 
m a n a g e m e n t support ing early-stage companies. 

In  the last  12  months we have received over  £110,000,000 in  
funding  requests  and up to 300 introductions to new 
companies looking for capital. Opportunities c om e to us from a
wide range of sources, including legal and financial advisors,
accelerators, our professional networks and our venture partners.
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Value creation

The Management team provide more than capital. Our AI eco-system in the North provides 

support to our Investee Companies from some of the world leaders in their fields including 

Alder Hey innovation lab, the Hartree Centre and the University of Manchester.

The Manager is also a member of a number of technology platforms that provide free credits 

to companies it has invested in. This includes CRM platform Hubspot and the Amazon Web 

Services (AWS) activate programme. All of our seed investments can enjoy upto £25,000 

credits from A WS to support their Data Science, Machine Learning and AI programmes.
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Paul Humphray
Head of Debt

Expe r i e nc e d lender to the S M E sector across the 

N W Fo r mer Senior Bus iness B a n k Manager now 

leading the D e b t Te a m at River Capital.

Mark Borzomato
C E O a n d Head of Equity

A 1st c lass Statistics graduate a n d a qualified 

accountant, Mark is C E O at River Capital. With 

over twenty five years exper ience in delivering

a n d dr iving value from corporate transactions, he 

ha s wo r ked in global industry, ‘big 4’ a n d regional 

advisory practices, a n d ha s spent the last 15 years 

in a variety of institutional m i d mar ket equity 

investment roles suppo r t ing early s t a ge and

S M E businesses across a broad r ange of sectors.

H e w a s also part of the m a n a g e m e n t t e a m that

acquired S P A R K Impact, w h i c h w a s subsequently 

operationally m e r g e d with River Capital in 2019,

creat ing the current organisation

Sarah Moss
Head of Finance

Dr Marc d’Abbadie
Head of Venture

Marc is a highly-exper ienced venture capitalist 

with m o r e t ha n 15 years’ experience. A

publ ished P h . D scientist a n d n a m e d inventor

o n revenue gener at ing patents, Marc led

m a n a g e m e n t buy-out of S P A R K Im pa c t in

S e pt e m be r 2016, w h i c h w a s subsequently 

operationally m e r g e d with River Capital. H e has 

m a n a g e d several funds a n d ha s b e e n involved 

with mult iple exits, inc luding trade sales, IPOs 

a n d to Private Equity.

O u r Team

Helen Pitaway
N o n E x e c Director

20 years e xpe r i e nc e in lever aged finance. 

M&A track record w i t h N M R o t h s c h i l d and 

Director at Alcentra, Eur o pe’s l e a d i n g C D O  

f u n d m a n a g e r , w i t h s t r o n g t e c h fo c us and

€ 2 0 b n u n d e r m a n a g e m e n t . B o a r d roles

in f inance, soc ia l h o u s i n g a n d property 

development.

John Walker
N o n E x e c Chairman

J o h n w a s a f o u n d i n g par tner of leading 

E u r o p e a n Pr ivate E q u i t y F i r m Equistone.  

J o h n h a s c ha i r e d t he River Capi ta l Bo a r d  

s i nc e 2019.

A C M A C G M A with over 25 years experience 

across a n u m b e r of industr ies a n d sectors.26
S uppo r t i ng bus inesses to achieve long

ter m success.

Steve Charnock
Chair of Venture IC

Steve is a qual if ied chartered acco untant who 

br ings a wealth of exper ience in invest ing and 

g r o w i n g organisations. A successful investor

a n d entrepreneur h e w a s recognised for his

analyt ical skills by Reuters a n d h e co-founded 

C e nko s F u n d Manager s a n d S e n e c a Partners.

Dr Rob Toomey
Chair  of  PE IC

A n exper ienced Venture Capital ist with 3i,

R e n s b u r g V C T plc a n d River Capital.

A qual if ied acco untant ha v i ng b e e n the

F i na nc e director of a large independent 

food g r o u p a n d n o n executive director of a

n u m b e r of c o m pa ni e s in various sectors.

Steve is a qual if ied chartered acco untant

who br ings a wealth of exper ience in

invest ing and g r o w i n g organisations. A

successful investor a n d entrepreneur h e

w a s recognised for his analyt ical skills by

Reuters a n d h e co-founded C e nko s F u n d

Manager s a n d S e n e c a Partners.

A n exper ienced Venture Capital ist with

3i, R e n s b u r g V C T plc a n d River Capital.

A qual if ied acco untant ha v i ng b e e n the

F i na nc e director of a large independent 

food g r o u p a n d n o n executive director of

a n u m b e r of c o m pa ni e s in various

sectors.
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Equity Team

Jerry Mobbs
Portfolio Director

Jerry ha s over 30 years’ exper ience of investing

in, m a n a g i n g a n d exit ing investments in SMEs

across the North of E n g l a n d a n d Wales.

H e ha s previously wo r ked with F i na nc e Wales 

ha v i ng spent m a n y years with Merseyside 

Specia l Investment Fund, fol lowing five

years with a regional venture capital fund in

Yorkshire.

David Walters
Investment Director

David ha s d e e p AI a n d Da t a sector operational

exper ience ha v i ng establ ished a n d exited Data

a n d AI practices a n d companies.

A m e m b e r of the DataIQ100, Da t a Director 

at N o r t h E d g e Capital a n d n o w Investment

Director at River Capital, David ha s b e e n a CTO 

for P E b a c k e d c o m pa ni e s for over 15 years.

Jonathan Newton
Investment Manager

J o n a t h a n is a chartered acco untant and 

investment m a n a g e r at River Capital 

fo cus ing o n ident i fying a n d assessing 

opportunit ies a n d suppo r t ing t h e m through 

the investment journey.

J o n a t h a n joined River Capital from Mazars

M&A team wher e h e spent over five years 

advising owner m a n a g e r s a n d private-

equity houses o n a r ange of transactions

inc luding equity investments, disposals a n d

acquisitions.

Marion Savill
Portfolio Director

Mar io n has  o ver 25 year 's e xpe r i e nc e w o r k i n g
w i t h the bo a r ds of pr ivate equi ty b a c k e d
c o m p a n i e s in a w i d e r a n g e of sectors a n d
fr o m early s t a ge  t h r o u g h to trade sale a n d
flotation.

M a r i o n  w a s  a n  I n v e s t m e n t Director at 3i p l c
prior  to jo ining River Capital.

Support Team

Et han Dent - Marketing Manager

E m m a Rogers - Investment Support Manager

R eb ecca S t a r k i n g s - Compl iance
28

Martin Sutton
Venture Partner

Martin is  a  commercia l ly focussed leader  with 
extensive exper ience in scal ing VC-funded SaaS 
businesses from the seed stage onwards.

Mart in recent ly spent  6 years  at  Peak AI  as 
CRO jo ining pre-seed through to  ser ies  C 
having raised $125m of funding.  

Pr ior  to  this Mart in lead the sales  team at  
Israel i  start-up XtremIO which generated $1b 
of  revenues in 18 months from product  launch 
fo l lowing i ts  acquis i t ion by Del l  EMC. 
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T e c h n o l o g y  c o m p a n i e s  R i v e r  C a p i t a l  a n d / o r  o u r t e a m  h a v e

b e e n  i n v o l v e d  w i t h .
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Oliver Fisher, Co-founder Springpod

Nick Lawford, CEO and Co-founder Carebeans

River Capital invested £550,000 and led our £2m 
growth round in June 2021. Springpod are a data rich 
careers platform helping young people to access virtual 
and remote work placements in the UK and USA.

River Capital bring more than capital to Springpod and 
have created true impact investing through their data 
and technology operational expertise and breadth of
AI eco system, helping us to make important technology 
and data growth decisions.

Carebeans is a SaaS based technology 
platform providing leading software services 
to the care industry in the UK. River Capital 
led a co-investment round and invested
£350,000 in December 2022 to help us to 
scale our tech platform and to acquire
a sales organisation.

During the investment phase the River 
Capital team provided critical strategic 
thinking that helped us to fashion our tech 
and AI strategy as well as introducing us
to experienced Non Executive directors and
chair candidates.

River Capital led our seed round in Sept 2021 and have 
invested £700,000 to help us get ready for a Series
A round. Supplywell are a tech first marketplace 
platform to help schools find supply teachers using our 
innovative data led services.

