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Overview 

Pembroke Investment Managers LLP (“Pembroke” or “the Manager”) seeks to raise up to £20 
million, with an over -allotment facility of a further £20 million, for an existing generalist ‘B’ 
Ordinary Share class (“B Shares”) within the Pembroke VCT plc (“the VCT”). The offer is open to 
new and existing investors and launched on 02 September 2019. 

Investment Details:

Score: 85 

Offer Type Evergreen 

VCT Strategy Generalist 

B Share VCT AUM (Pre-Offer) £42.7 Million 

Manager AUM £67.8 Million 

VCT Risk Level Medium 

Investment:  

Minimum subscription £3,000 

Maximum qualifying subscription per tax year £200,000 

Early bird discount Yes – see report for details 

Closing Date:  

5th April 2020 for 2019/20 tax year 

This document verifies that Pembroke VCT plc B Ordinary Share has 
successfully completed our independent due diligence process, having 
passed through all stages of the governance process in the run-up to the 
report’s publication on the date listed below. It has therefore been awarded 
the MJ Hudson Cornerstone Trustmark. 
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Risk Warning for VCT Schemes 
 
Individuals should always read and bear in mind the risk warning notices that are included 
within providers’ investment offer literature / documentation, including prospectuses, 
information memorandums, securities notes, brochures and other related marketing literature. 
Whilst the following list is not exhaustive, some of the main risks to be aware of include:  
 

• Investments are in small, unquoted companies and should be considered as high risk;  

• An investment in a VCT should be viewed as a long-term investment and should only be considered if you 

can afford to tie up capital for long periods;  

• Legislation, along with the nature and level of tax reliefs is subject to change. There can be no certainty that 

investments will be eligible or remain eligible for VCT Relief;  

• Historic investment performance may not be a guide to future performance, and any given investment may 

fail completely causing you to lose the full amount invested; 

• Managers of VCTs will have inherent conflicts of interest as a result of, inter alia, existence of legacy 

holdings, investments in other funds managed by the same manager, the potential to earn performance 

related fees and the existence of different schemes with identical or very similar mandates; 

• VCT investments should only be undertaken by sophisticated investors who understand, and have given 

careful consideration to, the underlying investment strategy and associated risks. For help in determining 

potential investment suitability, professional advice should be sought;  

• There can be no certainty that VCTs will continue to pay out their current level of income or indeed any 

income; 

• Investors will usually not be eligible for compensation if things go wrong; 

• Although VCTs are listed there is generally little or no secondary market for the shares and investors are 

likely to be reliant on share buybacks to get their money back; and 

• In order to retain the tax benefits shares, need to be held for a minimum of five years. Investors who are not 

able to commit to a five-year investment could consider investing through the secondary market which 

generally trades at a discount. 

 

 
  

NOTE: Please be aware that the Manager mentioned in this report purchased the rights to distribute our report 

only (no payment was taken to undertake the research which is fully independent). To access full research 

services, including further tax-advantaged investment research reports, which can be used for the purpose of 

investment advice, please visit www.advantageiq.co.uk where both individual reports and subscriptions are 

available for purchase. 
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Executive Summary 
 
 
MANAGER:  
 
Oakley Investment Management LLP, the entity responsible for the management of the VCT, was recently renamed 
Pembroke Investment Managers LLP (“Pembroke” or the “Manager”) in June 2019. The name change is purely 
cosmetic, and was undertaken in order to distinguish the entity responsible for the management of the VCT from the 
broader Oakley group. However, the relationship with the Oakley group remains the same and Pembroke continues 
to benefit from the wider resources and services provided by it. Pembroke is authorised and regulated by the 
Financial Conduct Authority to conduct investment business; it acts as the alternative investment fund manager to 
the Pembroke VCT but is sub-threshold and therefore largely exempt from the requirements in the directive. Peter 
Dubens is the founder of a number of companies and LLPs of which Pembroke is one. We refer to the group of 
companies and LLPs founded by Peter Dubens and carrying the Oakley brand collectively as the “Oakley group”. 
 

PRODUCT:  
 
The Offer is to subscribe for B Shares in Pembroke VCT, Pembroke’s sole VCT, which began operations in November 
2012, when it had an Ordinary Share offer. Pembroke is a generalist VCT and adopts a private-equity style strategy 
with a focus on companies that trade in products or services related to five defined areas: wellness, hospitality; 
apparel and accessories, media and technology and, education. The majority of the fund is concentrated in the high-
end apparel and hospitality sectors; however, going forward, there is expected to be increased focus toward the 
wellness and education sectors. Pembroke has made a total of 36 investments and, at the time of writing, the B 
Ordinary Share portfolio contains 32 companies as set out below, to which incoming investors will gain exposure. 
Pembroke does not intend to undertake any additional fundraising for the Ordinary Share class, and expects the class 
to eventually be wound down as investments are realised.  
 

SUMMARY OPINION:  
 
Established specifically to manage the VCT, Pembroke was initially funded by the Oakley group. However, it is now 
financially self-sufficient, recording profits of over £220,000 in its latest financial report (to March 2019) , well above 
previous figures of just £16,000. Despite its recent name change, from Oakley Investment Management LLP, 
Pembroke still has access to the shared services and some of the investment expertise of the wider Oakley group. Its 
maturity to becoming a fully-fledged, independent tax-advantaged manager in its own right coincides with the 
continued growth of the team, which had previously been rather over-dependent on the VCT’s CIO, Andrew Wolfson. 
This wider team now also contains personnel dedicated to the oversight of the performance of the VCT’s growing 
portfolio, adding to the Manager’s risk management approach; however, the successful execution of investments 
strategy will remain somewhat reliant on Andrew Wolfson’s expertise.  
 
Regarding performance, the companies within the VCT are still maturing. The Manager has secured three exits, albeit 
at 0.94x, 0.41x and 0.44x returns, while there have been three additional company failures. We acknowledge that the 
portfolio contains strong growth potential, and have noted that Pembroke has re-valued one of the 34 companies in 
the “B” Share portfolio upwards by more than 10% in the last twelve months, with one of the aforementioned write-
offs taking place over the same time period. As at August 2019 the B Share class had a fair value of £45.96 million, an 
uplift of 1.19x over cost across the 34 portfolio companies. Since 31st March 2019 (the date of its latest annual report), 
the VCT has made further investments totalling £7.5 million. The B Shares continue to build a track record, and have 
now completed over three full years of performance; however, performance over this period has been below 
average, with the B Share Class ranking in the third quartile. However, this should not deter investors given the far 
better performance of the Ordinary Shares, which remain a close proxy given that the investment strategies followed 
are identical and a majority of the investments in the two share classes overlap. The Ordinary shares have ranked in 
the first quartile of performance since inception, which would suggest that VCT’s strategy has the potential to 
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generate similarly favourable returns. Additionally, investors should gain comfort from the strong historic 
performance of Oakley Capital given that it is likely there is some overlap in staff and investment approach. However, 
it should equally be noted there has yet to be any significant exits, and accordingly no special dividends.  
 
Pembroke VCT may appeal to investors with an appetite for backing high street chains and other premium consumer 
brands. Incentive fees are based on dividends paid to investors above 3p per annum which is refreshing, and the 
Manager does not take fees from investee companies which again shows a commitment to treating customers fairly. 
The maturity of the current portfolio, the meeting of the 3p dividend target, and the continued growth in the 
investment team shows a VCT seemingly making progress. Set against these benefits there is the relative lack of 
maturity of the portfolio, a target dividend below that of many of its peers and the potential cash drag if the offer is 
fully funded. Overall, with a distinct investment strategy, it should serve as a good option to diversify away from the 
more generalist VCTs on offer. 
 

Positives 
 

AT THE MANAGER LEVEL:  
 

• Pembroke’s financial position has improved considerably, generating profits of over £220,000 for the 

financial year ended March 2019, and it continues to demonstrate its capability to operate independently of 

the Oakley group;  

• The Oakley group has considerable resources and makes them available to Pembroke (and therefore 

Pembroke VCT) as and when necessary, mainly in the form of HR and other shared services but also a second 

opinion on aspects of proposed investments;  

• Pembroke uses clearly defined investment processes, compliance and risk procedures of institutional 

quality, developed, tested and quality checked by the Oakley group; 

• Pembroke has a well-defined fundraising strategy: appointing new promoters, refreshing its website, adding 

an investor portal, and hosting regular investor days all of which should help it to reinforce its brand within 

the market;  

• Pembroke was open and forthcoming with information during the compiling of this review; 

• The recent hires into the Manager’s investment team are welcome, with new appointments to assist with 

both the portfolio monitoring function, and investment decision making process; albeit Andrew Wolfson 

poses still something of a Key Man Risk given his impact on the execution of the investment strategy. 

