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Notice of Annual General Meeting

Notice is hereby given that the seventeenth annual 

general meeting of the Company will be held at 

Exchange House, Primrose Street, London EC2A 

2NY on Thursday 14 January 2010 at 11.30 a.m. for 

the following purposes: 

Ordinary business 

To consider and, if thought fit, pass the following 

resolutions 1 to 6 as ordinary resolutions:

1.	 To receive and adopt the Directors’ report and 

accounts for the year ended 30 September 2009. 

2.	 To approve the Directors’ Remuneration Report. 

3.	 To re-elect Pen Kent as a Director. 

4.	 To re-elect Hugh Priestley as a Director. 

5.	 To re-appoint PricewaterhouseCoopers LLP as 

auditors to the Company. 

6.	 To authorise the Directors to determine the 

remuneration of the auditors. 

To consider and, if thought fit, pass the following 

resolution as a special resolution: 

7.	 THAT: 

(a)	 the Directors be and they are hereby: 

(i)	 generally and unconditionally authorised, 

in accordance with section 551 of the 

Companies Act 2006 (the “Act”), to 

exercise all the powers of the Company 

under section 551 to allot shares in the 

Company and to grant rights to subscribe 

for or convert any security into shares in 

the Company (together being “relevant 

securities”) up to an aggregate nominal 

amount of £2,091,106 during the period 

commencing on the date of the passing 

of this resolution and expiring at the 

conclusion of the annual general meeting 

of the Company in 2011 (the “relevant 

period”); and 

(ii)	 empowered, pursuant to section 571 of 

the Act, to allot equity securities (within 

the meaning of section 560 of the Act) 

pursuant to the authority referred to in 

paragraph (a)(i) of this resolution, and/ 

or to transfer equity securities which are 

held by the Company in treasury, during 

the relevant period up to an aggregate 

nominal amount of £2,091,106, in each 

case as if section 561(1) of the Act did not 

apply to any such allotment or transfer; 

but so that this authority and power shall 

enable the Company to make offers or 

agreements which would or might require 

relevant securities or equity securities to be 

allotted or transferred after the expiry of the 

relevant period and notwithstanding such 

expiry the Directors may allot or transfer 

relevant securities and/or equity securities 

in pursuance of such offers or agreements;

(b)	 al l  authorit ies and powers previously 

conferred under section 80 or section 95 

of the Companies Act 1985 be and they 

are hereby revoked, provided that such 

revocation shall not have retrospective effect; 

and

(c)	 words and expressions defined in or for the 

purposes of Part II of the Act shall bear the 

same meanings in this resolution. 

To consider and, if thought fit, pass the following 

resolution as a special resolution: 

8.	 THAT the Company be and is hereby generally 

and unconditionally authorised in accordance 

with section 701 of the Companies Act 2006 

(the “Act”) to make market purchases (within the 

meaning of section 693 of the Act) of ordinary 

shares of 25 pence each in the capital of the 

Company (“ordinary shares”) on such terms and 

in such manner as the Directors may from time to 

time determine, provided that: 

(a)	 the maximum number of ordinary shares 

hereby authorised to be purchased shall be 

12,538,275; 

(b)	 the minimum price which may be paid for an 

ordinary share shall be 25 pence; 

(c)	 the maximum price which may be paid for an 

ordinary share is an amount equal to 105% of 

the average of the middle market quotations 

for an ordinary share (as derived from the 

London Stock Exchange Daily Official List) for 

the five business days immediately preceding 

the date on which the ordinary share is 

contracted to be purchased; 

(d)	 the minimum and maximum prices per 

ordinary share referred to in sub-paragraphs 
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(continued) 

(b) and (c) of this resolution are in each case 

exclusive of any expenses payable by the 

Company; 

(e)	 the authority hereby conferred shall expire on 

the date which is 18 months after the passing 

of this resolution, unless such authority is 

varied, revoked or renewed prior to such 

time by the Company in general meeting by 

special resolution; and

(f)	 the Company may make a contract to 

purchase ordinary shares under the authority 

hereby conferred prior to the expiry of such 

authority which will or may be completed or 

executed wholly or partly after the expiry of 

such authority. 