During our growth phase River Capital have been 
key in supporting the management team with 
introductions to advisors and operational experts 
as well as strategic AI and data workshopping.

Raina Heverin, Co-founder Supplywell

“

“
“
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N o r t h e r n  D a t a / A I  e x i t s
Example Data/AI company exits the Manager and/or its team has been involved with

• Warr ington b a s e d Robotic Process

Automation (RPA) industry leader

• A River Capital investment in 2006 with a 
series of follow investment from River Capital

• Floated o n AIM in 2016

• Valued at $1.5bn in N o v e m b e r 2021 creating a true 
Northern ‘Unicorn’

• Manchester b a s e d connected vehicle 

company managing over 16 trillion data sets

• Since 2014 Wejo has made it simple and 
secure to share and access connected car 
vehicles on a global scale

• In  2021  Wejo announced a  reverse  merger  

with  Vir tuoso at  an  est imated $1 .1bn pro  

forma equity  va lue.

• fund:AI  chairman Steve  Charnock part  of  

investment  Committee  that  invested 

through Seneca E IS  fund in  2016  

• L e e d s b a s e d Identity fraud platform u s i n g data

sc ience a n d m a c h i n e  learning to automate

• F o u n d e d by  fund:AI advisory team member 

John Lord in 2016.

• Trade deal to L e x i sN e x is  in A u g 2021 

for c £130m
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E I S Tax Reliefs
I n c o m e T a x Relief

Investors c a n obta in i n c o m e tax relief u p to a 
m a x i m u m of 30% o n the a m o u n t invested in EIS 
Qual i fy ing Companies . The c la imable a m o u n t
is c a p p e d at £1,000,000 per a n n u m or £2,000,000 
provided that the additional £1,000,000 is invested 
into K n o w l e d g e Intensive Companies.

This equates to a m a x i m u m relief of £300,000 
(£600,000 if the additional £1,000,000 is invested
in K n o w l e d g e Intensive Co mp a n i e s ) a n d is l imited 
to the Investors’ tax liability in the tax year in
w h i c h the f u n d s are invested into e a ch Investee 
Co mp a n y . Shares m u s t b e held for at least three 
years f rom the date of issue or the tax relief will be 
withdrawn.

Whi le w e expect these to condit ions to b e met
as E I S investments are intended to b e l o n g term 
investments, w e ca n n o t guarantee  this. For 
example, there m a y b e a n attractive offer to buy
a c o m p a n y in your Portfolio before the m i n i m u m
h o l d i n g period h a s ended. Or a c o m p a n y m a y need 
to b e restructured to m a x i m i s e its chances
of success.

Whi le w e expect s u c h cases to b e unusual , you will 
n e e d to pay b a c k the relief you c l a i me d in respect 
of that c o m p a n y if it ceases to m e e t qualifying 
condi t ions or is sold with in the m i n i m u m hold ing 
period.

Capi ta l G a i ns T a x E x e m p t i on

Investors are e x e m p t from capital g a i n s tax realised 
o n the disposal of E I S - qual i fy ing shares providing 
the shares were held for at least three years and  
initial I n c o m e Tax Relief h a s b e e n awarded but
not withdrawn.

Inher i ta nc e T a x Relief

U n d e r B u s i n e ss Property Relief, shares w h i c h have 
b e e n held for at least two years m a y qualify for
100% Inheritance Tax Relief provid ing the shares 
are in a trad ing c o m p a n y a n d are still o w n e d at
the date of death. N o u p p e r l imit is app l ied to the 
c la imable a m o u n t of Inheri tance Tax Relief.

L o s s Relief

If shares are d isposed of at a loss, the investor can 
elect that the a m o u n t of the loss, less I n c o m e Tax 
relief given, c a n b e set aga inst i n c o m e of the year 
in w h i c h they were d isposed or, o n i n c o m e of the 
previous year instead of b e i n g set off aga inst any 
capital gains.

C l a i m i n g G a i ns T a x Relief

Investors will b e able to c l a i m tax relief with an 
effective date m a t c h i n g the date the f u n d s are 
invested into the indiv idual Investee Companies.  
It is the Manager’s intention to invest 100% of the 
f u n d s raised with in six m o n t h s of the relevant 
Soft C lose date. In order to c l a i m the reliefs, the 
M a n a g e r will provide all Investors, via the Fu n d  
Investor Portal, a n EIS3 certif icate in respect of 
e a ch Investment completed.

C l a i m i n g T a x Relief

Investors will b e able to c l a i m tax relief with an 
effective date m a t c h i n g the date the f u n d s are 
invested into the indiv idual Investee Companies.  
It is the Manager’s intention to invest 100% of the 
f u n d s raised with in six m o n t h s of the relevant 
Soft C lose date. In order to c l a i m the reliefs, the 
M a n a g e r will provide all investors, via the Fu n d  
Investor Portal, a n EIS3 certif icate in respect of 
e a ch investment completed.

Further detai l o n E I S Taxation Reliefs are provided 
with in A p p e n d i x 1of this Memorandum.

• 3 0 % I N C O M E  T A X
R E L I E F

• C A P I T A L G A I N S T A X  
E X E M P T I O N

• U P T O 4 5 % I N C O M E  T A X
R E L I E F O N L O S S E S

• I N H E R I T A N C E  T A X  R E L I E F  
Q U A L I F Y I N G

• C G T D E F E R R A L
A V A I L A B L E

S N A P S H O T
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Charges payable by the Investee Company. A one-time arrangement fee of up to 3% of funds invested will be payable to the
Manager by the Investee Companies upon Investment. An annual monitoring fee will be payable by an Investee Company at 
a rate of 2% of funds invested.

W h a t are the fees a n d charges?
River Capital fees

Fee Individual Investor Advised Client Description

Initial Charge 3% 2%

A n initial fee as a percentage of the Subscription amount,
will b e charged by the Manager upon acceptance into the
Fund. This fee is to cover all initial legal, professional an d
transaction costs.

Annual Manag ement Charge (AMC) 2.0% 1.5%

A n A M C as a percentage of the Subscription, will b e
charged an d taken one year in advance for each year of
the life of the Fund. This fee is to cover ong oing
m a n a g e m e n t of the Fund Portfolio an d the costs of
administering the Fund. In circumstances where there
are insufficient funds available to meet the AMC, these
will roll u p an d will b e deducted at a later date w h e n
sufficient funds are available
from the sale of shares in the F u n d Portfolio.

Performance Fee
20% of profits above a
hurdle of 110% of
Subscription

In order to align interests between the Manager an d the
Investor, the Manager will b e entitled to a performance fee
of 20% of the profits above the hurdle rate of 110% of
the subscription amount.
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W h a t are the fees a n d charges?
Adviser & Custodian Fees

Fee Individual Investor Advised Client Description

Adviser Initial Charges NA U p to 3%

If an investor requests that a payment be made to 
their adviser for the advice they received, this will 
be deducted from the investor’s subscription 
amount and paid to their adviser.

Adviser Annual Manag ement Charge 

(AAMC)
NA

U p to 1% for 4

years

If an investor requests that a payment be made to 
their adviser for the advice they received, this will 
be deducted from the investor’s subscription 
amount and paid to their adviser.

Annual Custodian Fees 0.25%
A n annual fee is charged quarterly in arrears
which covers all Custodian and 
administration duties.

Custodian Deal ing Charge 0.25% of monies paid by investors on
sale of shares

A 0.25% charge paid to the Custodian by the
Investor u p on each sale of shares in Investee
Companies.

Fees payable to the Custodian may be deducted by the Custodian at source, upon presentation of an invoice to
the Manager.

To the extent that an Investor’s funds remain uninvested (but above the 90% minimum), the Manager will use such
funds to pay ongoing Fund charges, such as the AMC and Annual Custodian fees and any Investor-agreed ongoing
Advisor remuneration. All fees and charges levied by the Fund are subject to VAT. 2 7



Il lustrative ex am p le
Example Fees

Individual Investor Advised Client

Subscription Amount £100,000 £100,000

Initial Charge (£3,000) (£2,000)

AMC (£2,000) (£1,500)

Annual Custodian Fee (£250) (£250)

Max available for c om p an y investment £94,750 £96,250

Adviser Initial Charge (if applicable, assumes 1.5%, up to 3% possible) NA (£1,500)

AAMC (if applicable, assumes 0.5%, up to 1% per annum for 4 years 
possible)

NA (£500)

Max available for investment into Investee Companies (post optional
charges)

£94,750 £94,250

Min imum Investment into Investee Companies £90,000 £90,000

River Capital commits to investing a minimum of 90% of an Investor’s net Subscription after the deduction of any Adviser
initial charge(where applicable) into EIS Qualifying Companies, with a max imum investment into EIS Qualifying Companies
of c. 95%.