 

AT THE PRODUCT LEVEL:  

 

• With the first investments in the B Share made in April 2015, some of these are starting to mature, and 

Pembroke expects to generate an exit within the next 12 months. Should this be the case, there is the 

potential for a special dividend; 

• The B Share has invested in 34 companies, which has created a reasonably diverse portfolio and it would be 

expected that this funding round would add further diversity; 

• The Manager will avoid high-risk seed financing, with the portfolio split targeting approximately 50% 

profitable companies and approximately 50% pre-profitable companies;  
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• Performance of the B Share class ranks in the second quartile since inception, and the Ordinary share, which 

serves as a class proxy, has performed in the first quartile over the most recent three and five year period; 

however, performance for the B Share over the most recent three period has been below average;  

• Both Ordinary and B Share classes of the VCT have recently met the 3p target dividend; albeit this is lower 

than many other VCTs within the market; 

• A performance fee only becomes payable once investors have received a hurdle rate of 3% per annum, and is 

based on dividends paid to investors rather than NAV, which incentivises the Manager to achieve exits as the 

hurdle increases over time; 

• The VCT’s annual management fees of 2%, plus some clearly defined PLC running costs, result in a low TER (c. 

2.5%). The fees and incentives appear transparent and the early bird discount is paid out of the Manager’s fee 

rather than being paid for by the other shareholders through dilution; 

• Unlike many other managers within this space, Pembroke does not charge fees to underlying investee 

companies (e.g. deal, arrangement, monitoring, director etc.). 

 

Issues to consider 
 
AT THE MANAGER LEVEL:  
 

• Oakley group’s institutional investment activities are more profitable than those of the VCT, which could 

undermine Pembroke’s ability to attract Oakley group’s resources when called upon; however, as Pembroke 

continues to grow, these risks will dissipate; 

• Oakley group and Pembroke are companies under the majority control of a single proprietor (excluding the 

AIM-listed Oakley Capital Investment Ltd), which makes them vulnerable to changes in the founder’s 

personal situation or to the whims of the founder partner if he decides one or more of the group companies 

is no longer of interest; 

• While Pembroke has significantly improved its financial position, unlike many other managers within this 

space, it currently offers just a single product, and therefore has highly concentrated source of revenue. 

• While we are encouraged by recent additions to the team, there remain some key risk dependencies within 

the investment team, mainly owing to the influence which Andrew Wolfson will have on the successful 

execution of the investment strategy. Further to this, the team has not been working together for as long as 

some VCTs 

 

AT THE PRODUCT LEVEL:  
 

• Since the portfolio consists of unquoted securities, the value is subject to a high level of uncertainty and the 

valuation creates a conflict of interest between new and existing investors. We note however, the Manager 

has written down six investments previously, when many funds of similar age would retain underperforming 

investments at cost, suggesting that the valuation process is reasonably rigorous;   
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• The Oakley group’s investment record focuses on producing returns from bigger venture capital deals than 

those that would qualify for VCTs and whilst the Ordinary shares are now over six years old, they are yet to 

have any significant and positive exits. If exits continue to be slow, the ability of the VCT to pay regular 

dividends may eventually be impaired; 

• By investing in companies with high-end products, the portfolio may be highly sensitive to changes in 

consumer spending. Although we note that the Manager remains optimistic about the capability of the 

luxury market to perform well, despite the possibility of adverse economic circumstances in the next few 

years; 

• The proposed capital raise would almost double the B Share’s AUM which could mean the Manager is unable 

to deploy the capital in a timely manner. Any delay will cause a cash drag on performance, although we note 

that the team have historically deployed capital in a timely manner and Pembroke have demonstrated 

visibility with regard to its current pipeline, noting that it expects to have deployed the remainder of its 

2018/19 fundraise before the first allotment of the 2019/20 fundraise is made;  

• The annual dividend is lower than that of many more established VCTs; 

• The VCT has no track record of delivering special dividends and all exits to date have been at below cost. 

Whilst the Oakley group has a proven track record of exits, Pembroke’s ability to achieve exits remains 

unproven. 
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Manager Quality 
 
Manager Profile 
 
The Manager, formerly known as Oakley Investment Managers LLP, recently changed its name to Pembroke 
Investment Managers LLP (“Pembroke” or “the Manager”). Pembroke is one of a number of companies, privately 
owned and founded by Peter Dubens, which operate from adjacent buildings in Cadogan Gate, London, and are 
engaged in associated activities of asset management and corporate finance. Although the name has changed, the 
legal entity to which investors contact remains the same, and is only involved in providing resources for Pembroke 
VCT (the “VCT”). In our meeting with Pembroke, MJ Hudson Allenbridge was informed that the name change was 
purely cosmetic, and is in line with the Manager’s intention to become its own separate entity, reinforcing its brand 
as a venture capital investor. We understand that the relationship with the Oakley group similarly has not changed, 
and where relevant Pembroke will continue to draw upon the Oakley group’s wider resources. Therefore, for the 
sake of this review we also look at the wider Oakley group – the collection of companies associated with their major 
shareholder Mr Dubens. The two entities corporate structures are not linked otherwise. The principal activity of 
Pembroke is to manage Pembroke VCT plc, a venture capital trust, and any ancillary activities in relation to 
managing that company.  
 
Oakley Capital is a mid-market private equity investor with over €3 billion under management, investing primarily in 
Western Europe, rated by Prequin as a top quartile performer. After a few years of financial and organisational 
support since the VCT’s founding, Pembroke and the VCT continue to grow, and Pembroke is now no longer 
financially dependent on the Oakley group.  
 
Pembroke was founded by Peter Dubens in 2012, remaining dormant until 31st March 2014, due to the transition 
period where the VCT business unit was separated from the Oakley group. Pembroke serves as a regulatory manager 
for Pembroke VCT and will restrict its activities to tax-advantaged products, which now comprises of Pembroke 
Ordinary and B Shares. It does not expect to launch other tax-advantaged products in the near future. 
  
Initially, to promote the first shares of the VCT (Ordinary shares), Oakley group involved Palmer Capital, which used 
to be a part of Oakley group and an institutional fundraiser. In 2015 Pembroke engaged Kin Capital, however, after 
some disappointing fundraises in 2017/18, they engaged both Portunus and LGBR; and remain committed to a 
number of outreach efforts, including engaging the IFM brokers, arranging IFA events and investor days, and 
appearing more often in the media. The website has also been updated to make it more investor-friendly. City 
Partnership have also assisted in the creation of an investor portal. The VCT recently closed a funding round in which 
it raised £23.5 million, and the current offer is seeking to raise £20 million, with an overallotment of a further £20 
million. Should it successfully achieve this target, it will be the largest single raise for the VCT in its history, and 
would almost double the current AUM of the B share class, as illustrated by the charts below which shows the VCTs 
annual fundraising history (by tax year) over each period as well as the AUM of each share class. 
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CHART 1:  PEMBROKE VCT FUNDRAISING HISTORY 

 
Source: Pembroke; AdvantageIQ 

 
Following two initial fundraises in 2013 and 2014, there have been no further raises for the Ordinary Share class, and 
we understand that Pembroke does not intend on undertaking any additional fund raises for it. As its single product 
offering, the VCT currently makes up all of Pembroke’s AUM, which is now nearing levels close to £70 million.  
 