Special business 

To consider and, if thought fit, pass the following 

resolution as a special resolution: 

9.	 THAT:

(a)	 the articles of association of the Company be 

amended by deleting all of the provisions of 

the Company’s memorandum of association 

which, by virtue of section 28 of the Companies 

Act 2006, are to be treated as part of the 

Company’s articles of association;

(b)	 the articles of association of the Company be 

amended by deleting all the provisions referred 

to in paragraph 42 of schedule 2 of the 

Companies Act 2006 (Commencement No 8, 

Transitional Provisions and Savings) Order 

2008 (Statutory Instrument 2008 No 2860); 

and

(c)	 the draft regulations produced to the meeting 

and, for the purposes of identification, 

initialled by the Chairman of the meeting 

be adopted as the articles of association of 

the Company in substitution for, and to the 

entire exclusion of, the existing articles of 

association of the Company.

To consider and, if thought fit, pass the following 

resolution as a special resolution:

10.	THAT the Company be and is hereby generally 

and unconditionally authorised to hold general 

meetings (other than annual general meetings) on 

14 clear days’ notice, such authority to expire at 

the conclusion of the next annual general meeting 

of the Company.

By order of the Board

F&C Management Limited 

Secretary 

27 November 2009
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Notes: 
Pursuant to regulation 41 of the Uncertificated Securities 
Regulations 2001, only shareholders registered on the register of 
members of the Company at 11 p.m. on 12 January 2010 (the 
“specified time”) shall be entitled to attend, speak and vote or be 
represented at the meeting in respect of the shares registered 
in their name at that time. Changes to entries on the register of 
members after the specified time shall be disregarded in determining 
the rights of any person to attend and vote at the meeting. 

If the meeting is adjourned to a time not more than 48 
hours after the time applicable to the original meeting, the 
specified time will also apply for the purpose of determining the 
entitlement of members to attend and vote (and for the purpose 
of determining the number of votes they may cast) at the 
adjourned meeting. If, however, the meeting is adjourned for a 
longer period then, to be so entitled, members must be entered 
on the Company’s register of members at 11 p.m. on the day 
which is two days (excluding non-working days) before the day 
of the adjourned meeting, or, if the Company gives notice of the 
adjourned meeting, at any time specified in that notice. 

A member entitled to attend, speak and vote at the meeting 
may appoint one or more proxies to attend, speak and vote 
instead of him/her. A proxy need not be a member of the 
Company. The proxy form includes details on how to appoint 
more than one proxy. You may not appoint more than one proxy 
to exercise rights attached to any one share. If the Chairman, 
as a result of any proxy appointments, is given discretion as 
to how the votes the subject of those proxies are cast and the 
voting rights in respect of those discretionary proxies, when 
added to the interests in the Company’s securities already held 
by the Chairman, result in the Chairman holding such number 

Registered office:  

Exchange House 

Primrose Street 

London EC2A 2NY
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of voting rights that he has a notifiable obligation under the 
Disclosure and Transparency Rules, the Chairman will make 
the necessary notifications to the Company and the Financial 
Services Authority. As a result, any person holding 3% or more 
of the voting rights in the Company who grants the Chairman 
a discretionary proxy in respect of some or all of those voting 
rights and so would otherwise have a notification obligation 
under the Disclosure and Transparency Rules, need not make a 
separate notification to the Company and the Financial Services 
Authority. Any such person holding 3% or more of the voting 
rights in the Company who appoints a person other than 
the Chairman as his proxy will need to ensure that both he 
and such third party complies with their respective disclosure 
obligations under the Disclosure and Transparency Rules. 

Information regarding the meeting, including the information 
required by section 311A of the Companies Act 2006 is 
available from www.fandccit.com.

As at 25 November 2009, the latest practicable date prior to 
publication of this document, the Company had 83,644,268 
ordinary shares in issue with a total of 83,644,268 voting rights. 
No shares are held in treasury.

A member of the Company is entitled to attend and vote at 
the meeting. On a vote on a show of hands every member 
attending in person (or by proxy or corporate representative) is 
entitled to one vote and, where a poll is called, every member 
attending in person or by proxy is entitled to have one vote for 
every share of which he is the holder. 

