
 

APOLLO INVESTMENT FUND PLC 

(the “Company”) 

 

QUESTIONS AND ANSWERS 

IN RESPECT OF THE COMPANY’S PROPOSED CONVERSIOΝ INTO A VCIC 

UPON EFFECT OF THE SCHEME OF ARRANGEMENT 

All company shareholders should read all relevant documents pertaining to the 

Company’s proposed conversion into a VCIC, in particular the Information 

Memorandum, Scheme of Arrangement, Prospectus, KIID, VCIC Articles (the 

“Scheme Documentation”), and not just rely on this questionnaire.  

Definitions 

CSD     the Central Securities Depository 

CSD Law The Central Securities Depository and Central 

Registry Law and the regulations/regulatory 

decisions issued pursuant to it from time to time 

CSE     the Cyprus Stock Exchange 

CySEC the Cyprus Securities and Exchange 

Commission. 

Effective Date the date on which the Scheme becomes effective 

in accordance with clause 4 of the Scheme. 

EGM the Company’s extraordinary general meeting of 

14.12.2017 or any adjourned meeting thereof. 

Existing Shares the fully paid ordinary shares of €0.16 each in the 

capital of the Company existing immediately prior 

to the Effective Date. 

Information Memorandum the Information Memorandum dated 22.11.2017 

issued in accordance with section 199 of the 

Companies Law, Cap.113. 

KIID the key investor information document with 

respect to the VCIC. 

Management Company  BOC Asset Management Ltd. 

NAV means the net asset value of the VCIC calculated 

on a daily basis, and in accordance with the 

UCITS Law and the provisions of the Prospectus. 

 



Prospectus    the VCIC’s prospectus. 

Record Date 17.30 (Cyprus time) seven (7) working days after 

the Company’s announcement on the issue of a 

court order approving the Scheme. 

Scheme  the scheme of arrangement proposed to be 

made under sections 198 to 200 of the 

Companies Law, Cap.113 between the 

Company and the holders of Existing Shares, 

with or subject to any modification, addition or 

condition approved or circulated by the court. 

Shareholder a holder of Existing Shares as appearing in the 

register of members of the Company at the 

Record Date. 

UCITS  means Undertakings for Collective Investment in 

Transferable Securities 

UCITS Law  the Open-Ended Undertakings for Collective 

Investment (UCI) Law, N. 78(I)/2012, as 

amended from time to time, and the directives, 

regulations, circulars issued pursuant to it from 

time to time 

VCIC Articles the memorandum and articles of association of 

the VCIC. 

VCIC Apollo Global Equity Fund of Funds Variable 

Capital Investment Company Plc, a variable 

capital investment company in accordance with 

the UCITS Law. 

 

1. How will the Company convert into the VCIC? 

The Company shall convert into a VCIC via a scheme of arrangement under the 

Companies Law, Cap. 113. 

2. What is a scheme of arrangement (the Scheme)? 

A scheme of arrangement is a formal arrangement between a company and its 

members under the Cyprus Companies Law, Cap.113 commonly used to effect 

corporate re-organisations. The Scheme requires the approval by a special resolution 

of the Shareholders (requiring a 75% majority of those voting).  Upon establishing the 

required majority the Company will further submit to the court to decide whether to 

sanction the scheme, and will look at whether the approved scheme is fair. If the court 

sanctions the scheme, the scheme is binding on all Shareholders and the Company. 

3. Why is the Company proposing its conversion into a UCITS? 

The Company, currently operating in the form of a closed-end investment company, 

targets its conversion into an open-ended UCITS fund, to be operating and regulated 



under and by the provisions of the UCITS Law, and additionally by the provisions of 

the Companies Law, Cap.113. 

The shareholders’ major benefit from the Company’s conversion into UCITS is the 

ability to redeem / subscribe for shares directly from the VCIC’s management 

company, at the NAV of the proposed fund. Currently the Company’s shares are listed 

on the CSE, trading at a discount to NAV with limited levels of liquidity.  

4. What is a UCITS? 

UCITS are collective investment schemes established and authorised under a 

harmonised European legal framework. The directive on undertakings for collective 

investment in transferable securities (UCITS) is the main European framework 

covering collective investment schemes whereas in the Republic of Cyprus, the UCITS 

Law has been implemented on national level. 

UCITS accounts for around 75% of all collective investments by small investors in 

Europe as they have been principally designed for the retail market as open-ended 

diversified, liquid products. 

5. Why is a conversion of shares being proposed? 

Section 30 (5) of the UCITS Law permits the conversion of a closed end fund listed on 

the CSE to be converted into a UCITS, as a leeway to its continuation under the new 

European regulatory regime which calls for the operation of open-ended funds, 

allowing more flexibility of entry / exit to their investors under the careful supervision of 

their regulators.  

5. What is the impact on my holding after the Scheme comes into effect? 

When the Scheme becomes effective all your existing shares of nominal value EUR 

0.16 each in the share capital of the Company will be converted into VCIC shares. The 

initial VCIC shares’ value shall be determined at the Record Date (and put into effect 

on the Effective Date) on the basis of the Company’s net asset value calculation on 

that date. Accordingly, with effect from the Effective Date the existing shares of each 

Shareholder will be converted, on a one (1) to one (1) basis to VCIC Shares. 