The exact amount invested is subject to the amounts required by each Investment. Total amounts will be confirmed 
once the Fund is fully invested (pursuant to Soft Close).

Investors should note that the (S)EIS Relief available will be determined by the net amount invested into EIS Qualifying
Companies and not by the Subscription. Accordingly, Investors will not receive 30% of the Subscription in respect of (S)EIS 
Relief.
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Il lustrative ex am p le
Returns Scenarios

Performance 2x Value 1x Value Loses all  value

Total Investment £100,000 £100,000 £100,000

Net Investment* £95,000 £95,000 £95,000

Less Income Tax Relief (£28,500) (£28,500) (£28,500)

Net Cost of Investment £71,500 £71,500 £71,500

Performance 2x Value 1x Value Loses all value

Sale of Shares £190,000 £95,000 £-

Less Net Cost of Investment (£71,500) (£71,500) (£71,500)

Total Gain/Loss £118,500 £23,500 (£71,500)

Capital Gains Tax** £- £- £-

Loss Relief*** £- £- £32,175

Net Gain/Loss £118,500 £23,500 (£39,325)

Percentage Gain/Loss 166% 33% (39.3%)

*In this model it is assumed that 95% of the initial Investment is invested into the underlying Investee Companies. It is assumed that
charges amounting to 5% of the initial Investment are deducted from the initial Investment amount prior to Investment into the
Investee Companies.

**No capital gains are paid as long as the shares are held for a minimum of 3 years.

***Loss relief is assumed to be available at 45%.

The scenarios are illustrative and there is no guarantee that projections will be achieved. Tax treatment is based on individual 
circumstances, you should seek independent tax advice.
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Investor Relat ions Portal

E a c h Investor in the F u n d gets access to the F u n d Investor Portal. The F u n d Investor Portal is
administered by the Custodian u s i n g industry leading technology Data Exchange FIS Private Capital
Suite©. The platform enables Investors (and their associates) to monitor their F u n d Portfolio online. It
provides interactive, 24/7 access to deal details, including amounts subscribed to the Fund, last share
price of each Investee C o m p a n y a n d digital storage of important d o cu me n t s that relate to the Fund.
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AP P E NDI X
APPEND IX 1E IS TAXATION REL I E F S

Investors sh ou l d s e e k i n d e p e n d e n t a dvice to ensure that they 
fully under sta nd h o w a n y tax a d va n t a g e s m a y a pply to their 
si tuation a n d ci rcum stances. Tax trea tm ent d e p e n d s o n the 
individual c i r c u m s t a n c e s of e a c h Investor a n d m a y b e subject 
to legislative or other c h a n g e in the future. T h e M a n a g e r does 
not g ive tax a dvice a n d Prospect ive Investors sh ou l d consul t a
tax or other suitably qual i f ied adviser to d i scuss their personal 
circumstances.

E I S Tax Reliefs
To obta in the tax reliefs descr ibed below, it is necessary to
subscr ibe for shares in E I S Qual i fy ing C o m p a n i e s a n d c l a i m the 
relief. The s u m m a r y below is ba s e d o n current law a n d gives only
a brief outl ine of the tax reliefs. It do es  not  set out  all the rules 
w h i c h m u s t b e m e t by EIS -Qual i fy ing C o m p a n i e s a n d a n Investor.
The tax reliefs will only b e relevant to Investors w h o pay U K  
i n c o m e tax and/or wish to defer a capital gain.

There is no guar antee as to the t i m i n g of the availability of EIS 
C o m p l i a n c e Certificates (EIS3 Fo r ms) that are n e e d e d in order to
c l a i m  E I S  reliefs, as this is deter mined by HMRC.

I n c o m e Tax Relief
Individuals c a n obta in u p to 30% i n c o m e tax relief o n the a m o u n t  
subscr ibed for shares in E I S Qual i fy ing C o m p a n i e s (up to an
a nnua l m a x i m u m limit of £1.0m for the tax year or £2.0m provided 
that the addit ional £1.0m is invested into K n o w l e d g e Intensive 
Companies) , a l t ho ugh relief will b e de ni e d for investment into an 
E I S Qual i fy ing C o m p a n y with w h i c h the investor is connected.
S po us e s a n d civil partners  c a n e a c h separately subscr ibe u p to
£1.0m, or £2.0m provided that the addit ional £1.0m is invested 
into K n o w l e d g e Intensive Co mpanies . The  relief is g iven against  
the individual’s i n c o m e  tax liability for the tax year in which 
investment into the under ly ing c o m p a n i e s is m a de , unless the 
individual m a k e s a carry b a c k relief claim. Relief is l imited to an 
a m o u n t w h i c h r educes the individual’s i n c o m e tax liability to nil.

Capita l Ga ins Tax Deferral
Capital g a i n s tax m a y b e deferred o n unl imi ted g a i n s invested in
qual i fying companies , in respect of g a i n s that arise within three
years before a n d 12 m o n t h s after the date of issue of the shares. To
the extent to w h i c h a U K resident Investor ( inc luding individuals 
a n d certain trustees) subscr ibes for shares, they c a n c l a i m to defer
pa y i ng tax o n all or part of a char geable gain. The g a i n m a y have 
ar isen o n the disposal of any asset, or a previously deferred gain 
m a y have b e e n b r o u g h t b a c k into charge.

A l t h o u g h there is a l imit for i n c o m e tax relief a n d for the 
exempt io n fr o m capital g a i n s tax u p o n a disposal, there is no limit 
o n the a m o u n t of E I S Qual i fy ing Investments w h i c h c a n b e used. 
C G T is char geable at 10% a n d 20% fr o m 6 April 2016 for individuals, 
except o n disposals of residential property a n d  carr ied interest, for
w h i c h the  rates are 18% a n d 28% (the appl icable tax rate de pe nds  
o n the total a m o u n t of the individual’s taxable i n c o m e a n d will
b e 20% or 28% for a n individual w h o is subject to h i ghe r rates
of i n c o m e tax); 20% for trustees or for personal representatives 
of s o m e o n e w h o ha s died (except that disposals of residential 
property a n d carr ied interest are taxed at 28%); a n d 10% for
g a i n s qual i fying for Bus i ne s s Assets Disposal Relief (subject to a
m a x i m u m lifetime limit of £10.0million). F r o m 23 J u n e 2010 to 5
April 2016, the  rates were 18% a n d 28% for all assets that did not 
qualify for Entrepreneurs’  Relief (the predecessor of Bus iness  
Assets Disposal Relief).

W h e n a previously deferred g a i n crystallises, the rate of C G T then 
payable will d e p e n d u p o n the legislat ion that is in force at the 
time, w h i c h m a y b e greater or lower t ha n the rate that would 
have b e e n appl ied h a d Capital Gains Deferral not b e e n claimed.
If Capital Gains Deferral is c l a i m e d o n a Bus i ne s s Assets Disposal  
Relief qual i fying g a i n that was realised o n or after 3 D e c e m b e r  
2014, Bus i ne s s Assets Disposal  Relief will b e available w h e n the 
deferred g a i n crystallises.

Capita l Ga ins Tax Exem ption
Any capital g a i n s realised o n a disposal of shares in a n EIS 
Qual i fy ing C o m p a n y after the Three Year E I S Period, a n d o n which 
(S)EIS Relief ha s b e e n given a n d not withdrawn, will b e capital 
g a i n s tax free. Any capital g a i n s realised o n a disposal within the 
Three Year E I S Per iod will b e subject to C G T at the rate applicable 
at disposal.