CHART 2:  PEMBROKE VCT AUM 

 
Source: Pembroke; AdvantageIQ 
 
 
Pembroke has outsourced client servicing to City Partnership, which is an advisory and professional services firm for 
fund managers. City Partnership undertakes the compliance procedure for Pembroke. All complaints are received by 
City Partnership, who directs the feedback to Pembroke’s Chief Investment Officer, Andrew Wolfson. The internal 
compliance team at Oakley Capital will monitor the process of the complaint although, as stated, it is not 
contractually obliged to do so. If the issue is resolved, no further action will be taken, if not, the issues will be raised 
to Oakley Capital’s compliance officer, David Till, who will investigate the matter. 
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Financial & Business Stability 
 

As already mentioned, Pembroke has become financially self-sufficient, although it may make use of Oakley group 
resources on occasion. Previously Pembroke had relied on the generosity of Peter Dubens to provide financing, and 
there are still many links between a wider Oakley group and ‘affiliated’ Pembroke, such as common directorship. 
Therefore, for information purposes, it would be wise to consider the financial health of all those entities in 
conjunction with financial performance of Pembroke, which now produces its own set of accounts. However, due to 
inaccessibility of the financial data on the wider Oakley group, we are only able to provide the latest audited sets of 
account for the Manager and the VCT. 
 
Pembroke’s financial performance has steadily improved since inception; however, performance over the most 
recent financial period has been impressive. Revenues for the financial period to March 2019 have almost doubled, 
while profits have increased well over 10 times, with a profit margin of over 16%. Importantly, the balance sheet 
position has similarly improved, with net assets now in excess of £350,000, and the Manager continues to carry no 
long-term debt. This significant turnaround should bring comfort to investors as the Manager continues to grow. 
 
The Manager informed MJ Hudson Allenbridge that the largest revenue source is the VCT’s 2% annual management 
fee, which also partially covers the costs of running the VCT. As noted, should Pembroke successfully raise up to £40 
million, it will almost double the size of the B Ordinary Share AUM, which would consequently significantly bolster 
fee income. However, it should also be noted that as the firm grows it will need to hire additional staff, as it has done 
recently, increasing its cost base accordingly. Further to this, as the VCT is Pembroke’s only product offering, its 
revenue base is highly concentrated. 

 

TABLE 1:  KEY FINANCIAL METRICS SUMMARY OF PEMBROKE IM 

(£'000) YEAR END MARCH 2015 2016 2017 2018 2019 5YR CAGR 

Revenues 
106,971 260,322 

387,38
0 

693,55
3 

1,347,77
8 

88% 

Net Profit 5,692 31,470 22,799 15,988 224,184 151% 

Profit Margin 5.6% 11.9% 5.9% 2.3% 16.6%  

Net Balance Sheet Assets 21,692 53,162 76,961 91,949 316,133 95% 

Net Cash Flow from Operating Activities 
6,064 73,199 

(13,377
) 

(53,146
) 

357,286 177% 

Source: Pembroke Investment Managers LLP, AdvantageIQ  
 

Parallel to Pembroke’s financial independence to the wider Oakley group, there has been a change in the level of 
oversight provided by the Oakley group which, according to the latest information from the Manager, has 95% control 
overall. Peter Dubens stepped down from the VCT Board of Directors, which further amplifies the independence of the 
Manager; David Till has taken his place on the Board of the VCT as he has more time to devote to this important 
governance role. Although major corporate changes are usually viewed as worrisome, we believe that in this case it is 
a positive change in the corporate structure of the company, which signifies it has sufficiently improved financial 
performance to have confidence in becoming independent. It should be noted however, that as it stands, the VCT is 
currently Pembroke’s only source of income.  
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Quality of Governance and Management Team 
 
Oakley group uses committees to oversee business functions and day-to-day operations at the firm level. The details 
of the committees are given below:  

TABLE 2:  OVERSIGHT COMMITTEES/WORKING GROUPS 

COMMITTEE DETAILS 

Investment Committee 

 
Mandate: To review proposed portfolio companies put forward for funding by the 
investment team 
 
Members: Jonathan Djanogly and Laurence Blackall with the investment team of 
Pembroke in attendance (Andrew Wolfson, Simon Porter, William Goodwin, and Fred 
Ursell) 
 
Frequency: Ad hoc, called by investment team, according to the flow of new 
opportunities 
 

Risk and Compliance 
Committee 

 
Mandate: To discuss any risk and compliance issues from the last quarter. 
 
Members: One head of each business unit of the Oakley group, compliance officer and 
compliance team 
 
Frequency: Quarterly 
 

Oakley group Meeting 
of Directors 

 
Mandate: To discuss the business of the employees throughout the last quarter 
 
Members: Director of Oakley Capital and compliance team 
 
Frequency: Quarterly 
 

Source: Pembroke; AdvantageIQ 

 

As Pembroke has only a few employees and one product in Pembroke VCT, and is therefore only a relatively small 
company, its ongoing governance is relatively informal but sufficient for a manager of this size. However, as the 
Manager continues to grow we would expect its governance structure to expand accordingly. It should be noted that 
Amjid Zaman, who was hired as Chief Operating Officer less than one year ago, has taken on a role within the Oakley 
group, meaning that he will no longer be involved with the VCT. However, we understand that Chris Lewis, formerly 
CFO at Downing VCT was recently brought on as a replacement. Pembroke VCT’s recent appointment of David Till to 
the Board of the VCT to replace Peter Dubens is both also a positive (as Peter Dubens could no longer afford the time 
to perform the role adequately), but also brings a continued level of oversight by the Oakley group and its 
institutional standards and expectations, where David Till has a strong role in governance within the Oakley group 
itself.    
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Product Quality Assessment 
 
 

Investment Team 
 
Pembroke’s investment team continues to grow, having added two additional members to the investment team, as 
well as a team assistant, since our last review. This team of seven (when including CFO Chris Lewis) is headed by the 
Chief Investment Officer of Pembroke and Pembroke VCT, Andrew Wolfson. He is responsible for selecting, 
monitoring investments, and advising portfolio companies. He is assisted by Simon Porter, who joined the Pembroke 
team as an Investment Analyst in November 2017, and was recently promoted to Investment Director. Simon is 
responsible for conducting due diligence on investment opportunities and assisting with a wide range of 
transactions across the portfolio. Fred Ursell, who joined very recently as an Investment Analyst, will assist Simon 
Porter. William Goodwin maintains his role of supervising and monitoring investee companies as Portfolio Director, 
however he is now assisted by Orla Walsh who joined as a Portfolio Analyst earlier in 2019. As noted previously, Amjid 
Zaman who only recently joined the Manager as Chief Operating Officer, has moved across to the Oakley group, but 
has been replaced by Chris Lewis, who has recently joined from Downing VCT.  
 
The Manager informed us that the team is split into the pre-investment team and the post-investment portfolio 
servicing group, the control of which is enhanced by two team members with a solid accounting background 
(William Goodwin and Orla Walsh). The team is diverse in experience and comprises a diversity of entrepreneurial, 
valuations, and accounting backgrounds, which creates a more well-rounded team than existed previously and 
allows each team member to specialise to a greater degree on each member’s particular strengths. The Manager also 
suggested its willingness to grow the team by attracting new talent and engaging external consultants when 
required, as evidenced by its three recent hires. Overall the team appears to be happy, motivated, closely working 
together and splitting the workload efficiently.  
 
The team members are salaried and entitled to a discretionary bonus between zero to 50% of their salary, depending 
on the performance of the fund and of individual achievements. 
 
As stated, the VCT expects to share digital and legal resources with the Oakley group. The legal team consists of three 
members: a compliance officer, supported by a legal counsel as well as a compliance assistant. The VCT calls upon 
these resources if and when required. The investment team can also call upon the wider experience in private equity 
of the Oakley group, with Peter Dubens and the wider private equity team often providing leads for potential investee 
companies for the VCT. However, Mr Duben’s lessened involvement has meant that Pembroke is now engaging more 
with the media and the VCT’s longer tenure and higher profile (especially after the Patient Capital Review) has meant 
that it is approached more directly by potential investee companies, with 95% of all deal flow now coming from direct 
approaches not associated with Peter Dubens. 
 
In addition to the resources at the Oakley group, we understand that the investment team has access to some of 
Oakley group’s Operating Partners. These Operating Partners have specialist expertise within some of the investment 
areas targeted by the VCT. One example provided at our meeting was Graziano Arricale, who assists the Oakley group 
with all food and beverage transactions across the Oakley portfolio. Accordingly, the VCT’s investment team has 
access to Arricale when seeking specialist advice as part of the due diligence process on companies within this space. 
His biography can be found in the appendix. 
 
The recent additions to the team are very welcome, as previously the team was rather small compared to its peers. 
Despite the departure of one of the members, Simon Male, and more recently Amjid Zaman, it is heartening to hear 
that the Manager is committed to expanding the team as the portfolio continues to grow. 
 
