
Private and confidential

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any 
doubt as to the action you should take or the contents of this document, you are recommended 
to seek your own independent financial advice immediately from your stockbroker, bank, 
solicitor, accountant or other appropriately qualified independent adviser, who is authorised 
under the Financial Services and Markets Act 2000 (FSMA) if you are in the United Kingdom, 
or from another appropriately authorised independent financial adviser if you are in a territory 
outside the United Kingdom.

If you have sold or otherwise transferred all of your Ordinary Shares in Civitas Social Housing PLC (the 
Company), please forward this document (but not the accompanying personalised Form of Proxy) as 
soon as possible to the purchaser or transferee or to the stockbroker, bank or other agent through whom 
the sale or transfer was effected, for onward transmission to the purchaser or transferee. 

This document should be read as a whole. Your attention is drawn to the letter from the Chairman of the 
Company, set out on pages 3 to 6 of this document, which contains the recommendation of the Directors 
as to how Shareholders should vote in relation to the resolution to be proposed at the General Meeting 
referred to below.

 

CIVITAS SOCIAL HOUSING PLC

(incorporated in England and Wales with company number 10402528 and registered 
as an investment company under section 833 of the Companies Act 2006)

RECOMMENDED PROPOSAL TO MODIFY THE COMPANY’S INVESTMENT 
OBJECTIVE AND INVESTMENT POLICY

NOTICE OF GENERAL MEETING

 

Your attention is drawn to the sections entitled “Special Arrangements – COVID-19” on page 4, 
“Voting by Proxy or Electronically and Not in Person” on page 4 and “Risks associated with the 
Proposal” on page 5 of this document.

Notice of a General Meeting of the Company to be held at Saxonbury, Mayfield Lane, Wadhurst, TN5 6JE 
at 10 a.m. on Thursday, 28 May 2020 is set out at the end of this document (the General Meeting). The 
Form of Proxy for use at the General Meeting accompanies this document and, to be valid, should be 
completed and returned in accordance with the instructions set out thereon as soon as possible but in 
any event so as to reach Link Asset Services, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU, 
not later than 10 a.m. on 26 May 2020 or not less than 48 hours before the time of the meeting or any 
adjourned meeting.
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PART 1   
LETTER FROM THE CHAIRMAN

Civitas Social Housing PLC 

(incorporated in England and Wales with company number 10402528 and registered as an investment 
company under section 833 of the Companies Act 2006)

Directors: Registered Office:

Michael Wrobel (Chairman)  Beaufort House 
Peter Baxter 51 New North Road 
Caroline Gulliver  Exeter 
Alastair Moss  EX4 4EP 
Alison Hadden

11 May 2020

Dear Shareholder

Recommended proposal to modify the Company’s investment objective and investment policy

Notice of General Meeting

1 Introduction
 Civitas Social Housing PLC (the Company) was the first London Stock Exchange-listed real estate 

investment trust (REIT) dedicated to investing in social care housing. The Company continues to 
see a widening range of opportunities to be able to provide accommodation needs to those who 
require it. 

 On 19 March 2020 the Company announced its intention to seek approvals to widen the Company’s 
investment policy to enable it to enter into long term lease agreements with the National Health 
Service (the NHS) and certain other counterparties including registered charities (the Proposal).

 The Company has received written approval from the Financial Conduct Authority to make 
modifications to the Company’s investment objective and investment policy and, shareholder 
approval is now being sought by way of a general meeting to be held on Thursday, 28 May 2020 
(the General Meeting) to modify the investment objective and investment policy of the Company 
as more fully set out below.

2 Background to the Recommended Proposal
 The Company has previously noted an ambition to own freehold properties that facilitate not just 

the delivery of care for long-term conditions such as learning disability, autism and mental health 
but also in respect of other urgent needs with significant unmet demand including homelessness 
and step-down accommodation for the NHS.

 Whilst discussions can be strategic and therefore take considerable time to result in specific 
transactions, the Company has now engaged with a number of parties and considers that the time 
is right to seek a widening of investment counterparties with whom the Company is able to enter 
into leases and other commitments. 

 Such counterparties would continue to reflect the underlying social principles and business 
objectives of the Company and would be entities that were either not for profit and/or in receipt of 
funding directly or indirectly from local authorities or central government for the delivery of their 
services.