L o s s Relief a g a i n st i n c o m e or g a ins
L o ss relief, w h i c h  is addit ive to i n c o m e tax relief, provides tax
reliefs o n a failed E I S c o m p a n y of u p to 61.5%, i nc l ud i ng the initial
30% i n c o m e tax relief (subject to the relevant caps). A loss o n any 
qual i fying investment in the Portfolio, irrespective of the overall
per fo r mance of the Portfolio, c a n  b e offset by individuals against  
i n c o m e of the  tax year of the  loss, or of the  previous tax year, or
aga inst capital g a i n s  ( inc luding aga inst the tax liability that arises 
o n the revival of any deferred gain) of the tax year of the  loss
a n d future years. This relief is available at any t i m e in respect of
any loss realised u p o n a disposal of shares in a n EIS -Qual ifying 
C o m p a n y o n w h i c h E I S i n c o m e tax relief or C G T Deferral ha s been 
g iven a n d not withdrawn. If the c i r cumstances are s u c h that (S
E I S Tax Reliefs have b e e n withdrawn, it m a y still b e possible for an 
investor to c l a i m loss relief, o n the a m o u n t equa l to the ec o no mic

loss sustained.

The F i na nc e Act 2013 introduced a c a p o n reliefs w h i c h m a y be 
c l a i m e d for i n c o m e tax purposes. The c a p restricts reliefs in any 
tax year to either £50,000 or 25% of income, whichever is greater.
E I S i n c o m e tax reliefs are not subject to the cap, nor are losses
o n the disposal of shares o n w h i c h E I S i n c o m e tax relief ha s been 
c l a i m e d a n d retained. However, losses ar is ing o n the disposal of
shares wher e E I S C G T Deferral Relief only ha s b e e n c l a i m e d c o m e  
within the c a p o n reliefs. The c a p appl ies to losses that arise after
5 April 2013. Losses offset aga inst capital g a i n s are not restricted.

Other risks relating to taxation
Whilst it is the intent ion of the M a na ge r to invest in co mpanies  
qual i fying unde r the E I S legislation, the M a na ge r cannot  
guar antee that all Investments will qualify for E I S reliefs, CGT 
reliefs or Inher itance tax relief. Equally, fol lowing a n Investment
in a E I S Qual i fy ing Co mpany, the M a na ge r c a nno t guar antee the 
co nt inued availability of E I S reliefs, C G T reliefs or Inher itance tax
relief relat ing thereto be c a us e this d e p e n d s o n the cont inuing 
c o m pl i a nc e with the r equi r ements of the E I S a n d IHT legislation 
by the Investee Company.

W h e r e a n Investor or a n Investee C o m p a n y ceases to maintain 
E I S status in relation to any individual Investment, it co uld result 
in the loss of s o m e or all of the available reliefs (together with a
possible c h a r g e to interest thereon).

The levels a n d bases  of reliefs f r o m taxation m a y c h a n g e or
s u c h  reliefs m a y b e  withdrawn. The tax reliefs referred to in this
M e m o r a n d u m are ba s e d o n legislat ion currently in force. The
ult imate value of any tax relief available d e p e n d s o n the individual 
c i r cumstances of Investors at the point  of Investment and 
subsequently.

The tax rules descr ibed in this M e m o r a n d u m are a s u m m a r y only.

The tax reliefs referred to in this M e m o r a n d u m m a y not apply 
t hr o ugho ut the life of the  Investment.

The M a na ge r shall not b e liable for any loss incurred by an 
Investor in relation to the value received by any person fr o m any 
Investee C o m p a n y at any t i m e within the appl icable period, or as 
a result of a c h a n g e in c i r cumstances of a n Investee C o m p a n y at
any t i m e within the relevant period.

P lease  r ev iew a l l  investo r  do cuments  publ i shed o n o ur  webs i te  
at  www.r iver capi ta luk.co m
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The M a na ge r retains c o m pl e t e discret ion to realise a n Investment 
in a n EIS -Qual i fy ing C o m p a n y at any t i m e ( inc luding within
the Three-Year Per iod fr o m the date of a n Investment) that it
considers appropriate. If a n Investment is realised within the 
Three-Year Period, s o m e or all of the tax a dva nt a ge s relat ing to
that particular Investment will b e lost. In exerc is ing its discretion 
to m a k e s u c h a disposal, the M a na ge r is not o bl iged to take into
a c c o unt the tax posit ion of Investors (individually or generally).

The taxation treatment d e p e n d s o n the individual c ircumstances 
of that Investor a n d m a y c h a n g e in the future.

APPEND IX 2 R i sk Factors

Important: The attention of Prospect ive Investors is dr awn to each 
of the fol lowing r isk factors.

Prospect ive Investors sho uld b e aware of the h i g h risk a n d illiquid
nature of E I S Investments that will b e co nta ined in the F und 
Portfolio. The below risk factors are not intended to b e  exhaustive 
but are inc luded to help you unde r s t a nd the risks of investing.
Investors sho uld consider carefully whether a n Investment is
suitable for t h e m in l ight of the information in this M e m o r a ndum  
a n d their personal c i rcumstances. If in any d o u b t whatsoever,
a n Investor sho uld not subscr ibe. In any case, it is strongly 
r e c o m m e n d e d that Investors seek the advice of a n Adviser and/
or tax adviser or other appropriately qual if ied professional adviser.
Yo u sho uld only invest m o n e y that you c a n afford to leave for the 
m e d i u m to l o n g ter m and/or are prepared to lose.

This M e m o r a n d u m sho uld not b e considered as constituting 
legal, taxation or investment advice. E a c h party to w h o m this
d o c u m e n t is m a d e available m u s t m a k e its o w n independent  
a s s e s s m e nt of the  F u n d after m a k i n g s u c h invest igat ions and 
t a k i ng s u c h advice as m a y b e d e e m e d necessary.

In particular, any estimates, projections or opinions contained 
in this d o c u m e n t involve signif icant e lements of subjective
judge m e nt , analysis a n d assumpt ions, a n d e a c h recipient should 
satisfy themselves in relation to s u c h matters.

Investm ent Risk
The Investee C o m p a n i e s will b e small, u n q u o t e d c o m p a n i e s and 
s u c h investments carry a h i g h de gr e e of risk with regards to both 
investment returns a n d liquidity. There is no market, nor is there 
intended to b e a m a r ke t for the shares; as such, a n Investment in
the F u n d m a y not b e freely mar ketable a n d this m a y restrict the 
Fund’s ability a n d any Investor’s ability to exit any Investment it
makes.

After the initial Investment ho l d i ng period, it m a y still b e difficult
to realise the shares or to obta in reliable information a bo ut their 
value as the m a r ke t for shares in smal ler c o m p a n i e s is less l iquid 
t ha n that for shares in larger companies , b r i n g i n g with it potential 
difficulties in acquir ing, va lu ing a n d di s po s i ng of s u c h shares.

It is not intended that any i n c o m e or capital will b e returned to
Investors dur i ng the Three Year E I S Period. A n Investment in a
fund s u c h as the F u n d sho uld not b e considered a short-term 
investment. Any withdrawals within the Three Year E I S Per iod will
result in the loss of E I S tax reliefs in relation to those companies. 
The M a na ge r is likely to seek a n exit after at least three years.
However, if this t i m i n g is not appropriate, it is possible that 
Investments m a y b e held for a m u c h lo nger period. It m a y take 
considerable t i m e to realise any of the Fund’s Investments, while 
it is possible n o n e are ever realised.

The value of the Fund’s Portfolio m a y g o d o w n as well as u p and 
Investors m a y not receive b a c k all or any of the a m o u n t invested. 
There is no guar antee that the Investment Object ives of the F und 
will b e achieved.

Investment returns m a y vary substantial ly over time, a n d there
c a n b e no assurance that Investors will achieve any specif ic rate
of return.

Yo u co uld lose s o m e or all of your or iginal capital  invested.

Diversif ication a n d Dilution
W h e n invest ing in a smal l fund this br i ngs the potential r isk that 
the F u n d m a y either b e c o m e overexposed to o ne Investment as
it provides follow-o n investment, or that it is heavily di luted by not 
part ic ipat ing in follow-o n financing, or i nde e d that the Investee 
C o m p a n y is uns uppo r t e d a n d so is una bl e to co nt inue trading, 
los ing the F u n d its entire cost  of investment.