Biographies of the key investment professionals can be found in the appendix.  
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In our opinion, Pembroke’s team remains vulnerable to key man risk due to the key role played by Mr Wolfson. We 
note that as the Manager continues to add new members, and as existing members continue to gain experience 
under Mr Wolfson this risk will dissipate; but it remains a concern for now. Overall, we would conclude that while 
the team remains small relative to some other managers within this space, they have greatly increased their level of 
resources and they are likely to be capable of executing the investment strategy in an expedient manner. 
 
Pembroke VCT has a three-man VCT board: David Till, Jonathan Djanogly MP, and Laurence Blackall. Two of the 
directors of Pembroke VCT have a dual role of also being the advisory committee. Jonathan and Laurence, the only 
members of the Investment Committee, must both agree to an investment for it to take place. 
 

Investment Strategy & Philosophy 
 

Pembroke VCT aims to invest in a diversified portfolio of smaller private companies in earlier-stage businesses, with 
room to follow on in more substantial subsequent investment rounds should they perform well. The main investment 
philosophy of the Manager is to find entrepreneurs with businesses of high potential, open to mentoring and 
guidance to enhance companies’ growth, as Pembroke provides contacts, professional and strategic advice. 
Pembroke is not simply focussed on pure revenue growth or chasing an IPO, but is instead focussed on building 
brand names in the upper-scale consumer market by looking at the following key metrics:  
 

• Founders’ achievements 
• Scalability of the business model  
• Opportunities to exploit Pembroke’s network of contacts 

 
The biggest red flags for the Manager are when the founders are unwilling to take advice, are simply chasing 
turnover, want to heavily invest in marketing to persuade the public of a product about which the public has so far 
proved not convinced, or is constantly having to ‘reinvent’ or ‘upgrade’ the product to keep the revenue coming in. 
The Manager also makes a point of keeping the door open for the rejected deals to ‘mature’ and come back at a later 
stage. Overall, the Manager describes its philosophy as supporting existing market disruptors as opposed to investing 
in customer-educating businesses, the market for which does not yet exist.  
 
With regards to the strategy of the B Share portfolio, future pipeline is likely to be further along its lifecycle with the 
aim to invest around 50% of new capital into mid-growth companies and earlier-stage ventures, with the other 50% of 
proceeds going into follow-ons. The Manager informed us that they now see more Business-to-Business (B2B), 
Business-to-Business-to Consumer (B2B2C) and Software-as-a-Service (SaaS) businesses approaching them for 
investment. Additionally, the sector preferences have changed slightly with less favour given to the fashion sector 
due to ongoing uncertainty around Brexit negotiations and more focus toward the wellness and education sectors. 
Tech-enabled businesses will also be considered, as tech is not seen as a separate sector but rather as the means by 
which a tangible product can be delivered to the customer. The emphasis is largely placed on the physical product 
backed by relatively simple technology that the Manager themselves can understand.  
 
Although the VCT has only existed since 2013 and is yet to see any significant exits, the strategy is informed by the 
diverse experience of the team with them leveraging their experience in retail, accounting, M&A, and 
entrepreneurship as well as Oakley’s track record in selling businesses to strategic buyers and private equity when 
the investee company is ready. The investment size is aimed to be between £150,000 and £1.5 million, with an 
average deal size of around £1 million, which is generally in line with the level noted at our last review. However, it 
was noted in our meeting that in some instances, it may make smaller investments into companies which are pre-
revenue, but only in cases where Pembroke has strong conviction in the founder. The target holding period is 5-7 
years with the aim to invest into 10-15 companies a year, by deploying the majority of funds within a 12-month 
period. Along these lines, we understand that of the £23.5 million raised in the most recent offer, which closed in 
June 2019, Pembroke has already deployed over half of that amount (approximately £14m), and expect to have 
deployed over 80% by September, thus arguably demonstrating a healthy pipeline. The return targets remain 
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unchanged from the date of our last review with a target net IRR being 22% and a cash return of 2x-4x; dividends are 
aimed to be 3p per share with a reinvestment scheme available – to achieve this target Pembroke is happy to provide 
working capital loans to its portfolio companies to reduce dilution of equity. Share buyback policy remains at a 5% 
discount to NAV. 
 
While analysts have been pronouncing the “death of brick and mortar retail” for some time, and others fret over 
Brexit and the stage of the business cycle, Pembroke is adamant that the sector’s unfashionable status masks real 
opportunity for the careful investor. Indeed, while Pembroke does hold interest in internet-enabled retailers, it 
stands somewhat apart from other VCTs in its more traditional retail and fashion-oriented focus. Pembroke’s USP is, 
of course, its team’s expertise in this sector with Mr Wolfson being particularly well-established in the sector, but 
what also stands out is the network of both Mr Wolfson and Oakley, which together boast networks that other VCTs 
cannot, when it comes to fashion and retail in particular. For those investors who have an interest in diversifying 
into the sectors where Pembroke has the expertise, the team does indeed bring advantages that other operators 
cannot. 
 

Pipeline/Prospects and Current Portfolio 
 
As at 14 August 2019, the Manager had funded a total of 37 companies across both share classes, at a cost of almost 
£53.3 million. However, there are only 34 active investments in the B Share portfolio and six investee companies 
(across both share classes) have been exited at a loss. We note that the Ordinary share class is not expected to make 
any further investments, and will be wound down as and when all exits have been realised.  
 
Pembroke expects to deploy approximately 90% of its funds in qualifying investments within three years, and invest 
the majority of funds raised within a year; as has previously been noted Pembroke expects to have deployed 80% of 
funds raised in the recent June offer. Out of these qualifying investments, the Manager will allocate funds to new 
investments and follow-on investments with an expected proportion of 50% in to new investments and 50% as follow-
ons; however, the Manager stated that the proportion these allocations are not fixed and will be determined by the 
available investment opportunities and performance of existing investee companies. The rest of the subscriptions 
will be held in a savings account and will be deployed over the three-year period.  
 
As can be seen in the chart below, that the largest portion of the B Share portfolio remains concentrated in Apparel & 
Accessories which account for 31%, while Hospitality accounts for 29%. Media & Technology, and Wellness account 
for 18% and 17% respectively, with Education making up the remainder of the portfolio at 5%. The B Share class has 
made new investments across all but one Pembroke’s five targeted sectors (as defined by Pembroke’s investment 
strategy), with an avoidance of the Apparel & Accessories sector due to the Manager’s aforementioned concerns 
which Brexit uncertainty may have on the sector.  
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CHART 3:  B SHARE CLASS SECTOR BREAKDOWN AS AT AUGUST 2019. 

 
Note: Pembroke; AdvantageIQ 

 
As has been noted, Pembroke will provide working capital loans to underlying investee companies alongside equity 
investments. The graph below illustrates the current fair value of the portfolio as a proportion of debt versus equity. 
All debt excludes any interest payments. 
 

CHART 4:  B SHARE CLASS DEBT VERSUS EQUITY INVESTMENTS AS AT AUGUST 2019  

 
Note: Pembroke; AdvantageIQ 

 
 
 
Below are the largest 15 investments for Pembroke’s B Share class. It should be noted that several of these 
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investments could be subject to follow-on funding. 
 