 Approval of the Proposal at the forthcoming General Meeting will enable the Company to enter 
into long-term leases with the NHS and with registered charities operating within the areas of 
investment interest to the Company. 
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3 Benefits of the Proposal
 By amending the investment objective and investment policy, the Company has the potential 

to benefit from enhanced diversification in respect of potential counterparties and the nature of 
underlying provision that is delivered within its properties. The proposed amendments will allow 
the Company to access a wider range of pipeline opportunities and allow the Company to assist 
in providing the currently unmet demand for the delivery of care for long-term conditions such as 
learning disability, autism and mental health, in addition to other urgent needs with significant 
unmet demand including homelessness and step-down accommodation for the NHS.

4 Details of the Proposal and Proposed Resolution
 It is proposed that the Company’s investment objective and investment policy be amended as set 

out in Part 2 of this Circular.

 The proposed resolution is set out at page 12 of the Circular and provides for the adoption of the 
revised investment objective and investment policy, together with certain updated defined terms 
and new definitions.

5 Special Arrangements – COVID-19
 In light of the current situation regarding COVID-19, the Board considers the health and safety of 

shareholders and attendees as a top priority. 

 Since 23 March 2020, the UK Government has introduced mandatory measures to reduce 
the transmission of COVID-19. The UK Government has since revised and extended these 
mandatory measures. The measures include requiring people to stay at home, except for very 
limited purposes. The Board fully supports these measures to protect public health and safety. 
Accordingly, Shareholders shall be prevented from attending the General Meeting in person and 
are instead encouraged to submit their votes by proxy using the enclosed personalised Form of 
Proxy appointing the Chairman as proxy.

 The only attendees who will be permitted entry to the meeting will be those who will need to be 
present to form the quorum to allow the business to be conducted. 

 The results of the meeting will be announced, in the normal way, as soon as practicable after the 
conclusion of the General Meeting. 

6 Shareholder Engagement
 Given the restrictions required due to COVID-19, the Board would like to offer the opportunity 

to all shareholders to raise questions and comments on the Proposal. Registered shareholders 
may submit such questions by email to shareholders@civitasim.com by 10 a.m. on 26 May 2020. 
Questions will be collated and answered in a ‘Questions and Answers’ document to be published 
on the Company’s website at www.civitassocialhousing.com

7 Voting by Proxy or Electronically and Not in Person
 As physical attendance at the General Meeting will not be lawful, shareholders who wish to register 

their votes on the resolution to be put to the General Meeting should do so by either:

 ● Voting by Proxy

 By completing and signing the personalised Form of Proxy enclosed in the Notice of General 
Meeting (or appoint a proxy electronically if their shares are held in CREST, see below) in 
accordance with the instructions printed on the Form of Proxy. Due to COVID-19 restrictions, 
only the Chairman may be appointed as proxy. Please return your Form of Proxy to the 
Company’s Registrar, Link Asset Services, PXS, 34 Beckenham Road, Beckenham, Kent 
BR3 4TU, as soon as possible and, in any event, prior to 10 a.m. on 26 May 2020 or not less 
than 48 hours before the time of the meeting or any adjourned meeting.
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 ● Voting Electronically

 For online voting Shareholders should go to the  following website: www.signalshares.com. 
Shareholders should select “Register for the Signal Shares” and enter the Company’s name 
(Civitas Social Housing PLC). The Company’s name will be presented on the next screen and 
Shareholders should click on this. Once Shareholders have clicked on this they should follow 
the prompts on the screen by entering their surname, investor code, postcode, email address 
and select a password. Once Shareholders have registered they will have the opportunity to 
cast their online vote.

 ● CREST Electronic Voting 

 CREST members who wish to appoint a proxy or proxies through the CREST electronic 
proxy appointment service may do so for the General Meeting by using the procedures 
described in the CREST Manual. Due to COVID-19 restrictions, only the Chairman may be 
appointed as proxy. CREST personal members or other CREST sponsored members, and 
those CREST members who have appointed a voting service provider(s), should refer to their 
CREST sponsor or voting service provider(s), who will be able to take the appropriate action 
on their behalf. 

 CREST members wishing to appoint the Chairman as proxy or to give an instruction to a 
proxy (whether previously appointed or otherwise) via the CREST system must ensure 
that, in order for such CREST appointment or instruction to be effective, it is received by 
the Company’s agent, Link Asset Services (Participant ID number RA10) no later than 
48 hours, excluding weekends or Bank Holidays, before the General Meeting or any 
adjournment thereof, together with any power of attorney or other authority under which it 
is sent. 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 Link Asset Services 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.