Investm ent Portfolio
The per fo r mance of the F u n d is d e p e n d e n t o n the ability of the 
M a na ge r to identify appropriate Investee C o m p a n i e s a n d on 
the ability of the Investee C o m p a n i e s to perform in line with
their respective bus iness plans a n d other m a r ke t factors outside
of our control or the Investee Co mpanies ’ control. Any  form of
realisation m a y conta in restrictions o n that Portfolio company’s  
shareholders, s u c h as delayed p a y m e n t for a port ion of the price
pa id ( p e n d i n g the a c hi e ve m e nt of certain c o m m e r c i a l milestones, 
for example).

Yo u sho uld not expect to receive div idend i n c o m e fr o m the 
Investee Companies.

Many u n q u o t e d c o m p a n i e s have smal l m a n a g e m e n t t e a m s and 
are highly d e p e n d e n t o n the skill a n d c o m m i t m e n t of a small  
n u m b e r of individuals. The per fo r mance of Investee Co mpanies  
may, therefore, b e adversely affected by the departure or
unavailabil ity of certain key personnel.

Investments in private c o m p a n i e s require specif ic deal 
s t ructur ing a n d detai led d u e di l igence, the conc lus ions of
w h i c h m a y subsequent ly b e s h o w n to b e incorrect. S tandar ds of
corporate go ver nance in private c o m p a n i e s are general ly lower
t ha n in quo t e d investments. Investments in u n q u o t e d co mpanies  
involve a hi ghe r de gr e e of risk t ha n wo uld investments in larger
or longer-establ i shed businesses a n d c a n result in substantial  
losses. Investment in u n q u o t e d companies , by its nature, involves
a hi ghe r de gr e e of risk t ha n investment in quo t e d companies.
In particular, smal l c o m p a n i e s often have l imited pr o duct lines,
m a r ke t s or f inancial resources a n d m a y b e d e p e n d e n t for their 
m a n a g e m e n t o n a smal l n u m b e r of key individuals a n d m a y be 
m o r e suscept ible to political, e x c h a n g e rate, taxation a n d other 
regulatory changes . In addition, the m a r ke t for securit ies in
smal ler c o m p a n i e s is usual ly less l iquid t ha n that for securities
in larger companies , b r i n g i n g with it potential difficulties in
acquir ing, va lu ing a n d di s po s i ng of s u c h securities. Investment
returns will, therefore, b e uncerta in a n d involve a hi ghe r de gr e e of
risk t ha n investment in a quo t e d company.

O n e or m o r e Investee C o m p a n i e s m a y fail, a n d their securities 
m a y b e sold for substantial ly less t ha n their acquis i t ion cost or
those securit ies m a y have no value at all. Accordingly, a n Investor 
m a y potentially lose u p to the total a m o u n t of a n Investment in
any Investee Company.

The per fo r mance of the Investee C o m p a n i e s m a y b e adversely 
affected by global or local ec o no mic , political, regulatory or other 
factorsbeyond the control of those entities. Force majeur e events,
w h i c h are events  be yo nd the control of a party, i nc l ud i ng fire,
flood, ear thquake a n d other acts of God, terrorist attacks a n d war
m a y affect a party’s ability to per form its contractual obligations
or m a y lead to the under per fo r mance of a n Investee Company.
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In addit ion to other analyt ical tools, the Investment Portfolio team 
m a y use financial m o d e l s to evaluate investment opportunities.
The accuracy a n d effectiveness of s u c h m o d e l s c a nno t be 
guaranteed.  In all cases, projections are only est imates of future 
results w h i c h are ba s e d u p o n a s s um pt i o ns m a d e at the time 
that the projections are developed. Projections are inherently 
uncerta in a n d subject to factors be yo nd the control of the 
M a na ge r a n d the Investee C o m p a n y in question. The inaccuracy 
of certain assumpt ions, the failure to satisfy certain financial 
r equi r ements a n d the occurrence of unforeseen events could 
impa i r the ability of the M a na ge r to realise projected values 
and/or cashflow in respect of a n Investment. Therefore, there
c a n b e no assurance that the projected results will b e obtained 
a n d actual results m a y vary signif icant ly f r o m the projections.
General e c o n o m i c a n d industry-specif ic condit ions, w h i c h are not 
predictable, c a n  also have a n  adverse i m p a c t o n the reliability of
projections.

At the current time, smal ler c o m p a n i e s m a y b e unde r greater 
pressure d u e to C O V I D - 19 a n d the m a c r o e c o n o m i c environment, 
a l t ho ugh s o m e c o m p a n i e s m a y benefit. W e take a prudent  
appr o ach to valuations in these c i r cumstances a n d will cont inue 
to do so.

The M a na ge r may, in relation to certain transactions, give 
warranties, guarantees and/or indemnit ies to third parties 
including the Custodian. Consequently, it m a y n e e d to apply
assets of the relevant fund or dr awdo wn addit ional m o n i e s fr o m
Investors in the F u n d to satisfy s u c h c o nt i nge nt liabilities.

T h e Ma na g er
The departure of any of the Manager ’s directors, emplo yees or
Affiliates co uld have a material adverse effect o n the performance 
of the Fund. Whi lst the M a na ge r ha s entered into appropriate 
agr eements , the retention of their services c a nno t b e guaranteed. 
The Manager ’s success is also highly d e p e n d e n t o n its cont inuing 
ability to identify, hire, train mot ivate a n d retain highly qualified 
personnel. Co mpet i t io n for s u c h personnel c a n b e intense, and
w e c a nno t give any assurance that it will b e able to attract or
retain highly-qual if ied personnel in the future.

The success of the F u n d d e p e n d s o n the ability of the Manager  
to locate, select, develop a n d ult imately realise appropriate 
investments. There
is no guar antee that suitable investments will b e or c a n be 
acqui r ed or that investments will b e successful.

The past per fo r mance of investments by the M a na ge r should 
not b e r egar ded as a n indicat ion of the per fo r mance of future
Investments m a d e by the M a na ge r o n behalf of Investors through 
the Fund.

The F u n d m a n a g e m e n t t e a m m a y b e una bl e to find a sufficient 
n u m b e r of attractive investment opportunit ies to m e e t the 
Fund’s Investment Objectives.

Investors’ funds will b e deposi ted in a cl ient m o n e y b a n k account  
operated by the Custodian, w h i c h is author ised a n d regulated
by the FCA. If, in br eac h of its obl igations, the Custo dian fails
to s e gr e ga t e investors’ funds fr o m other assets he ld by the
Custodian, investors m a y b e subject to a risk of loss in the event of
the insolvency of the Custodian.

E I S qualifying
The availability of various (S)EIS Reliefs are d e p e n d e n t on 
Investors’ o w n c i r cumstances a n d anyo ne that is unsur e as to
whether they will b e able to take a dva nt a ge of any s u c h reliefs
sho uld seek tax or financial advice before investing. In addition, 
there are c i r cumstances in w h i c h a n Investor co uld cease to
qualify for the taxation a dva nt a ge s offered by the E I S following 
investment. For example, Capital Gains Deferral Relief for EIS 
co uld b e lost if a n Investor ceases to b e resident or ordinarily 
res ident in the U K dur i ng the Three Year E I S Period. In addition, 
a n Investor co uld cease to qualify for (S)EIS Relief in respect of an 
Investee C o m p a n y if they receive value fr o m that Investee 
C o m p a n y dur i ng the per iod b e g i n n i n g o ne year before the 
Shares in the Investee C o m p a n i e s are issued a n d e n d i n g o n the 
conc lus ion of the Three Year E I S Period. P a y m e n t of a dividend,
at a c o m m e r c i a l rate, however, wo uld not typically b e regarded
as a receipt of value. (S)EIS  Relief co uld also b e de ni e d or lost in
respect of a n Investee C o m p a n y if the investor or a n associate
(such as a close relative) is or b e c o m e s e m pl o ye d by that Investee 
C o m p a n y or was so e m pl o ye d in the two years pr e c e di ng the 
Investment.