TABLE 3: LARGEST 15 PORTFOLIO COMPANIES (B SHARE CLASS) - AUGUST 2019 

COMPANY SECTOR 1  

DATE OF 

INITIAL 

INVESTMENT 2  

COST3  

 

FAIR 

VALUE 4   
% NAV 5  

Chucs Bar & Grill Hospitality July 2015 £3,594,701 £4,357,927 9.5% 

ME & EM 
Apparel & 
Accessories 

August 2015 £889,646 £3,428,510 7.5% 

Sourced Market Hospitality November 2016 £2,816,767 £2,936,794 6.4% 

Heist Studios 
Apparel & 
Accessories 

July 2017 £2,498,466 £2,854,141 6.2% 

Alpha Charlie (Alexa Chung) 
Apparel & 
Accessories 

April 2016 £2,971,378 £2,613,176 5.7% 

Popsa 
Media & 
Technology 

February 2018 £2,400,019 £2,400,019 5.2% 

Bella Freud (retail) 
Apparel & 
Accessories 

October 2017 £1,550,000 £2,391,590 5.2% 

Boom Cycle 
Health & 
Fitness 

February 2017 £2,096,979 £2,279,036 5.0% 

Five Guys UK Hospitality September 2015 £570,400 £2,009,800 4.4% 

Plenish 
Health & 
Fitness 

July 2015 £1,550,048 £1,952,565 4.2% 

Boat International Media 
Media & 
Technology 

May 2015 £1,200,000 £1,716,031 3.7% 

N is for Nursery Education July 2018 £1,700,100 £1,702,730 3.7% 

Playerlayer 
Apparel & 
Accessories 

December 2017 £1,600,680 £1,600,680 3.5% 

Hotelmap 
Media & 
Technology 

October 2015 £1,500,000 £1,500,000 3.3% 

Second Home Hospitality April 2015 £960,022 £1,405,052 3.1% 

Cash & Cash Equivalents    £8,500,000  

Source: Pembroke; AdvantageIQ  
1 Sector as defined by Pembroke’s investment strategy 
2 Represents the initial investment via the B Share class, in some instances initial investments would have been via the Ordinary share class 
3 Includes loans 
4 Includes interest payment from loans 
5 Based on fair value of portfolio as at August 2019 
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The largest 15 holdings within the portfolio amount to 76.5% of the overall portfolio and, although this reduces to 59% 
when considering the largest 10, it does represent a level of concentration within the portfolio. Pembroke will make 
the majority of its investments as follow-ons (as illustrated below), and as such the level of diversification will 
unlikely improve significantly going forward; however, investors will become exposed to companies which 
Pembroke is most confident. We understand that as at August 2019, there was £8.5 million in cash and cash 
equivalents. 
 
The Manager stated that most of the companies in the portfolio are not ready to exit as the investments were made 
recently. As result, the prospect for special dividends in the short term appears limited. Nonetheless, a handful of 
investments have received interest from several buyers.  
 
The VCT made five new investments totalling £5.6 million, and made follow-on investments (including debt and 
equity) in 13 companies in the year to 31 March 2019, totalling £5.7 million and spanning the Company’s expertise in 
the health and fitness, hospitality, apparel and accessories, and media and technology sectors. In addition to this, in 
the period since 31 March to August 2019, there have three further new investments to the value of £2.1 million, as 
well as 12 further follow on investments (including debt and equity) totalling £5.6 million. As at August 2019, the B 
Portfolio comprised 34 investments with a cost of £38.5 million and a fair value of £46 million (excluding £8.5 million 
in cash and cash equivalents), representing a 19% increase over cost. 
 
The five new investments in the financial year end March 2019 were N is for Nursery, Secret Food Tours, HotelMap, 
Floom and LYMA, along with Thriva, Rubies in the Rubble and Kinteract in the months after that, as illustrated in the 
table below. All of which are unquoted, with investments made in the form of new ordinary equity with full voting 
rights. 
 

TABLE 4:  NEW EQUITY INVESTMENTS SINCE 31  MARCH 2018 

COMPANY DATE OF INVESTMENTS INVESTMENT AMOUNT 

N is for Nursery  July 2018 £1,500,100 

Secret Food Tours  August 2018 £1,000,206 

HotelMap  October 2018 £1,500,000 

Floom  November 2018 £565,000 

LYMA  December 2018 £999,963 

Kinteract  April 2019 £500,000 

Thriva  July 2019 £1,329,558 

Rubies in the Rubble  July 2019 £250,099 

Total for FY March 2019 Year Ended 31 March 2019 £5,565,269 

Total since March 2019 March to August 2019 £2,079,658 

Overall Total  £7,644,926 
Source: Pembroke, AdvantageIQ  

 
The nine follow-on investments since March 2018, comprise eight further equity commitments to support further 
growth in Alexa Chung, Boom Cycle, Chucs Bar & Grill, KXU, PlayerLayer, Plenish, Popsa and Stylindex alongside the 
extension of loans to provide working capital to eight investee companies (Bella Freud, Boom Cycle, Heist Studios, 
Kat Maconie, La Bottega, N is for Nursery, Sourced Market and Troubadour Goods and Chucs Bar & Grill). All 
investments were made by the B Share class. 
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TABLE 5:  FOLLOW-ON INVESTMENTS SINCE 31  MARCH 2018 

COMPANY EQUITY DEBT TOTAL 

Alexa Chung £1,455,148  £1,455,148 

Bella Freud   £350,000 £350,000 

Boom Cycle  £205,333 £900,000 £1,105,333 

Chucs Bar & Grill  £1,252,193  £1,252,193 

Heist Studios   £500,000 £500,000 
Kat Maconie   £355,000 £355,000 
KXU  £48,000  £48,000 
La Bottega  £50,000 £50,000 
N is for Nursery   £200,000 £200,000 
PlayerLayer  £600,172  £600,172 
Plenish £500,013  £500,013 
Popsa  £1,400,000  £1,400,000 
Sourced Market   £1,250,000 £1,250,000 
Stylindex £450,000  £450,000 
Troubadour Goods   £250,000 £250,000 
Total £5,910,859 £3,855,000 £9,765,859 

Source: Pembroke, AdvantageIQ  

 
As at August 2019, twelve investments are held at cost, LYMA, N is for Nursery, PlayerLayer, Wishi, Unbolted, 
Stylindex, Popsa, HotelMap and Floom, along with the three new investments since March 2019, Kinteract, Thriva, 
and Rubies in the Rubble. There have been some strong uplifts in valuation for a number of the underlying investee 
companies, including Five Guys (3.1x), ME+EM (3.9x) and Blaze (3.2x). In terms of internal portfolio valuations, since 
Pembroke either originated or participated in the uplifted valuations, we believe that investors should regard the 
revised share prices with prudence, although the valuations are examined in detail by the auditors, Grant Thornton, 
at the time of the annual results. 
 
There have similarly been some impairments since March 2018. The VCT agreed to sell its stake in La Bottega to 
Chucs Bar & Grill in a share-for-share exchange. The price at which Chucs Bar & Grill offered, resulted in an 
impairment of over 55% to the valuation of La Bottega within the portfolio. The VCT also received approximately 
£12,000 following the sale of assets of Zenos Cars, which had previously been in administration.  
 
Pembroke have supplied their deal flow, outlining all of the deals currently being considered, as well as those deals 
which had previously been rejected. According to the information provided, since September 2018 (to August 2019), 
Pembroke received 328 separate deals, of which it made six investments. Perhaps unsurprisingly, the significant 
majority of these deals were within the Media & Technology sectors, however there is a good spread among the 
remaining sectors targeted by the VCT.  
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TABLE 6:  DEALFLOW 

SEPT 2018 to AUG 2019  SECTOR % of TOTAL 

Approaches received 328  Media & Technology 38% 

Meetings held 144  Wellness 15% 

Investments made 6  Hospitality 10% 

   Apparel & Accessories 17% 

  Food & Drink 16% 

   Education 4% 
Source: Pembroke, AdvantageIQ  

 
The Manager has indicated that it has a large number of deals in the pipeline, at various stages from preliminary 
indication of interest to full due diligence. According to information provided, there is an active pipeline of deals with 
capacity for investment of over £32 million, and Pembroke are confident that if it were to achieve its maximum raise 
of £40 million that it would have no problem in deploying these funds.  
 

TABLE 7:  PEMBROKE’S CURRENT ACTIVE PIPELINE OF DEALS 

SECTOR BUSINESS DESCRIPTION CAPACITY FOR INVESTMENT 

Media & Technology Online curtains and blinds £1,250,000 

Apparel & Accessories Premium UK craft kits brand £1,000,000 

Apparel & Accessories UK bridal jewellery £1,100,000 

Wellness Digital service offering consultations with NHS GPs £2,000,000 

Media & Technology Smart wireless sockets and switches £6,000,000 

Media & Technology Sports, culture and leisure marketplace £3,000,000 

Media & Technology Crowdfunded alternative to share-ownership £500,000 

Media & Technology App-based door entry using a virtual key £1,000,000 

Hospitality Proptech helping first time buyers  TBC 

Food & Drink Commercial kitchens for small food businesses £3,000,000 

Wellness Functional training-based classes £1,500,000 

Apparel & Accessories Accessible luxury designer footwear £3,500,000 

Food & Drink Caribbean rum brand £1,500,000 

Food & Drink Ice cream and sorbet brand £700,000 

Hospitality Digital recruiter for flexible shift workers £2,000,000 

Media & Technology Performance tracking for the golf industry £3,000,000 

Food & Drink Plant protein company £1,100,000 

Total  £32,150,000 
Source: Pembroke, AdvantageIQ  
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Investment Process  
 
The Manager has described its investment process as follows in AdvantageIQ:  
 

TABLE 8:  INVESTMENT PROCESS 

INVESTMENT PROCESS DETAILS  

Deal sourcing / origination 

 
The Company expects the majority of investments to be sourced by the Manager 
from the extensive personal and professional networks of the Management Team. 
These networks have been built up over many years from direct operational 
business experience in commercial enterprises in a variety of sectors, and from 
private equity investing. This network proves very helpful in sourcing new 
opportunities and we receive 3-5 inbound enquiries daily in addition to active 
sourcing efforts. 
 