 CREST members should read Notes to the Notice of the General Meeting set out on pages 13 
and 14 for further details.

 As the situation in relation to COVID-19 evolves, the Company will continue to monitor developments, 
including any regulatory changes. If it becomes necessary or appropriate to further revise the 
arrangements for the General Meeting, further announcements will be made and information will 
be made available on our website at www.civitassocialhousing.com

 The formal notice convening the General Meeting is set out at the end of this Circular from page 12.

8 Risks Associated with the Proposal
 Shareholders should have regard to the following risks when considering the Proposal:

 ● Changes in Government Healthcare Policies

 Governmental authorities currently have a legal obligation to provide care for people with 
learning disabilities, mental health and other acute conditions who are unable to work and 
who rely entirely upon state support. These care services, as they relate to the Company 
are funded by the UK central government via Local Authorities and the NHS to Approved 
Providers. Mental health and the quality of care have recently risen up the social agenda and 
has become a key area of governmental focus across all major political parties. However, 
there can be no assurance that the UK government’s funding for community based healthcare 
of this nature will not decline or that growth will stay at present levels. A change in policy 
moving resources away from the sector, including if the government stops or reduces the 
funding of care packages through the Approved Providers, could materially and adversely 
affect the Group’s prospects for continued profitability, rental received and rental growth, and 
accordingly impact on the Group’s financial position and results of operation.

 ● Risks Relating to the Operational Performance of the Approved Providers

 Both the rental income and the market value of the portfolio acquired by the Company could 
be affected by the operational performance of the Approved Providers to which the portfolio 
is leased. This relates both to the care business being carried on in a specific property 
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and the general financial performance of the relevant Approved Provider. The operational 
performance of an Approved Provider will be affected by factors such as levels of occupancy, 
staffing costs or significant increases in inflation. An Approved Provider might also be affected 
by a change in payment terms from Local Authorities and/or relevant NHS entities. In the 
event of default by an Approved Provider, if it is in financial difficulty or otherwise unable to 
meet its obligations under the relevant lease, the Group may suffer a rental shortfall and incur 
additional expenses until the property is transferred to be run by another Approved Provider.

9 Recommendation
 The Board, comprised entirely of independent Directors, considers the Proposal and the Resolution 

to be in the best interests of the Company and Shareholders as a whole. Accordingly, the Board 
recommends that all Shareholders vote in favour of the Resolution to be proposed at the General 
Meeting, as the Directors also intend to do so in respect of their own beneficial holdings amounting 
to 218,261 Ordinary Shares in aggregate, representing approximately 0.035 per cent. of the current 
voting share capital of the Company.

 Yours faithfully

 Michael Wrobel 
Chairman
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PART 2   
PROPOSED CHANGES TO THE COMPANY’S INVESTMENT OBJECTIVE 

AND INVESTMENT POLICY
PART 2A – PROPOSED BLACKLINED CHANGES TO THE COMPANY’S 

INVESTMENT OBJECTIVE AND INVESTMENT POLICY

Investment objective 
The Company’s investment objective is to provide Shareholders with an attractive level of income, 
together with the potential for capital growth from investing in a portfolio of Social Homes, which benefits 
from inflation adjusted long-term leases or occupancy agreements with Approved Registered Providers 
and to deliver, on a fully invested and geared basis, a targeted dividend yield of 5 per cent per annum1, 
which the Company expects to increase broadly in line with inflation.

Investment policy 
The Company’s investment policy is to invest in a diversified portfolio of Social Homes throughout 
the United Kingdom. The Company intends to meet the Company’s investment objective by acquiring, 
typically indirectly via Special Purpose Vehicles, portfolios of Social Homes and entering into long-term 
inflation adjusted leases or occupancy agreements for terms primarily ranging from 10 years to 
40 years with Approved Registered Providers, where all, or a majority of management and maintenance 
obligations will be serviced by the Approved Registered Providers. The Company will not undertake 
any development activity or assume any development or construction risk. However, the Company may 
engage in renovating or customising existing homes, as necessary. 

The Company may make prudent use of leverage to finance the acquisition of Social Homes and to 
preserve capital on a real basis. 

The Company is focused on delivering capital growth and expects to hold its Portfolio over the long term 
and therefore it is unlikely that the Company will dispose of any part of the Portfolio. In the unlikely event 
that a part of the Portfolio is disposed of, the Directors intend to reinvest proceeds from such disposals 
in assets in accordance with the Company’s investment policy.