E I S qual i fy ing status of Investee C om pa ni es
If a n Investee C o m p a n y ceases to carry o n bus iness of the type 
prescr ibed for E I S Qual i fy ing C o m p a n i e s dur i ng the Three Year
E I S Period, this co uld prejudice its qual i fying status unde r the 
EIS. There are other events a n d matters wher eby a n Investee 
C o m p a n y m a y lose its qual i fying status. The situation will
b e closely mo ni to r ed with a view to preserving the Investee 
Co mpany’s qual i fying status, but this c a nno t b e guaranteed. A
failure to m e e t the qual i fying r equi r ements for E I S co uld result in:

•Investors b e i n g required to repay the 30% (EIS) i n c o m e tax
relief received o n subscr ipt ion for Shares a n d interest o n the

same
•A liability to C G T if shares in the  Investee C o m p a n y are sold and 

a g a i n is realised
•Any g a i n deferred by Capital Gains Deferral c o m i n g b a c k into

the c h a r g e to tax
A d v a n c e d assurances will b e s o u g h t fr o m H M R C a n d therefore 
Investee C o m p a n i e s activities should, at least initially, qualify 
unde r the E I S regulations. However there is no guarantee
that the formal E I S c la ims will b e a gr e e d by H M RC , or that
s u c h a g r e e m e n t will not  b e subsequent ly withdrawn. In those 
c i rcumstances, subscr ipt ion m o n i e s will not b e returned to
Investors. If a n Investee C o m p a n y fails to obta in E I S Qualifying 
C o m p a n y status, or if it is subsequent ly withdrawn, (S)EIS
Relief a n d Capital Gains Deferral Relief wo uld not b e available
to Investors or co uld b e withdrawn. U n d e r the E I S legislation, 
E I S Qual i fy ing C o m p a n i e s are required to have e m pl o ye d 100%
of their net funds  (after the  de duc t i o n of issue costs) within
24 m o n t h s after the date of issue of Shares, except  wher e  the 
qual i fying activity consists of pr epar ing to carry o n a trade,
in w h i c h case the t i m e limit  is 24 m o n t h s after the date of
c o m m e n c i n g the trade. If a n  Investee C o m p a n y fails to employ
this level of funds within the required deadlines, the Investee 
C o m p a n y wo uld b e in br each of the E I S regulat ions a n d tax relief
m a y b e withdrawn. A sale of shares in a n Investee C o m p a n y
within the Three Year E I S per iod will result in s o m e or all of the 
i n c o m e tax a n d capital g a i n s tax relief available u p o n subscr iption 
for those Shares b e c o m i n g repayable to H M R C a n d in any capital 
g a i n s o n s u c h Shares a n d any deferred g a i n b e i n g subject to CGT.
It is possible for Investors to lose their (S)EIS  Tax Reliefs and/or
Capital Gains Deferral relief and/or Bus i ne s s (Property) Relief by 
t a k i ng (or not taking) certain steps.

Investors are a dvised to ta ke appropriate independent 
professional a dvice o n the tax a sp ects of their Investment.

E I S Qual i fy ing C om pa ni es
In order to b e a n E I S Qual i fy ing Co mpany, a c o m p a n y in
w h i c h the F u n d invests m u s t initially (i.e. at the t i m e of issue
of the shares) not bel isted o n a r eco gnised stock e x c h a n g e (as
def ined for the  pur po ses  of E I S relief) a n d there m u s t b e no 
“arrangements” in place for it to b e c o m e s o listed.

In addition, t hr o ugho ut the three year m i n i m u m E I S holding 
period, the Investee C o m p a n y m u s t not b e a subsidiary of, or be 
control led by, another co mpany. The Investee C o m p a n y cannot  
control a c o m p a n y w h i c h it do es not o w n at least 51% by nominal  
value of the ordinary share capital in.
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It m u s t also either exist to carry o n a qual i fying trade or else
b e the parent c o m p a n y of a trading g r o u p a n d there m u s t be 
no “arrangements” in existence for the c o m p a n y to b e c o m e a
subsidiary of, or b e control led by, another co mpany. A trading 
g r o u p is a g r o u p in which, directly or indirectly, m o r e t ha n 50% 
of the shares of e a c h subsidiary is he ld by another m e m b e r
of the group, but any subsidiary e m p l o y i n g any of the mo ney 
raised by the issue of shares m u s t b e a qual i fying 90% subsidiary. 
N o n - qual i fying activities (broadly, investment activities a n d non-
qual i fying trades) m u s t not co mpr i se a substant ia l part of the 
bus iness of the g r o u p as a whole.

The c o m p a n y issuing the shares m u s t have a per manent  
establ i shment in the UK.

There m u s t also b e no ‘disqual ifying arrangements ’ in existence 
(i.e. broadly tax avo idance arrangements).

It is also a r equi r ement that the c o m p a n y m u s t not b e ’in
difficulty’ w h e n the shares are issued.

The value of the gr o ss assets of the g r o u p (i.e. the investee
c o m p a n y plus any subsidiary) m u s t not exc eed £15 mill ion
immediate ly before the issue of the shares a n d £16 mill ion
immediate ly afterwards.

The m a x i m u m a m o u n t a n investee c o m p a n y c a n raise annual ly 
f r o m all r isk f inance state aid sources (which inc ludes but is
not l imited to SEIS , E I S a n d VCT) is restricted to £5 mil l ion in
a g g r e g a t e unless the c o m p a n y qualifies as a K n o w l e d g e Intensive 
C o m p a n y (see further below) in w h i c h case the l imit is £10 million.

The m a x i m u m a m o u n t a n Investee C o m p a n y c a n raise in its
l ifetime fr o m all r isk f inance state aid sources (which inc ludes but 
is not l imited to SEIS , E I S a n d VCT) is restricted to £12 mil l ion in
a g g r e g a t e unless the c o m p a n y qualifies as K n o w l e d g e Intensive 
C o m p a n y (see further below) in w h i c h case the l imit is £20
million.

The  m a x i m u m n u m b e r of full-t i m e  equivalent emplo yees in the 
c o m p a n y at the t i m e the investment is m a d e m u s t b e less than 
250 unless the unless the c o m p a n y qualifies as a Kno w l e dge  
Intensive C o m p a n y (see further below), in w h i c h case the l imit is
less t ha n 500.

A n Investee C o m p a n y must , subject to certain exceptions, have 
m a d e its first c o m m e r c i a l sale within 7 years of the date of the 
Investment (or 10 years if the c o m p a n y qualifies as a Kno w l e dge  
Intensive o m p a n y (see further below)).

A K n o w l e d g e Intensive C o m p a n y is o ne w h i c h s p e n d s either (1) at
least 15% of its total operat ing costs o n research a n d development  
in any of the three a c c o unt i ng years that e n d prior to the 
Investment,  or (2) at least 10% of operat ing costs  in all three of
those years a n d w h i c h is involved in the creation of intellectual 
property a n d it is reasonable to a s s u m e that within 10 years the 
exploitation of intellectual property will form the  greater part of its
business, or that the workforce of the relevant c o m p a n y consists
of at least 20% of ski l led emplo yees (i.e. general ly emplo yees with 
qual if ications at  master s level or above w h o work o n research
a n d de ve l o pm e nt or innovat ion at the c o m p a n y or relevant
g r o u p company) . If a c o m p a n y ha s b e e n trading for less than 
three years at the t i m e of the Investment, t he n for the purposes
of the a nnua l a n d lifetime limit  only, the operat ing costs test look 
forward for three years f r o m the date of the Investment, rather 
t ha n backwards.

Whi lst the majority of trades carr ied o n by c o m p a n i e s will
b e E IS -eligible, there are certain trade w h i c h are excluded 
a n d c o m p a n i e s carrying o n those trades c a nno t receive EIS 
investment. These include:

•De a l i ng in land, c o m m o d i t i e s or futures, or in shares, securities 
or other financial instruments

•De a l i ng in g o o d s otherwise t ha n in the course of a n ordinary 
trade of wholesa le  or retail distr ibution, or a c t i ng as  a
wholesaler or retailer of g o o d s of a k i n d w h i c h  are col lected or
he ld as investments if stock is not actively sold

•B a n k i n g , insurance, m o n e y lending, de bt factoring, hire
pur c ha s e f inanc ing or other financial activities

•Leas ing
•Re c e i v i ng  royalties or l icence fees unless m o r e  t ha n 50% by 

value of the intellectual property w h i c h ha s b e e n l icensed has 
b e e n created by the investee c o m p a n y itself

•Providing legal or a c c o unt a nc y services
•Property development
•F a r m i n g a n d m a r ke t ga r de ni ng
•Forestry activities a n d t imber production
•Shipbui lding
•P r o d u c i n g coal and/or steel
•Oper at ing or m a n a g i n g hotels or similar establ ishments
•Oper at ing or m a n a g i n g nur s i ng h o m e s a n d residential care 

h o m e s
•Gener at ing or expo r t ing electricity or m a k i n g electricity

gener at ing capac i ty available •
•Gener at ing heat or any form of energy
•P r o d u c i n g g a s or fuel
•Providing services to a trade consist ing of any of the above

carr ied o n by a “connected person”
In addition, shares only qualify for E I S tax reliefs if they are
ordinary shares w h i c h do not, at any t i m e dur i ng the three year
ho l d i ng period, carry certain present or future preferential r ight to
div idends or to assets o n the w i n d i n g u p of a n Investee Company,  
or any present or future r ight to b e redeemed.