To be valid, a form of proxy for use at the meeting and the 
power of attorney or other authority (if any) under which 
it is signed, or a notarially certified or office copy of such 
power or authority, must be deposited with the Company’s 
registrars, Computershare Investor Services PLC, The Pavilions, 
Bridgwater Road, Bristol BS99 6ZY. Alternatively, the form of 
proxy may be returned by electronic means using the CREST 
service as detailed below or proxy votes can be submitted 
electronically at www.eproxyappointment.com by entering 
the Control Number, Shareholder Reference Number and PIN 
printed on the form of proxy. Proxy votes must be submitted 
electronically not less than 48 hours before the time appointed 
for holding the meeting (any part of a day which is a non-
working day shall not be included in calculating the 48 hour 
period). You may not use any electronic address provided either 
in this notice or any related documents (including the form of 
proxy) to communicate with the Company for any purpose other 
than those expressly stated.

To appoint one or more proxies or to give an instruction to 
a proxy (whether previously appointed or otherwise) via the 
CREST system, CREST messages must be received by the 
Company’s agent (ID number 3RA50) no later than the deadline 
stated above. For this purpose, the time of receipt will be taken 
to be the time (as determined by the timestamp generated by 
the CREST system) from which the issuer’s agent is able to 
retrieve the message. The Company may treat as invalid a proxy 
appointment sent by CREST in the circumstances set out in 
Regulation 35(5)(a) of the Uncertificated Securities Regulations 
2001. Instructions on how to vote through CREST can be found 
on the website www.euroclear.com/CREST.

Investors holding shares in the Company through the F&C 
savings plans (“F&C plans”) should ensure that forms of 
direction are returned to Computershare Investor Services 
PLC not later than 96 hours before the time appointed for 
holding the meeting (any part of a day which is a non-working 
day shall not be included in calculating the 96 hour period). 

Alternatively, voting directions can be submitted electronically 
for all F&C plans other than the Pension Savings Plan at 
www.eproxyappointment.com by entering the Control Number, 
Shareholder Reference Number and PIN printed on the form of 
direction. Voting directions must be submitted electronically not 
less than 96 hours before the time appointed for holding the 
meeting.

The right to appoint a proxy does not apply to persons whose 
shares are held on their behalf by another person and who have 
been nominated to receive communications from the Company 
in accordance with section 147 of the Companies Act 2006 
(“nominated persons”). Nominated persons may have a right 
under an agreement with the registered shareholder who holds 
the shares on their behalf to be appointed (or to have someone 
else appointed) as a proxy. Alternatively, if nominated persons 
do not have such a right, or do not wish to exercise it, they may 
have a right under such an agreement to give instructions to the 
person holding the shares as to the exercise of voting rights. 

The register of Directors’ holdings, Directors’ terms of appointment 
letters and a deed poll in relation to Directors’ indemnities are 
available for inspection at the registered office of the Company 
during normal business hours on any weekday and will be 
available at the place of the meeting from 15 minutes prior to the 
commencement of the meeting until the conclusion thereof. No 
Director has any contract of service with the Company. 

A copy of the articles of association of the Company as proposed 
to be adopted with effect from the passing of resolution 9 will be 
available for inspection at Royal London House, 22–25 Finsbury 
Square, London EC2A 1DX and at the registered office of the 
Company from the date of this notice until the conclusion of the 
annual general meeting and on the date of the annual general 
meeting at the annual general meeting 15 minutes prior to the start 
until the conclusion of the meeting. 

Under section 319A of the Companies Act 2006, the 
Company must answer any question that a member may 
ask relating to the business being dealt with at the meeting 
unless: (i) answering the question would interfere unduly with 
the preparation for the meeting or involve the disclosure of 
confidential information; (ii) the answer has already been given 
on a website in the form of an answer to a question; or (iii) it is 
undesirable in the interests of the Company or the good order of 
the meeting that the question be answered.

The members of the Company meeting the qualification criteria 
set out below may require the Company to publish on its 
website (without payment) a statement, which is also passed 
to the auditors, setting out any matter relating to the audit of 
the Company’s accounts, including the Independent Auditors’ 
Report and the conduct of the audit. 

The qualification criteria for the preceding paragraph are that 
the Company has received such requests from either members 
representing at least 5% of the total voting rights of all the 
members who have a relevant right to vote or at least 100 
members who have a relevant right to vote and hold shares in 
the Company on which there has been paid up an average sum 
per member of at least £100. Such requests must be made in 
writing and must state the members’ full name and address and 
be sent to the Company’s registered office.