Investment restrictions 
The Company invests and manages the Portfolio with the objective of delivering a high quality, diversified 
Portfolio through the following investment restrictions: 
●	 the	Company	only	invests	in	Social	Homes	located	in	the	United	Kingdom;	
●	 the	Company	only	 invests	 in	Social	Homes	where	 the	counterparty	 to	 the	 lease	or	occupancy	

agreement is an Approved ProviderHousing Association or Local Authority;	
●	 no	lease	or	occupancy	agreement	shall	be	for	an	unexpired	period	of	less	than	10	years,	unless	

the shorter leases or occupancy agreements represent part of an acquisition of a portfolio which 
the Investment Adviser intends to reorganise such that the average term of lease or occupancy 
agreement	is	increased	to	15	years	or	above;	

●	 the	 aggregate	 maximum	 exposure	 to	 any	 single	 Approved ProviderLocal Authority or single 
Housing Association is 25 per cent of the Gross Asset Value, once the capital of the Company is 
fully	invested;	

●	 no	investment	by	the	Company	in	any	single	geographical	area,	in	relation	to	which	the	houses	
and/or apartment blocks owned by the Company are located on a contiguous or largely contiguous 
basis,	exceeds	20	per	cent	of	the	Gross	Asset	Value	of	the	Company;

●	 the	Company	only	acquires	completed	Social	Homes	and	will	not	forward	finance	any	development	
of	new	Social	Homes;	

●	 the	 Company	 does	 not	 invest	 in	 other	 alternative	 investment	 funds	 or	 closed-end	 investment	
companies;	and	

●	 the	Company	is	not	engaged	in	short	selling.	

1 The dividend yield is based on the original IPO price of 100 pence per Ordinary Share. The target dividends are targets only and do not represent a profit forecast. 
There can be no assurance that the targets can or will be met and should not be taken as an indication of the Company’s expected or actual future results. Accordingly, 
potential investors should not place any reliance on these targets in deciding whether or not to invest in the Company or assume that the Company will make any 
distributions at all and should decide for themselves whether or not the target dividend yields are reasonable or achievable.
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The investment limits detailed above apply at the time of the acquisition of the relevant investment in 
the Portfolio once fully invested. The Company would not be required to dispose of any investment or to 
rebalance the Portfolio as a result of a change in the respective valuations of its assets. 

Gearing limit 
The Directors seek to use gearing to enhance equity returns. The level of borrowing is set on a prudent 
basis for the asset class and seeks to achieve a low cost of funds, whilst maintaining the flexibility in the 
underlying security requirements and the structure of both the Portfolio and the Company. 

The Company may, following a decision of the Board, raise debt from banks and/or the capital markets 
and the aggregate borrowings of the Company is always subject to an absolute maximum, calculated at 
the time of drawdown, of 40 per cent of the Gross Asset Value.

Debt is secured at asset level, whether over a particular property or a holding entity for a particular series 
of properties, without recourse to the Company and also potentially at Company level with or without a 
charge over the Portfolio (but not against particular assets), depending on the optimal structure for the 
Company and having consideration to key metrics including lender diversity, cost of debt, debt type and 
maturity profiles. Otherwise there will be no cross-financing between investments in the Portfolio and the 
Company will not operate as a common treasury function between the Company and its investments. 

Use of derivatives 
The Company may choose to utilise derivatives for efficient portfolio management. In particular, the 
Directors may engage in full or partial interest rate hedging or otherwise seek to mitigate the risk of 
interest rate increases on borrowings incurred in accordance with the gearing limits as part of the 
management of the Portfolio. 

Cash management 
Until the Company is fully invested, and pending re-investment or distribution of cash receipts, the 
Company invests in cash, cash equivalents, near cash instruments and money market instruments. 

REIT status 
The Directors will at all times conduct the affairs of the Company so as to enable it to remain qualified as 
a REIT for the purposes of Part 12 of the CTA 2010 (and the regulations made thereunder).