B o t h a c o m p a n y b e i n g invested in a n d the ter ms of the 
Investment itself m u s t satisfy a ‘risk to capital’ condit ion, and 
c o m p a n i e s also have to
s ho w that they have objectives to gr o w a n d develop their trade 
a n d that there is a signif icant risk that there will b e a loss of
capital of a n a m o u n t greater t ha n the net investment return for
Investors.

The m o n e y raised by a n Investee C o m p a n y pur suant to EIS
c a nno t b e us e d by that c o m p a n y for the acquis i t ion of any shares,
trade, intangible assets e m pl o ye d for the pur po ses of a trade,
or goodwi l l  e m pl o ye d for the  pur po ses  of a  trade, a n d m u s t be 
e m pl o ye d within two years of the date of Investment.

E I S Tax R e g i m e C h a n g e
Investors sho uld b e aware that the tax reliefs r e g i m e m a y also be 
c h a n g e d in the future.

P a st Performance
The past per fo r mance of the M a na ge r (previously Alliance 
F u n d Managers), or related g r o u p c o m p a n i e s or Affiliates, is
not necessari ly a g u i d e to its future per fo r mance a n d m a y not 
necessari ly b e repeated. The value of investments a n d i nc o m e
fr o m t h e m m a y g o d o w n as well as u p a n d Investors m a y not get  
b a c k the a m o u n t they originally invested in the Fund.

Forward- l ook i n g statements
Investors sho uld not place rel iance o n forward-looking 
statements. This d o c u m e n t inc ludes statements that are (or
m a y b e d e e m e d to be) ‘forward-lo o king statements“, which 
c a n b e identif ied by the use of forward-lo o king terminology 
inc luding, but  not restricted to the ter ms ‘believes’, ‘continues’,
‘expects’, ‘intends’, ‘may’, ‘will’, ‘would’, ‘should’ or, in e a c h case, 
their negat ive or other variations or co mpar able terminology.
These forward-lo o king statements inc lude all matters that are not 
historical facts. Forward- lo o king statements involve risk and 
uncertainty be c a us e they relate to future events and 
c i rcumstances. Forward- lo o king statements co nta ined in this
do c um e nt , ba s e d o n past trends or activities, sho uld not b e taken 
as a representat ion that s u c h trends or activities will co nt inue in
the future.
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Potential Conf l icts of Interest
Situat ions m a y arise wher e the interests of the F u n d m a y conflict 
with the interests of other Investors i nc l ud i ng other funds 
m a n a g e d by the Manager. The F u n d m a y invest in co mpanies
in w h i c h other funds m a n a g e d by the M a na ge r m a y invest or
m a y already ho ld investments. Dec is ions m a d e by the Manager  
m a y b e m o r e benefic ial to o ne fund m a n a g e d or advised by the 
M a na ge r t ha n to any other. The F u n d m a y co- invest with third 
part ies or enter into joint ventures or other structures. S u c h co-
invest ing m a y give rise to the possibil ity that a co- investor
or partner m a y at any t i m e have e c o n o m i c or bus iness interests 
or go a ls w h i c h are inconsistent with those of the Fund, or
that s u c h person m a y take act ion contrary to the Investment 
Objectives. The ent i t lement of the M a na ge r to the performance 
fee referred to in C lause 9.1 of the Investment M a n a g e m e n t  
Agr eement , m a y create a n incent ive for the M a na ge r to m a ke  
m o r e speculat ive investments o n behalf of the F u n d t ha n it
wo uld otherwise m a k e in the a bs e nc e of s u c h a performance-
ba s e d c o m pe ns a t i o n arrangement . The M a na ge r m a y enter into
fee shar ing a r r a nge m e nt s with third party marketers, inc luding 
p l a c e m e n t agents , or other advisers w h o refer Investors to the 
Fund, a n d s u c h marketers m a y have a confl ict of interest in
advis ing prospect ive investors whether to invest in the Fund.
Confl icts of interest m a y arise in co nnect io n with decisions
m a d e by the M a na ge r that m a y b e m o r e benefic ial for certain 
Investors t ha n for others. In m a k i n g s u c h decisions, the Manager
intends to consider the Investment Object ives as a whole, not the 
investment objectives of any individual Investor. The Manager
m a y provide certain Investors with the opportunity to co- invest
in Investments. Potential confl icts m a y b e inherent in, or arise
from, the Manager ’s discret ion in providing s u c h opportunit ies to
certain Investors. In addition, o nc e s u c h co- investments are made,  
the Fund’s interests a n d those of co- invest ing Investors may 
subsequent ly diverge.

The Manager , in acco r dance with F C A Rules, operates its business 
in s u c h a way as to m i n i m i s e the occurrence of confl icts of
interest a n d to enable it to resolve s u c h confl icts in a fair m a n n e r
if they arise.

The M a na ge r mainta ins a written confl icts policy, a co py of which 
is available o n request.

General risks
Prospect ive Investors sho uld not r egar d the contents of this
M e m o r a n d u m as const i tut ing advice relat ing to legal, taxation
or investment matters a n d sho uld consult their o w n professional 
advisers before c o nt e m pl a t i ng any investment or transaction.
The contents of this M e m o r a n d u m m a k e reference to the current 
laws c o nc e r n i ng (S)EIS Relief, Bus i ne s s (Property) Relief, Capital 
Gains Deferral a n d Capital Gains Exempt ion. These levels and 
bases of relief m a y b e subject to c ha nge . The tax reliefs referred
to in this M e m o r a n d u m are those currently available a n d their 
value d e p e n d s o n individual c i rcumstances. All statements
of opinion and/or belief co nta ined in this d o c u m e n t a n d all
views expressed a n d all projections, forecasts or statements 
relat ing to expectat ions r e ga r d i ng future events or the possible 
future per fo r mance of the F u n d represent the Manager ’s own 
a s s e s s m e nt a n d interpretation of information available to it as 
at the date of this M e m o r a ndum . N o representat ion is m a d e
or assurance given that s u c h statements, views, projections or
forecasts are correct or that the objectives of the F u n d will be 
achieved. Prospect ive Investors m u s t deter mine for themselves 
w h a t rel iance (if any) they sho uld place o n s u c h statements, 
views,
projections or forecasts a n d no responsibil ity is a c c e pt e d by the 
M a na ge r in respect thereof. Prospect ive Investors are strongly 
advised to c o n d u c t their o w n d u e di l igenc e inc luding, without 
l imitation, the legal a n d tax c o ns e que nc e s to t h e m of invest ing in
the Fund.



DEFINITIONS
A d v is e r: F C A a u t h o r i s e d a n d r e g u l a t e d i n d e p e n d e n t f in a n c ia l adviser.

Affiliates: I n re la t io n to a n u n d e r t a k i n g , a n y o t h e r u n d e r t a k i n g w h i c h is u n d e r  
c o m m o n C o n tr o l w i t h s u c h f i r s t m e n t i o n e d u n d e r t a k i n g .

AI: Artificial Inte l l igence .

AIF: A lte rn a t ive i n v e s t m e n t f u n d p u r s u a n t to t h e A IF M D .

A IFM : A lte rn a t ive i n v e s t m e n t f u n d m a n a g e r p u r s u a n t to t h e A IF M D .

A lF M D : T h e U K A lte rn a t ive I n v e s t m e n t F u n d M a n a g e r s R e g u l a t i o n s 2013.

A M C: A n n u a l m a n a g e m e n t c h a rge .

A p p l i c a t i o n F o rm : T h e a p p l i c a t i o n f o r m i n A p p e n d i x 3 of th i s M e m o r a n d u m .