Prior to establishing Oakley Capital Private Equity, Peter Dubens directed the 
successful consolidation and realisations of 365 Media and Pipex, establishing a 
network of entrepreneurs and strategic and financial sellers and purchasers which 
have generated relevant and quality deal flow and exit sources for the private 
equity fund.  
 
For more digitally oriented investments, PROfounders Capital L.P. is a venture fund 
set up by Peter Dubens, Brent Hoberman and others. Through its involvement 
with that fund, we will gain early insight into trends in digital media; contact with 
its investor base, comprising a number of Europe’s successful entrepreneurs, 
provides market intelligence and a potential source of deal flow. 
 

Deal filtering and selection 

 
We have had approximately 300 meetings, and can rule out around 250 of them 
immediately. 
 
Phase I: The ones which we are interested in, we continue to discuss internally, 
and prepare a 1-page brief highlighting: 1. Investment rationale 2. Growth strategy 
3. Funding requirements 4. Business plan 5. Returns 6. Competitors  
 
Phase II: Following refinement of the 1-page briefing, these are discussed with 
Peter Dubens, who is influential in the process of starting due diligence (more 
details below).  
 
Phase III: Detailed due diligence, culminating in 10-12-page memo to investment 
committee. 
 
Phase IV: Valuation and legal negotiations, additional due diligence requests 
where required. 
 
Phase V: Completion 
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Due diligence process 

 
Phase II due diligence process consists of visiting management at their location or 
brand outlet, and then taking visits to sites or factories etc. We ask management 
for passport information, incorporation filings, articles of association and existing 
shareholder agreements.  
 
Financial - We start the FDD process by asking for 3 years of filed / signed / 
audited accounts and 3 years of management accounts. Cross checking that they 
both tie and are kept in good order. We will then dig deeper to explain trends or 
anomalies in the results and focus on the latest budget numbers. The structure of 
the balance sheet is often simple, but any shareholder loans etc. need to be 
explained and documented. 
 
Commercial - we will do desk-based research on competitors to find out who 
operates in a similar segment, what stage they are at and whether they are a 
realistic competitor. Where fieldwork is required this is conducted by Pembroke 
staff. 
 
Other - we also speak to our own network to get feedback with regards to 
founders and references on the product. We also speak to their customer and 
suppliers where appropriate to get opinions on the operations and how scalable 
the business is now, and following a suitably sized investment. 
 

Deal approval 

 
We have an investment committee which ultimately decides if investments are 
accepted or not. The Pembroke board has an investment sub-committee 
consisting of Jonathan Djanogly and Laurence Blackall. Jonathan Djanogly 
(independent non-executive Chairman) is a solicitor and was, for over ten years, a 
corporate partner at City law firm SJ Berwin LLP. He specialised in mergers and 
acquisitions, private equity and joint ventures as well as fund raising on public 
markets. Jonathan has been a Member of Parliament since 2001, in which capacity 
he served for approximately four years as a Member of the Trade and Industry 
Select Committee. Between 2005 and 2010, he also served on the Opposition front 
bench as shadow Solicitor General and as a shadow Minister for Trade and 
Industry with responsibility for employment law and corporate governance. From 
2010 Jonathan served as a Justice Minister for over two years and since 2012 he 
has been a consultant at international law firm, King & Wood Mallesons. Laurence 
Blackall (independent non-executive Director) has had a 30 year career in the 
information, media and communication industries. After an early career at Virgin 
and SEMA he went on to pioneer electronic publishing at Frost & Sullivan and then 
McGraw Hill where he was a vice president. He then went on to found AIM listed 
Internet Technology group plc in 1995 and successfully negotiated its sale in 2000 
for a consideration of almost Â£150 million. Laurence was also instrumental in the 
creation of Pipex Communications plc. He has interests in a range of leisure and 
TMT businesses and currently holds a number of directorships in public and 
private UK companies. 
 

Source: Pembroke; AdvantageIQ 
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In our meeting with Pembroke, it was noted that since September 2018, it had been approached by 326 founders, and 
the investment team met with 144 of these. In most instances, Andrew Wolfson and Simon Porter will be involved in 
these initial introductions. Pembroke will request additional information for about one third of these, before 
undertaking high level due diligence. Where an investment is deemed worthy for further investigation, an internal 
investment paper will be produced for internal discussion, and only once all members of the team are satisfied, will a 
more detailed investment paper be put together.  
 
We were able to review examples of the short form internal investment paper, long form investment committee 
papers and deal tear sheet. These were comprehensive in scope and of sufficient detail to form a suitable investment 
recommendation. Overall, we deem the Manager’s investment process, fit for purpose. Initial origination capacity 
seems secure, thanks to Pembroke’s growing reputation in the area, combined with association with the wider 
Oakley group and Mr Dubens. Deal filtering and analysis seems rigorous, with a suitable amount of information 
reviewed that includes detailed discussions with investee company management and a focus on the firms’ finances.  
 
We also note that the recent addition of personnel is likely to provide a greater amount of resources to perform these 
functions and an ability to assess a greater number of investment opportunities. Investee companies are monitored 
in a robust manner and we are encouraged to see that an additional individual has been employed to assist with the 
portfolio monitoring process.  
 

Risk Management 
 

The portfolio is fairly diverse in the sense that the holding companies operate across different markets, specifically 
hospitality, health & fitness, media & technology, apparel & accessories, and wellness. However, as mentioned above, 
the portfolio remains somewhat weighted towards the hospitality, and apparel & accessories sectors. Hence, the 
portfolio is susceptible to cyclical movements in the economy, and their products may be positively correlated to the 
same economic drivers. 
 
Pembroke has an internal compliance team, which meets on a monthly basis to discuss ongoing compliance and any 
new regulatory matters that have arisen. Furthermore, the Risk and Compliance Committee meets quarterly to 
discuss compliance risks and new, relevant regulations with the heads of each business unit. 
 
Since the last review, Amjid Zaman has moved across to Oakley, although we understand that he is to be replaced by 
Chris Lewis (formally CEO at Downing). Portfolio Director, William Goodwin is now assisted by recently hired Orla 
Walsh,  and together they will undertake the portfolio monitoring process. This means that all relevant financial and 
management information data is collecting and reviewed regularly by the team. We note that investee companies are 
expected to provide monthly management accounts, in any form which they want, which should include 
commentary on the progression of the business over the relevant period. Pembroke will in most, although not all 
instances, take a board seat or have board observer rights for underlying investee companies, and the investment 
team will hold ad-hoc phone calls with investee companies where necessary. However, in some instances where it 
has only a minor stake in the business, it will have less influence on these companies.  
 
While there is no leverage at the portfolio level, Pembroke will provide debt in order to aid working capital and/or 
capex. Where underlying investee companies are in the earlier stages of development, Pembroke will ensure that any 
level of debt will be less than the amount of equity invested so as not to over-lever the balance sheet, and it will be 
structured as pay-in-kind (PIK) debt (i.e. not cash payments for interest). However, later stage, profitable companies 
will be expected to pay interest on a quarterly basis.  
 
According to Pembroke, the majority of the investments are valued by the last fundraising round as discussed above. 
Other investments will be valued by the directors on the recommendation of the Manager in accordance with 
International Private Equity and Venture Capital Valuation (“IPEVC”) guidelines. Portfolio valuations are prepared by 
the Pembroke, reviewed and approved by the VCT’s Board quarterly and subject to audit annually. 
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The VCT will undertake share buy-backs at a 5% discount to NAV (although it has a stated maximum of 14.99%). During 
the financial year to 31 March 2019, the VCT undertook buy-backs amounting to £101,955 at an average discount of 
5%. 
 