Proposed definition changes:
“ApprovedRegistered Provider” means Housing Associations, Local Authorities, and  ALMOs, 
Community Interest Companies, Registered Charities and other regulated organisations directly or 
indirectly in receipt of payment from local or central government including the NHS

“Social Homes” or “Social Housing” means social rented homes and homes which are Social Rented, 
Affordable Rented, other accommodation that are offered at rents subsidised below market level or 
are constituents of other appropriate rent regimes such as exempt rents or are subject to bespoke 
agreement with entities such as NHS Trusts and are provided by Approved Providersmanaged by 
registered providers or Low Cost Home Ownership homes

Proposed new definitions:
“Community Interest Company” means a company approved by the Office of the Regulator of 
Community Interest Companies as a community interest company and registered as such with 
Companies House

“NHS Trust” means a legal entity, set up by order of the Secretary of State under section 25 of, and 
Schedule 4 to, the National Health Service Act 2006, to provide goods and services for the purposes of 
the health service

“NHS” means the publicly funded healthcare system of the United Kingdom comprising The National 
Health Service in England, NHS Scotland, NHS Wales and Health and Social Care in Northern Ireland, 
including, for the avoidance of doubt, NHS Trusts

“Registered Charity” means a charity registered with either the Charity Commission for England and 
Wales, the Office of the Scottish Charity Regulator or the Charity Commission for Northern Ireland
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PART 2B – GLOSSARY OF DEFINED TERMS USED IN THE COMPANY’S 
INVESTMENT OBJECTIVE AND INVESTMENT POLICY

“ALMO” means an arm’s length management organisation, a not-for-profit company that provides 
housing services on behalf of a Local Authority

“Company” means Civitas Social Housing PLC, a company incorporated in England and Wales with 
company number 10402528

“Directors” means the directors from time to time of the Company and Director is to be construed 
accordingly

“Gross Asset Value” means the aggregate value of the total assets of the Company, as at the relevant 
date, calculated in accordance with the Company’s normal accounting policies and reflecting the 
Portfolio Valuation

“Housing Associations” means an independent society, body of trustees or company established for 
the purpose of providing low-cost Social Housing for people in housing need generally on a non-profit-
making basis. Any trading surplus is typically used to maintain existing homes and to help finance new 
ones. Housing Associations are regulated by the Regulator of Social Housing

“Investment Adviser” means Civitas Investment Management Limited, a company incorporated in 
England and Wales with company number 10278444

“Local Authorities” means the administrative bodies for the local government in England comprising 
of 326 authorities (including 32 London boroughs)

“Portfolio” means the Group’s portfolio of assets

“Portfolio Valuation” means an independent valuation of the Portfolio by Jones Lang LaSalle or such 
other property adviser as the Directors may select from time to time, prepared in accordance with RICS 
“Red Book” guidelines and based upon the Portfolio being held, directly or indirectly, within a corporate 
vehicle or equivalent entity which is a wholly owned subsidiary of the Company

“Regulator of Social Housing” means the executive non-departmental public body, sponsored by 
the Ministry of Housing, Communities and Local Government, which is the regulator for Social Homes 
providers in England and Wales

“REIT” means a company or group to which Part 12 of the CTA 2010 applies

“Share” means a share in the capital of the Company (of whatever class)

“Shareholders” means a registered holder of a Share

“Special Purpose Vehicles” means any special purpose vehicle established or acquired by the Group
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PART 2C – THE COMPANY’S PROPOSED AMENDED INVESTMENT  
OBJECTIVE AND INVESTMENT POLICY

Investment objective 
The Company’s investment objective is to provide Shareholders with an attractive level of income, 
together with the potential for capital growth from investing in a portfolio of Social Homes, which benefits 
from inflation adjusted long-term leases or occupancy agreements with Approved Providers and to 
deliver, on a fully invested and geared basis, a targeted dividend yield of 5 per cent per annum2, which 
the Company expects to increase broadly in line with inflation.

Investment policy 
The Company’s investment policy is to invest in a diversified portfolio of Social Homes throughout 
the United Kingdom. The Company intends to meet the Company’s investment objective by acquiring, 
typically indirectly via Special Purpose Vehicles, portfolios of Social Homes and entering into long-term 
inflation adjusted leases or occupancy agreements for terms primarily ranging from 10 years to 40 years 
with Approved Providers, where all , or a majority of management and maintenance obligations will 
be serviced by the Approved Providers. The Company will not undertake any development activity or 
assume any development or construction risk. However, the Company may engage in renovating or 
customising existing homes, as necessary. 

The Company may make prudent use of leverage to finance the acquisition of Social Homes and to 
preserve capital on a real basis. 

The Company is focused on delivering capital growth and expects to hold its Portfolio over the long term 
and therefore it is unlikely that the Company will dispose of any part of the Portfolio. In the unlikely event 
that a part of the Portfolio is disposed of, the Directors intend to reinvest proceeds from such disposals 
in assets in accordance with the Company’s investment policy.