The fourth interim dividend in respect of the year ended 
30 September 2009 will be paid on 31 December 2009 to 
holders of ordinary shares on the register at the close of 
business on 11 December 2009. 
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Appendix: Summary of the proposed material changes to 
the articles of association of the Company

1.	 THE COMPANY’S MEMORANDUM OF 

ASSOCIATION 

The provisions regulating the operations of the 

Company are currently set out in the Company’s 

memorandum and articles of association. The 

memorandum contains, among other things, 

the objects clause which sets out the scope 

of the activities the Company is authorised to 

undertake. 

The Companies Act 2006 (“the Act”) significantly 

reduces the constitutional significance of a 

company’s memorandum. The Act provides that 

a memorandum will record only the names of 

subscribers and the number of shares each 

subscriber has agreed to take in a company. 

Under the Act, the objects clause and all 

other provisions which are currently contained 

in a company’s memorandum, for existing 

companies at 1 October 2009, will be deemed 

to be contained in a company’s articles but 

companies can remove these provisions by 

special resolution.

In addition, the Act states that unless a 

company’s art icles provide otherwise, a 

company’s objects are unrestricted. This 

abolishes the need for companies to have 

objects clauses. The Company is therefore 

proposing to remove its objects clause together 

with all other provisions of its memorandum 

which, by virtue of the Act, would otherwise 

be treated as forming part of the articles of 

association as of 1 October 2009. 

2.	 CHANGE OF NAME

Under the Companies Act 1985, a company 

could only change its name by special resolution. 

Under the Act, a company is able to change 

its name by other means provided for by its 

articles of association. To take advantage of this 

provision, the new articles enable the Directors 

to pass a resolution to change the Company’s 

name.

3.	 AUTHORISED SHARE CAPITAL AND UNISSUED 

SHARES

The Act abolishes the requirement for a 

company to have an authorised share capital. 

The Company is proposing changes to its 

articles to reflect this. The Directors will still be 

limited as to the number of shares they can 

allot at any time because allotment authority 

continues to be required under the Act. 

4.	 ISSUE OF REDEEMABLE SHARES

The new articles will explicitly confer authority 

on the Board to determine the terms, 

conditions and manner of redemption of any 

issued redeemable shares in accordance with 

the Act, although this amendment would only 

have practical effect if the Company issues 

redeemable shares in the future.

5.	 SUSPENSION OF REGISTRATION OF SHARE 

TRANSFERS

The current articles permit the Directors to 

suspend the registration of transfers. Under 

the Act share transfers must be registered as 

soon as practicable. The power in the current 

articles to suspend the registration of transfers is 

inconsistent with this requirement. Accordingly, 

this power has been removed in the new articles.

6.	 CHAIRMAN’S CASTING VOTE

Provisions in the current articles giving the 

Chairman a casting vote at shareholders’ 

meetings became ineffective from 1 October 

2007, but companies with a casting vote 

provision in their articles on that date were, 

broadly, allowed to keep it. However, The 

Companies (Shareholders’ Rights) Regulations 

2009 require that all shareholders be treated 

equally and therefore the casting vote provision 

in the Company’s articles became redundant on 

3 August 2009.

7.	 VACATION OF OFFICE BY DIRECTORS

The current articles specify the circumstances 

in which a Director must vacate office. The new 

articles update these provisions to treat physical 

illness in the same manner as mental illness.
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Information for Shareholders 

Net asset value and share price

The Company’s net asset value per share is released 

daily, on the working day following the calculation 

date, to the London Stock Exchange.

The current share price of F&C Capital and Income 

Investment Trust PLC is shown in the investment 

trust or investment companies section of the stock 

market page in most leading newspapers, usually 

under “F&C Capital and Income”.

Performance information

Information on the Company’s performance is 

provided in the half-yearly and final reports which 

are sent to shareholders in June and December 

respectively.

More up-to-date performance information is 

available on the internet at www.fandccit.com. This 

website also provides a monthly update on the 

Company’s largest holdings with comments from the 

Manager.

UK capital gains tax (“CGT”)

An approved investment trust does not pay tax on 

capital gains. UK resident individuals may realise net 

capital gains of up to £10,100 in the tax year ending 

5 April 2010 without incurring any tax liability.

Taper relief and indexation allowances were 

abolished with effect from 6 April 2008 in favour of a 

single rate of charge to CGT of 18%.

Shareholders in doubt as to their CGT position 

should consult their professional advisers.

Income tax

The fourth interim dividend is payable in December 

2009. Individual UK resident shareholders who are 

subject to UK income tax at the basic rate have no 

further tax liability.