C O B S : T h e c o n d u c t of b u s i n e s s s o u r c e b o o k i n t h e F C A R ule s .

C ontro l: T h e p o w e r of a p e r s o n or e n t i ty to s e c u r e ( w h e t h e r a l o n e or w i t h others, a n d w h e t h e r  
d i re c t ly or indirectly, a n d w h e t h e r b y t h e o w n e r s h i p (d ire ct ly or in d ire c t ly ) ( lega l ly
or b e n e f ic ia l ly ) of s h a r e c a p i ta l , p a r t n e r s h i p interests, u n i t s or o t h e r interests, the
p o s s e s s i o n of v o t i n g p o w e r ,  t h e c o n tr o l of t h e c o m p o s i t i o n of a n e n t i ty ’s  b o a r d of
d ire c to rs or e q u iv a le n t , or o th e r w is e ) t h a t t h e affairs of a n o t h e r e n t i ty a re c o n d u c t e d  
i n a c c o r d a n c e w i t h t h e w i s h e s of t h e first m e n t i o n e d p e r s o n or entity, a n d
"Controlled" s h a l l b e d e f i n e d a ccord ing ly .

C u s t o d i a n : M a i n s p r i n g N o m i n e e s L im ite d .

D ire c to rs : T h e d ire c to rs of t h e M a n a ge r .

EIS : E n t e r p r i s e I n v e s t m e n t S c h e m e .

E I S P ro v is io n s : T h e p r o v i s i o n s of P a r t 5 ITA a n d s e c t i o n s  150 a n d 150 A, B a n d C  
a n d S c h e d u l e 5 B of t h e T a x a t io n a n d C h a r g e a b l e G a i n s A c t 1992
(in e a c h  c a s e a s i n s e r t e d and/or a m e n d e d f r o m t i m e  to time).

E I S Q u a l i fy i n g  
C o m p a n i e s :

C o m p a n i e s s a t i s f y i n g t h e r e q u i r e m e n t s of C h a p t e r 4 of P a r t 5 I n c o m e  
T a x A c t 2007.

E I S - Q u a l i fy i n g  
I n v e s t m e n t s :

S h a r e s i n a n E I S Q u a l i f y i n g C o m p a n y w h i c h m e e t s t h e r e q u i r e m e n t s d e s c r i b e d  
i n C h a p t e r 4 of P a r t 5 I n c o m e T a x A c t 2007.

E S G : E n v iro n m e n ta l , social a n d go ve rn a n c e .E ve rgre e n A f u n d w h i c h c a n re gu la r ly a dm it
Investors into t h e F u n d over a period of several years, often t h r o u g h a series of Soft C loses

FA: T h e F i n a n c e A c t s 1994 to 2 0 2 2  in c lu s iv e  ( i n c l u d i n g t h e F i n a n c e ( N o 2) A c t 2015 a n d the
F i n a n c e (No.2) A c t 2017).

F C A : T h e U K F i n a n c i a l C o n d u c t A u th o r i ty  or a n y s u c c e s s o r or r e p l a c e m e n t body .

F C A R u le s : T h e r u le s m a d e b y t h e F C A a s a m e n d e d f r o m t i m e to t im e , i n c l u d i n g  
t h e h a n d b o o k , p r i n c i p l e s a n d e v id e n t ia l provisions.

F P O :

F S M A :

F u n d o r F u n d :A I :

I n v e s t e e C o m p a n i e s :

I n v e s t m e n t s :

I n v e s t m e n t M a n a g e r  
a n d A g r e e m e n t :

K n o w l e d g e In te n s iv e
C o m p a n i e s :

N orth :

Portfolio:

P r o s p e c t i v e In v estors :

( S ) E I S Reliefs:

S E I S P ro v is io n s :

S o f t C lo s e :

M a n a g e r , w e o r o u r or
R i v e r ca p ita l:

N o m i n e e :

U n ic o rn :

U K:

S u b s c r ip t io n :

T h r e e Y e a r E I S
P e rio d s :

F i n a n c i a l S e r v i c e s a n d M a r k e ts A c t 2 0 0 0 ( F i n a n c i a l P r o m o t i o n ) O r d e r 2005 (SI
2005/1529), a s a m e n d e d .

T h e U K F in a n c ia l S e rv ic e s a n d M a rk e ts A c t 2000, a s a m e n d e d f r o m t i m e to time. R iv e r

C a p i t a l E I S A I F u n d .

E I S Q u a l i f y i n g C o m p a n i e s i n v e s t e d i n b y t h e F u n d .

M e a n s t h e i n v e s t m e n t s i n E I S Q u a l i f y i n g C o m p a n i e s h e l d for Investors.

M e a n s t h e i n v e s t m e n t m a n a g e m e n t M a n a g e m e n t a g r e e m e n t b e t w e e n  t h e
In ve sto r a s s e t o u t i n A p p e n d i x 3.

I n v e s t m e n t O b j e c t i v e s : M e a n s t h e i n v e s t m e n t o b je c t ive s a s d e s c r i b e d o n p a g e 9 of th is M e m o r a n d u m .  

I n v e s t m e n t R e s t r i c t i o n s : M e a n s  t h e i n v e s t m e n t  restrictions a s  d e s c r i b e d o n p a g e 9 of th is M e m o r a n d u m .  

I n v e s t m e n t Team : T h e M a n a g e r ’ s b u s i n e s s t e a m a s s e t o u t o n p a g e 23 of th i s M e m o r a n d u m .

In v estors : In ve sto rs i n t h e F u n d .

A n E I S Q u a l i f y i n g C o m p a n y w h i c h m e e t s t h e r e q u i r e m e n t s d e s c r i b e d in
C h a p t e r 4 of P a r t 5 I n c o m e T a x A c t 2007.

N o r t h  W e s t  a n d  t h e  N o r t h  E a s t ,  Y o r k s h i r e  &  t h e  H u m b e r  a s  d e f i n e d  b y  t h e  B r i t i s h  
B u s i n e s s  B a n k  i n  i t s  s m a l l  B u s i n e s s  E q u i t y  T r a c k e r  2 0 2 2  r e p o r t

M e a n s c a s h a n d i n v e s t m e n t s h e l d for a n investor.

P r o s p e c t i v e in ve sto rs in to t h e F u n d .

T h e reliefs i n r e s p e c t of i n c o m e ta x a n d c a p i t a l g a i n s ta x a va i la b le to ce rta in
s u b s c r i b e r s of s h a r e s p u r s u a n t to e i th e r t h e S E I S P r o v i s i o n s or E I S Provis ions.

M e a n s t h e p r o v i s i o n s of P a r t 5 A ITA a n d s e c t i o n s 150 E, F a n d G a n d S c h e d u l e 5 B B of t h e
T a x a t io n of C h a r g e a b l e G a i n s A c t 1992 (in e a c h c a s e a s i n s e r t e d and/or a m e n d e d f r o m t i m e
to t i m e b y t h e FA).

T h e a d m i s s i o n of In ve sto rs in to t h e F u n d , w h i c h is i n t e n d e d to t a k e p l a c e o n or be fore t h e
e n d of O c t o b e r 2 0 2 2 a n d s u b s e q u e n t l y a t t h e e n d of e ve ry S e p t e m b e r a n d M a rch (and/or o n
s u c h o t h e r d a t e s t h a t t h e M a n a g e r de te rm ine s) .

W hich in c lu de s for the se purpose s the S outh Ea st, the Ea st a nd the S outh W e st a s de f ine d by the
B r it ish B usine ss B a nk in its S m a l l B us ine ss Equ ity Tra ck e r 2022 re port.

A l l i a n c e F u n d M a n a g e r s L i m i t e d t r a d i n g a s R iv e r C apita l .

M a i n s p r i n g N o m i n e e s L im ite d .

A b u s i n e s s v a l u e d a t or over $1 billion.

T h e U n i t e d K i n g d o m of G r e a t B r i ta in a n d N o r t h e r n Ireland. A n

Inve stor ’s s u b s c r i p t i o n i n t h e F u n d .

T h r e e  y e a rs f r o m t h e later of t h e i s s u e of s h a r e s  to a n in ve sto r i n  re la t io n to a n E IS -
Q u a l i f y i n g I n v e s t m e n t or t h e c o m m e n c e m e n t of t h e In v e s te e C o m p a n i e s ’ trade.

S o u t h :
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