Investment restrictions 
The Company invests and manages the Portfolio with the objective of delivering a high quality, diversified 
Portfolio through the following investment restrictions: 

 ● the	Company	only	invests	in	Social	Homes	located	in	the	United	Kingdom;	

 ● the Company only invests in Social Homes where the counterparty to the lease or occupancy 
agreement	is	an	Approved	Provider;	

 ● no lease or occupancy agreement shall be for an unexpired period of less than 10 years, unless 
the shorter leases or occupancy agreements represent part of an acquisition of a portfolio which 
the Investment Adviser intends to reorganise such that the average term of lease or occupancy 
agreement	is	increased	to	15	years	or	above;	

 ● the aggregate maximum exposure to any single Approved Provider is 25 per cent of the Gross 
Asset	Value,	once	the	capital	of	the	Company	is	fully	invested;	

 ● no investment by the Company in any single geographical area, in relation to which the houses 
and/or apartment blocks owned by the Company are located on a contiguous or largely contiguous 
basis,	exceeds	20	per	cent	of	the	Gross	Asset	Value	of	the	Company;

 ● the Company only acquires completed Social Homes and will not forward finance any development 
of	new	Social	Homes;	

 ● the Company does not invest in other alternative investment funds or closed-end investment 
companies;	and	

 ● the Company is not engaged in short selling. 

2 The dividend yield is based on the original IPO price of 100 pence per Ordinary Share. The target dividends are targets only and do not represent a profit forecast. 
There can be no assurance that the targets can or will be met and should not be taken as an indication of the Company’s expected or actual future results. Accordingly, 
potential investors should not place any reliance on these targets in deciding whether or not to invest in the Company or assume that the Company will make any 
distributions at all and should decide for themselves whether or not the target dividend yields are reasonable or achievable.
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The investment limits detailed above apply at the time of the acquisition of the relevant investment in 
the Portfolio once fully invested. The Company would not be required to dispose of any investment or to 
rebalance the Portfolio as a result of a change in the respective valuations of its assets. 

Gearing limit 
The Directors seek to use gearing to enhance equity returns. The level of borrowing is set on a prudent 
basis for the asset class and seeks to achieve a low cost of funds, whilst maintaining the flexibility in the 
underlying security requirements and the structure of both the Portfolio and the Company. 

The Company may, following a decision of the Board, raise debt from banks and/or the capital markets 
and the aggregate borrowings of the Company is always subject to an absolute maximum, calculated at 
the time of drawdown, of 40 per cent of the Gross Asset Value.

Debt is secured at asset level, whether over a particular property or a holding entity for a particular series 
of properties, without recourse to the Company and also potentially at Company level with or without a 
charge over the Portfolio (but not against particular assets), depending on the optimal structure for the 
Company and having consideration to key metrics including lender diversity, cost of debt, debt type and 
maturity profiles. Otherwise there will be no cross-financing between investments in the Portfolio and the 
Company will not operate as a common treasury function between the Company and its investments. 

Use of derivatives 
The Company may choose to utilise derivatives for efficient portfolio management. In particular, the 
Directors may engage in full or partial interest rate hedging or otherwise seek to mitigate the risk of 
interest rate increases on borrowings incurred in accordance with the gearing limits as part of the 
management of the Portfolio. 

Cash management 
Until the Company is fully invested, and pending re-investment or distribution of cash receipts, the 
Company invests in cash, cash equivalents, near cash instruments and money market instruments. 

REIT status 
The Directors will at all times conduct the affairs of the Company so as to enable it to remain qualified as 
a REIT for the purposes of Part 12 of the CTA 2010 (and the regulations made thereunder).