Key Features 
 
The table below outlines all of the fees charged by the VCT, which have not changed since the most recent offer which 
closed in June 2019. The 2.0% annual management charge will be charged to the VCT, and investors will be charged an 
initial fee of 3.5% of the subscription amount (less any available discounts). Pembroke will not charge any fees to 
underlying investee companies, which we deem a positive measure.  

According the offer prospectus, the total expense ratio (TER) for the year ended 31 March 2019 was 2.3% and, based on 
a total raise of £40 million, Pembroke expects the TER to amount to 2.4% of the VCT’s NAV. The annual running costs of 
the VCT will be capped at £350,000 while the NAV remains below £100 million. 

As is usual, Pembroke will be entitled to a performance fee of 20%, above a hurdle of 3%. The hurdle is based on an 
aggregate of 3% per annum, which effectively equates to a required return of 15% of cash invested after a five year 
investment period. Lastly, there is an early bird discount, whereby the first £5 million subscriptions received or before 
15th December 2019 (which is soonest) will have their initial fee reduced by 1.75%, and by 0.75% for the sooner of the 
next £5 million or 31st January 2020.  
 
TABLE 9:  OVERVIEW OF FEE STRUCTURE 

FEE (excluding VAT) 
CHARGED TO: 

INVESTMENT INVESTEE COMPANY 

Initial Fee 3.5% - 

Arrangement Fee - - 

Annual Management Fee 2% - 

Annual Admin Fee See below1 - 

Custodian Fee - - 

Dealing Fee See below2 - 

Director’s Fee - - 

Exit Performance Fee 20% - 

Hurdle 3%3 - 

Available discounts 
The initial fee will be reduced by 1.25% on the first £5 million received before 15th 
December 2019 whichever is soonest, and reduced by 0.75% on the next £5 million 

before 31 January, whichever is soonest 
Adviser/Intermediary 
charges 

Initial adviser fees may be facilitated as agreed between the investor and 
their adviser 

Execution Only Fees All fees as above 

Direct Application Fees All fees as above 
 

1 £82,275 per annum 
2 Pembroke is entitled to receive transaction fees, directors’ fees, monitoring fees, consultancy fees, corporate finance fees, introductory fees, 
syndication fees, exit fees, commissions and refunds of commission received by it in connection with the management of the investment 
portfolio of the Company 
3 Based on cash returned to investors 
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Performance 
 

Dividends: Both the Ordinary and B Share classes have a dividend target of 3p per share. The Ordinary Share has paid 
a dividend in every year since 2015, albeit below the current 3p target, in the 2016 and 2017 financial years. The B 
Share paid its first dividend in 2017, of 2p, but in every year subsequent to that it has paid a dividend in line with the 
3p target. To date, the VCT has paid dividends totalling 8.6 pence to Ordinary share investors and 8 pence to B 
shareholders. At this stage there have been no special dividends. 
 
NAV: We can assess the Performance of B Shares separately from the Ordinary shares, due to a track record in excess 
of three years, which is sufficient to make cross-sectional comparisons. Nonetheless, we still consider the 
performance of the Ordinary share as a proxy to the B Share as both follow identical investment strategies and share 
the majority of the portfolio companies. As noted earlier, most of the initial funds raised from the B Shares were 
deployed on follow-on investments made initially via the Ordinary shares. However, as there will be no further 
investments into the Ordinary share class, and as it will be wound down as underlying investments are realised, 
performance between the two share classes will naturally drift apart.  
 
As can be seen from the Charts and Tables in this section, performance of the B Share class has been below average 
over the most recent three-year period. However, over the longer period since the first issuance of the B Shares in 
March 2015, performance is better, with the VCT placing in the upper end of the second quartile. Further to this, it 
encouraging to note that performance for the Ordinary Share class has ranked in the first quartile over all periods 
under examination.  
 
As at 31 March 2019, 14 of the portfolio companies within the B Share portfolio have seen upwards revaluations, six 
have seen downward revisions to fair value and 12 remain held at cost (many of these have been undertaken 
internally). As these investee companies mature, the prospects for an exit, and therefore a special dividend, will 
increase, and as such there is scope for the performance of the B Share to improve. However, it should equally be 
noted that Pembroke has yet to generate any significant exits and as such it is still too early to gauge its ability to do 
so.  
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CHART 5: ANNUAL NAV AND DIVIDEND PAYOUT FOR PEMBROKE VCT B SHARES BY TAX 
YEAR SINCE INCEPTION (AS AT 31 JULY 2019) 

 
Source: MJ Hudson Allenbridge 
Please note that “2018/2019” represents tax year to the latest data published date. 
* We adjust the “cumulative dividends paid since inception” bar (top left) to take into account the historic dividends paid by all the share 
classes named above, by assuming one share remains following any corporate actions that have taken place. These dividend payments are 
weighted by their respective ratios applied to share holdings at the time of each merger/corporate action.  
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TABLE 10:  KEY PERFORMANCE INDICATORS (AS AT 31 JULY 2019) 

 
Source: MJ Hudson Allenbridge 
* Total Fund Return = the most recent NAV per share + the Cumulative Dividends paid per share since inception 
Notes: 
1. We do NOT adjust NAVs to take account of dividends that have become ex-dividend but not yet paid. The ‘Dividends per share’ column 
includes these dividends. Amounts are rounded to one decimal place.  
2. NAVs incorporate supplementary (performance incentive) share adjustments where applicable. 
3. Share prices and their discounts to NAV do not necessarily reflect the price and discount at which shares may actually be re-purchased. 
4. Depending on the date of launch, some VCTs may have provided a different level of initial tax relief from that suggested in the table 
headings (below). 

 

TABLE 11:  PERFORMANCE SINCE INCEPTION (AS OF 31 JULY 2019)  

 
Source: MJ Hudson Allenbridge 

 
 

  

FUND NAME 

NAV PER 

SHARE 

(P)  

CUMULATIVE 

DIVIDENDS PER 

SHARE S INCE 

INCEPTION (P)   

TOTAL FUND 

RETURN* PER 

SHARE S INCE 

INCEPTION (P)  

B ID 

PRICE 

(P)  

B ID 

DISCOUNT 

TO NAV 

(%)  

Pembroke VCT B Shares plc 111.9 8.0 166.4 105.0 -6.2 

Pembroke VCT plc 138.3 11.6 156.1 97.0 -29.8 

FUND NAME 

IRR % PER YEAR 

(WITHOUT TAX 

RELIEF )  

IRR  % P .A.  

ASSUMING 

20% INIT IAL 

INCOME TAX 

RELIEF  

IRR  % P .A.  

ASSUMING 30% 

INIT IAL INCOME 

TAX RELIEF  

IRR  % P .A.  

ASSUMING 40% 

INIT IAL INCOME 

TAX RELIEF  

Pembroke VCT B Shares 
plc 

5.3% 11.5% 15.4% 20.1% 

Pembroke VCT plc 7.3% 11.5% 14.2% 17.3% 
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CHART 6:  MARKET POSITION RANKED BY ANNUALISED NET IRR FOR LISTED VCTS (AS 31 
JULY 2019) 

 

 
 
 
 
Source: Allenbridge and AIC; 
Please note: (i) the above chart is based on the annualised net IRR for currently listed VCTs and is based on the most up to date information 
available to us at the time of writing; as such there may be a maximum lag of six month due to the timing of individual VCTs’ NAV 
announcements. .(ii) as the net IRRs are calculated over different time periods and over different lengths of time as they are since the 
inception of each VCT they should not be reviewed as directly comparable (iii) Share classes are counted as separate investment vehicles. 
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CHART 7: ANNUALISED NET IRR (%) SINCE INCEPTION BY SINGLE SHARE CLASS (AS AT 
31 JULY 2019) 

 
Source: MJ Hudson Allenbridge and AIC 
Please note: (i) the above chart is based on the annualised net IRR for currently listed VCTs and is based on the most up to date information 
available to us at the time of writing; as such there may be a maximum lag of six month due to the timing of individual VCTs’ NAV 
announcements. (ii) as the net IRRs are calculated over different time periods and over different lengths of time as they are since the 
inception of each VCT they should not be reviewed as directly comparable. (iii) Share classes are counted as separate investment vehicles. 
(iv) only VCTs that have been in existence for over 3 years are plotted. 
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Appendix 1: Key Personnel 
 

Key Investment Professionals 
 

NAME JOB T ITLE  
DATE 

STARTED BIOGRAPHY 

Andrew 
Wolfson 

Chief 
Investment 
Office 

01/2013 Mr Wolfson is responsible for executing the firm’s strategy, leading 
the investment team, deal origination, and supporting portfolio 
companies. He sits on the board as a non-executive director of the 
following companies in Pembroke VCT: Bella Freud, Bella Freud 
Parfum, Boat, Boom, Chucs Ltd, Dilly & Wolf, La Bottega, Kat Maconie, 
Plenish, Sourced Market, and Beryl. 