Shareholders not resident in the UK, and any 

shareholders in doubt as to their tax position, should 

consult their professional advisers.

Association of Investment Companies (“AIC”)

F&C Capital and Income Investment Trust PLC is 

a member of the AIC, which publishes monthly 

statistical information in respect of member 

companies. The publication also has details of 

investment plans available. For further details, please 

contact the AIC on 020 7282 5555, or visit the 

website www.theaic.co.uk
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How to Invest

Our Manager, F&C, runs a number of savings 

products which have been set up to provide cost 

effective and flexible ways to invest. Details of these 

products are listed below. You can buy F&C Capital 

and Income Investment Trust PLC shares using a bank 

or stockbroker or through a telephone dealing service. 

The shares can also be bought online; the F&C 

website at www.fandc.com has a link to Selftrade, one 

of Europe’s biggest online stockbrokers.

Gains arising from assets held in an Individual 

Savings Account and Child Trust Fund are exempt 

from tax. Interest and dividends received on assets 

in these savings products are free of income tax, and 

there are income tax savings for higher rate taxpayers.

Private Investor Plan (“PIP”)

It only costs 0.2% (plus 0.5% government stamp duty) 

to invest in F&C Capital and Income Investment Trust 

PLC via this simple savings plan and there are no 

ongoing charges. You can invest from £50 each month 

via a direct debit (£25 on behalf of a child) or from £500 

as a lump sum. The minimum for top-up investments is 

£250. Investments in the PIP can be made online.

Pension Savings Plan (“PSP”)

You can maximise your tax benefits and save for your 

retirement using this low cost personal pension plan. 

There is only a 0.5% management fee and this is capped 

at £500. Contributions can be made via a minimum 

£1,000 lump sum or by a monthly minimum direct debit 

of £50. The minimum top-up is £500. Now that personal 

pensions are no longer restricted to those with earnings 

of their own, almost everyone under the age of 75 is 

eligible. This means that you can invest on behalf of non-

working spouses or partners and children.

Child Trust Fund (“CTF”)

Parents can invest the Government voucher issued 

to all children born since 1 September 2002 in a 

CTF. There are no initial or annual plan charges and 

there is only 0.5% government stamp duty on any 

purchases. Parents and grandparents (or other 

relatives or friends) can add contributions totalling 

£1,200 a year. You can invest from £25 each month 

via direct debit or from £100 for lump sums once you 

have invested your voucher.

Individual Savings Account (“ISA”)

Individuals can invest up to £7,200 each year in 

F&C’s Stocks and Shares ISA. The limit was raised to 

£10,200 per annum, for individuals over 50 years old, 

with effect from 6 October 2009 and will be for all 

other individuals with effect from 6 April 2010. 

The minimum monthly direct debit is £50, minimum 

lump sum investment is £500 and the minimum top-up 

is £250. Investments in the ISA can be made online.

ISA investments can also be phased over three or 

six months. This is especially useful near the end of 

the tax year when the option for monthly investment 

is no longer viable.

In addition to the 0.2% dealing charge, F&C 

charges £60 + VAT a year ISA plan charge to cover 

any ISAs held, no matter how many tax years’ ISAs 

have been taken out with them, or how many ISAs 

have been transferred to them.

Contact details

For further details on the savings plans and application 

forms, please contact Investor Services on 

0800 136 420	 info@fandc.com

or broker support on

08457 992 299	 adviser.enquiries@fandc.com

(UK calls charged at the local rate)

Fax 0131 243 1315

You can also find more information on the website: 

www.fandc.com

If you wish to write to us, the address is: 

Investor Services Team, F&C Management Limited, 

80 George Street, Edinburgh EH2 3BU

If you have trouble reading 
small print, please let us 
know. We can provide 
literature in alternative 
formats, for example, large 
print or on audiotape. 
Please call 0845 600 3030 
for more details.

Potential investors are reminded that the value of investments and the income from them may go down as well as up and investors may not receive back the full 
amount invested. Tax benefits may vary as a result of statutory changes and their value will depend on individual circumstances.

The information on this page has been issued and approved by F&C Management Limited, authorised and regulated in the UK by the Financial Services Authority.
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Exchange House, Primrose Street, London  EC2A 2NY

Tel: 020 7628 8000  Fax: 020 7628 8188  

www.fandccit.com  

info@fandc.com

Registrars:
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Bristol  BS99 7NH
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