Amended definition:
“Approved Provider” means Housing Associations, Local Authorities, ALMOs, Community Interest 
Companies, Registered Charities and other regulated organisations directly or indirectly in receipt of 
payment from local or central government including the NHS

“Social Homes” or “Social Housing” means social rented homes and other accommodation that are 
offered at rents subsidised below market level or are constituents of other appropriate rent regimes such 
as exempt rents or are subject to bespoke agreement with entities such as NHS Trusts and are provided 
by Approved Providers

New definitions:
“Community Interest Company” means a company approved by the Office of the Regulator of 
Community Interest Companies as a community interest company and registered as such with 
Companies House

“NHS Trust” means a legal entity, set up by order of the Secretary of State under section 25 of, and 
Schedule 4 to, the National Health Service Act 2006, to provide goods and services for the purposes of 
the health service

“NHS” means the publicly funded healthcare system of the United Kingdom comprising The National 
Health Service in England, NHS Scotland, NHS Wales and Health and Social Care in Northern Ireland, 
including, for the avoidance of doubt, NHS Trusts

“Registered Charity” means a charity registered with either the Charity Commission for England and 
Wales, the Office of the Scottish Charity Regulator or the Charity Commission for Northern Ireland



12

NOTICE OF GENERAL MEETING

Civitas Social Housing PLC

(incorporated in England and Wales with company number 10402528 and registered as an  
investment company under section 833 of the Companies Act 2006)

NOTICE IS HEREBY GIVEN that a General Meeting of Civitas Social Housing PLC (the Company) 
will be held at Saxonbury, Mayfield Lane, Wadhurst, TN5 6JE at 10 a.m. on Thursday, 28 May 2020 to 
consider and, if thought fit, approve the following resolution as an ordinary resolution:

ORDINARY RESOLUTION

THAT the proposed new investment objective and investment policy of the Company as set out in Part 
2 of the circular to Shareholders dated 11 May 2020 of which this notice forms part (the Circular) be 
adopted as the investment objective and investment policy of the Company with immediate effect and 
the existing investment objective and investment policy be and is hereby replaced.

BY ORDER OF THE DIRECTORS 
LINK COMPANY MATTERS LIMITED 
Company Secretary

Registered Office: 
Beaufort House 
51 New North Road 
Exeter 
EX4 4EP

(Company Number 10402528)

11 May 2020
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Notes to the Notice of General Meeting

1. As noted in the Chairman’s letter dated 11 May 2020 enclosing this Notice of General Meeting, the 
UK Government has introduced mandatory measures to reduce the transmission of COVID-19, 
including	 requiring	 people	 to	 stay	 at	 home,	 except	 for	 very	 limited	 purposes;	 and	 stopping	 all	
gatherings of two or more people in public. Accordingly, Shareholders shall be prevented from 
attending the General Meeting in person and are instead encouraged to submit their votes by proxy 
using the enclosed personalised Form of Proxy appointing the Chairman as proxy or electronically 
at www.signalshares.com.

2. Members are entitled to appoint a proxy to exercise all or any of their rights to vote on their behalf 
at the meeting and at any adjournment of it. Due to COVID-19 restrictions, only the Chairman may 
be appointed as proxy. If a proxy appointment is submitted without indicating how the proxy should 
vote on any resolution, the proxy will exercise his discretion as to whether and, if so, how he votes.

3. A personalised Form of Proxy which may be used to appoint the Chairman as proxy and give proxy 
instructions accompanies this notice. If you do not have a proxy form and believe that you should 
have one, if you require additional forms or if you require help with voting electronically, please 
contact our Registrar, Link Asset Services on 0371 664 0391 (or +44 371 664 0391 if outside the 
United Kingdom). Calls are charged at the standard geographic rate and will vary by provider. 
Calls outside the United Kingdom will be charged at the applicable international rate. We are 
open between 9:00 a.m. – 5:30 p.m., Monday to Friday, excluding public holidays in England and 
Wales. Alternatively, members may e-mail the Registrar at enquiries@linkgroup.co.uk). Members 
may also appoint a proxy through the CREST electronic proxy appointment service as described 
in Note 12 below.

4. To be valid any proxy form or other instrument appointing a proxy must be received by post or 
(during normal business hours only) by hand by Link Asset Services, PXS, 34 Beckenham Road, 
Beckenham, Kent BR3 4TU or submitted electronically at www.signalshares.com no later than 
10 a.m. on 26 May 2020 or not less than 48 hours before the time of the meeting or any adjourned 
meeting, together with, if appropriate, the power of attorney or other authority (if any) under which 
it is signed or a duly certified copy of that power or authority.

5. For online voting members may go to the following website: www.signalshares.com. You should 
select “Register for the Signal Shares” and enter Civitas Social Housing PLC. The company name 
will be presented on the next screen and you should click on this. Once you have clicked this you 
should follow the prompts on the screen by entering your surname, investor code, postcode, email 
address and to select a password. Once you have registered you will have the opportunity to cast 
your online vote. 