Will 
Goodwin 

Portfolio 
Director 

09/2017 William joined Pembroke in September 2017 as Portfolio Financial 
Controller. Before joining Pembroke, he was group financial 
controller at investment firm, Anthemis group having spent three 
years prior to that at accountancy firm Beever & Struthers. After he 
graduated Will founded, ran, and then successfully exited two years 
later his own business in the sewage and sanitation space. During 
this time, he was also Entrepreneur in Residence at the University of 
Bristol. He is a chartered accountant with a MEng from Bristol 
University. He sits on the board as a non-executive director of the 
following companies in Pembroke VCT: Heist Studios and Chucs Bar 
& Grill. 

Simon 
Porter 

Investment 
Director 

11/2017 Simon joined Pembroke in 2017. Prior to joining he was an Associate 
at Oakley Advisory Limited, a leading mid-market TMT corporate 
advisory firm. He began his career as an equity analyst at Nils Taube 
Investments LLP, a boutique investment manager. Simon graduated 
with a Ph.D. in Mechanical Engineering from the University of Bristol 
in 2009. He sits on the board as a non-executive director of the 
following companies in Pembroke VCT: Troubadour Goods and Alexa 
Chung. 

Orla 
Walsh 

Portfolio 
Analyst 

 Orla joined Oakley as a Portfolio Analyst in 2019. Prior to joining Orla 
worked in audit at Deloitte LLP, focussing on privately owned and 
private equity backed businesses. Orla qualified as an ACA chartered 
accountant in August 2018 

Fred 
Ursell 

Investment 
Analyst 

 Fred joined Pembroke as an Investment Analyst in July 2019. He 
previously worked at Grant Thornton within the Growth Finance 
team, advising founders and management teams seeking to raise 
growth capital of up to £10m. Prior to this, Fred worked for HSBC in 
Guangzhou, China. Fred graduated from London South Bank 
University with a first class honours degree in Business Studies with 
Finance and has passed CFA Level One.  

Graziano 
Arricale 

Operating 
Partner – Food 
& Beverage 

 Graziano Arricale is the Operating Partner for all food and beverage 
across the entire Oakley Capital portfolio. With over a decade 
working in the luxury hospitality sector in an operational capacity, 
Graziano’s experience has seen him work across some of London’s 
leading restaurant groups and high-profile Members’ Clubs, 
including both the Birley Clubs and D&D London, formerly Conran 
Restaurants. Since his appointment at Oakley Capital in October 2018, 
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he has been integral in driving forward the group’s food and 
beverage investments through strategic partnerships and key brand 
activations 

Source: Pembroke; AdvantageIQ 
 

Senior Management Team 
 

ANDREW WOLFSON- MANAGING DIRECTOR AND CIO 

 

As above 
 

CHRIS LEWIS –  CHIEF FINANCIAL & OPERATING OFFICER 
 
Chris joined Pembroke in September 2019. Prior to joining Pembroke, he was CFO at Downing. During his 10 years at 
Downing the business expanded considerably and diversified from managing VCTs into EIS, inheritance tax planning, 
lending and other investment products. He became a Partner and CFO in 2014. 
 

Fund Board of Directors 
 

DAVID TILL –  NON-EXECUTIVE  
 
David Till co-founded the Oakley Capital group in 2002 with Peter Dubens. David plays a key role within the group 
and has overall responsibility for operations, finance, due diligence, compliance and fund formation. Oakley Capital 
Private Equity invests in and supports the continued growth and development of some of Europe’s leading 
companies and seeks to build long term relationships with talented entrepreneurial founders and managers. Over 
the past 16 years, Oakley has built expertise in three core sectors: TMT, Digital Consumer and Education, and has 
strong credentials and networks in these areas. David holds a BA (Hons) in Economics from Essex University. He 
started his career in the British Army, then later qualified as a chartered accountant. 
 

JONATHAN DJANOGLY - NON-EXECUTIVE 

 
Jonathan Djanogly is the non-executive chairman of Pembroke VCT plc. He is a (non-practising) solicitor and was, for 
over ten years, a corporate partner at City law firm SJ Berwin LLP. He specialised in mergers and acquisitions, private 
equity and joint ventures as well as fund raising on public markets. Jonathan has been a Member of Parliament for 
over 12 years, in which capacity he served for some four years as a Member of the Trade and Industry Select 
Committee. Between 2005 and 2010, he also served on the Opposition front bench as shadow Solicitor General and as 
a shadow Minster for Trade and Industry. In this capacity, he led for the Opposition on the Companies Act 2006, the 
Legal Services Act 2007 and the Employment Act 2008. From 2010 Jonathan served as a Justice Minister for over two 
years, where his responsibilities included the reform of Legal Aid and civil ‘no win no fee’ claims, the banning of 
personal injury referral fees and the reform of employment tribunals. 
 

LAURENCE BLACKALL - NON-EXECUTIVE 

 
Laurence has had a 30 year career in the information, media and communication industries. After an early career at 
Virgin and SEMA he went on to pioneer electronic publishing at Frost & Sullivan and then McGraw Hill where he was 
a vice-president. He then went on to found AIM listed Internet Technology group plc in 1995 and successfully 
negotiated its sale in 2000 for a consideration of almost £150 million. Laurence was also instrumental in the creation 
of Pipex Communications plc. He has interests in a range of leisure and TMT businesses and currently holds a 
number of directorships in public and private UK companies. He has an MA in Marketing. 
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8 Old Jewry, London EC2R 8DN, United Kingdom | +44 20 7079 1000 | london@mjhudson.com | mjhudson-allenbridge.com 
 

MJ Hudson Allenbridge is a trading name of MJ Hudson Investment Consulting Limited which is incorporated and registered in England and Wales - Registered number 
(07435167) - Registered office 8 Old Jewry London EC2R 8DN MJ Hudson Investment Consulting Limited is an appointed representative of MJ Hudson Advisors Limited  

(FRN 692447) which is Authorised and Regulated by the Financial Conduct Authority. 
 

NOTE: Readers should note that investment in a VCT, AIM IHT,, BR IHT or EIS carries a greater risk than some other investments, there is unlikely to be an active market in the 
shares, which will make them difficult to dispose of, and proper information for determining their current value may not be available. 

Prospective investors are strongly advised to consult their professional adviser about the amount of tax relief (if any) they can obtain. 
 

Although we have taken reasonable care to ensure statements of fact and opinion contained in this document are fair and accurate in all material respects, such accuracy 
cannot be guaranteed. Accordingly, we hereby disclaim all responsibility for any inaccuracies or omissions, which may make such statements misleading, and for any 

consequence arising there from. While reports in this publication may make specific investment recommendations, nothing in the publication enclosed with it is an invitation 
to purchase or subscribe for shares or other securities. 

NOTE: Please be aware that the Manager mentioned in this report purchased the rights 

to distribute this single report only (no payment was taken to undertake the research 

which is carried out fully independently and in accordance with MJ Hudson 

Allenbridge’s governance process).  

 

This report has only been made publically available under permissions of the marketing licence purchase. 

Investors and advisers are recommended to read this report in the context of the wider research and 

reports carried out by MJ Hudson Allenbridge and should note that a more up to date report for this 

Product/Manager may also be available.   

 

To access full research services including a full library of tax-advantaged investment research reports, 

information on open offers, market insights and useful tools, please visit www.advantageiq.co.uk, where 

both individual reports and subscriptions are available for purchase. Alternatively, please email 

subscribers@mjhudson.com for further information. 
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