6. Any person to whom this notice is sent who is a person nominated under section 146 of the 
Companies Act 2006 to enjoy information rights (a Nominated Person) may, under an agreement 
between him/her and the shareholder by whom he/she was nominated, have a right to be appointed 
(or to have someone else appointed) as a proxy for the General Meeting. Due to COVID-19 
restrictions, only the Chairman may be appointed as proxy. Accordingly, if a Nominated Person 
wished to exercise such rights, the Nominated Person should appoint the Chairman as proxy and 
provide instructions as to how to vote. If a Nominated Person has no such proxy appointment 
right or does not wish to exercise it, he/she may, under any such agreement, have a right to give 
instructions to the shareholder as to the exercise of voting rights.

7. The statement of the rights of shareholders in relation to the appointment of proxies in paragraphs 1, 
3 and 4 above does not apply to Nominated Persons. The rights described in these paragraphs 
can only be exercised by shareholders of the Company.

8. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001 (as amended), 
only those members registered in the register of members of the Company at close of business 
on 26 May 2020 (or if the General Meeting is adjourned, 48 hours before the time fixed for the 
adjourned General Meeting) shall be entitled to vote at the General Meeting in respect of the 
number of shares registered in their name at that time. In each case, changes to the register of 
members after such time shall be disregarded in determining the rights of any person to vote at the 
General Meeting.
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9. In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, 
only the appointment submitted by the most senior holder will be accepted. Seniority is determined 
by the order in which the names of the joint holders appear in the Company’s register of members 
in respect of the joint holding (the first-named being the most senior).

10. If a member submits more than one valid proxy appointment, the appointment received last before 
the latest time for the receipt of proxies will take precedence.

11. As at 7 May 2020 (being the last business day prior to the publication of this notice) the Company’s 
issued share capital consists of 622,461,380 ordinary shares, with 815,000 ordinary shares owned 
by the Company and held in treasury. Each share not held in treasury carries one vote. Therefore, 
the total voting rights in the Company as at 7 May 2020 are 621,646,380. 

12. CREST members who wish to appoint the Chairman as proxy through the CREST electronic proxy 
appointment service may do so for this meeting by using the procedures described in the CREST 
Manual. CREST personal members or other CREST sponsored members, and those CREST 
members who have appointed a voting service provider(s), should refer to their CREST sponsor 
or voting service provider(s), who will be able to take the appropriate action on their behalf. Please 
note the following:

(a) in order for a proxy appointment or instruction made using the CREST service to be valid, the 
appropriate CREST message (a CREST Proxy Instruction) must be properly authenticated 
in accordance with Euroclear UK & Ireland Limited’s specifications and must contain the 
information required for such instructions, as described in the CREST Manual. The message, 
regardless of whether it constitutes the appointment of a proxy or is an amendment to the 
instruction given to a previously appointed proxy must, in order to be valid, be transmitted 
so as to be received by the issuer’s agent (ID RA10) by the latest time(s) for receipt of proxy 
appointments specified in this notice. For this purpose, the time of receipt will be taken to be 
the time (as determined by the timestamp applied to the message by the CREST Application 
Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST 
in the manner prescribed by CREST. After this time any change of instructions to proxies 
appointed	through	CREST	should	be	communicated	to	the	appointee	through	other	means;

(b) CREST members and, where applicable, their CREST sponsors or voting service providers 
should note that Euroclear UK & Ireland Limited does not make available special procedures 
in CREST for any particular messages. Normal system timings and limitations will therefore 
apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST 
member concerned to take (or, if the CREST member is a CREST personal member or 
sponsored member or has appointed a voting service provider(s), to procure that his CREST 
sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure 
that a message is transmitted by means of the CREST system by any particular time. In 
this connection, CREST members and, where applicable, their CREST sponsors or voting 
service providers are referred in particular to those sections of the CREST Manual concerning 
practical	limitations	of	the	CREST	system	and	timings;	and

(c) the Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in 
regulation 35(5)(a) of the Uncertificated Securities Regulations 2001 (as amended).

13. A member that is a company or other organisation not having a physical presence can appoint 
someone to represent it. This can be done through the appointment of a proxy (described in 
Notes 4 to 12 above).

14. A copy of this notice, and other information required by section 311A of the Companies Act 2006 
can be found at www.civitassocialhousing.com.

15. Any electronic address provided either in this notice or in any related documents (including the 
form of proxy) may not be used to communicate with the Company for any purposes other than 
those expressly stated.
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