Thereafter, the VCIC shares shall have no nominal value, and their value shall be 

determined by the NAV. 

6. What happens to my Existing Shares? 

All existing shares are currently admitted to listing and trading on the CSE. As part of 

the Scheme, these shares will be suspended from trading on or about the Record Date, 

converted into VCIC shares and finally delisted from the CSE.  

7. Where will the VCIC Shares be listed? 

Following the Effective Date, the existing shares will be delisted from the CSE, and the 

VCIC Shares will not be listed on any other stock exchange.   

8. How will the value of the VCIC Shares be calculated? 

The VCIC shares shall have no nominal value; their value will be based on the NAV, 

which shall be calculated daily, as described in the Prospectus.  

 



9. What kind of information can I find in the Scheme Documentation? 

The Scheme requires Shareholders to approve or reject the terms of the Scheme and 

vote on other certain matters at the EGM. These documents contain information to 

assist you in your voting decision in relation to the Scheme.  

10. What happens if I do not vote? 

It is important that as many Shareholders as possible cast their votes in person or by 

proxy at the EGM. In particular, it is important that a considerable number of votes are 

cast at the EGM so as to demonstrate that there is a fair representation of 

Shareholders opinion. 

The proposed ordinary resolution at the EGM will need to be passed by a simple 

majority of votes and the special resolutions will need to be passed by 75% of the votes 

of the Shareholders present and voting.  

If you do not wish, or are unable, to attend the EGM you may appoint any person 

(known as a "proxy") to act on your behalf and vote on the poll. Such person does not 

need to be a member of the Company. You may appoint your proxy by completing the 

form of proxy attached to the EGM notice and returning it in accordance with the 

instructions set out on the form itself. 

Should you later change your mind and decide to attend the EGM in person, then 

completing and returning the form of proxy will not preclude you from doing so. 

11. Do I have to pay anything to the Company under the Scheme? 

No.  All VCIC Shares are a result of the conversion of the Existing Shares. No 

additional payment by you will be required. 

12. Will there be any change to the value or the percentage of my 

shareholding? 

The percentage shareholding (including your percentage of the voting rights) will not 

change as a result of the Scheme.  It will, however, be possible for shareholders to 

redeem their shares following the Effective Date or for Shareholders as well as other 

persons to buy shares in the VCIC, something which will affect your existing 

percentage of shareholding. 

13. Where will my shares be registered?  

All VCIC shares, and respective shareholdings of each Shareholder, will be registered 

in a register of members of the VCIC, and such register shall be maintained by the 

Management Company. 

14. When / how do I redeem / purchase more VCIC shares 

Redemption and purchase of VCIC shares may commence upon the activation of the 

VCIC’s license by CySEC after the Effective Date. For more information on when and 

how to redeem and purchase more VCIC shares you may contact the Management 

Company at: 

Address: 154 Lemesou Ave., 1st floor, 2025 Strovolos, Nicosia 

Tel: +357 22 121790 

Fax: +357 22 123743 

tel:%2B357%2022%20121790
tel:%2B357%2022%20123743


Email: bocam@bankofcyprus.com 

Website: am.bankofcyprus.com.cy 

15. Which laws will regulate the activities of the VCIC? 

The activities of the VCIC shall be regulated by the UCITS Law, and additionally by 

the Companies Law, Cap.113 (with the exclusion of the application of a number of 

sections as expressly provided by the UCITS Law). 

16. How will the sections of the Companies Law, Cap.113 which will not apply 

to the VCIC affect its operation? 

The sections of the Companies Law, Cap.113 excluded from application on UCITS 

companies, generally, relate to the increase and reduction of share capital, the 

registered capital and number of members of a company, and the publication of a 

prospectus.  

However, the UCITS Law provisions relating to the share capital of a UCITS company, 

which shall, upon the implementation of the Scheme, be applicable to the VCIC, 

encompass the nature of the share capital / shares of the UCITS company and the 

transactions that can be undertaken in relation to such share capital / shares. 

Additionally, the UCITS Law and CySEC directives issued pursuant to it, regulate the 

content, manner and frequency of publication of the prospectus.  

17. Who will be the regulator of the VCIC? 

Following the implementation of the Scheme, pursuant to the UCITS Law, the activities 

of the VCIC shall be regulated and supervised by CySEC. 

18. What do I need to do to access my VCIC Shares? 

For access to VCIC Shares, please contact the Management Company at Address: 

154 Lemesou Ave., 1st floor, 2025 Strovolos, Nicosia 

Tel: +357 22 121790 

Fax: +357 22 123743 

Email: bocam@bankofcyprus.com 

Website: am.bankofcyprus.com.cy 

19. What if my Existing Shares are currently maintained on pledged 

accounts? 

In view of the delisting of the Existing Shares from the CSE, the register of the VCIC 

shares will no longer be kept by the CSD but shall be kept internally by the VCIC.  

Accordingly, the CSD Law and regulations relating to the pledging of shares will no 

longer be applicable with respect to pledges over the VCIC Shares. All the pledges 

created over the Existing Shares pursuant to the provisions of the CSD Law which will 

appear as being in effect on the Effective Date, shall continue to appear as pledged 

with respect to the corresponding VCIC shares registered in the register maintained 

by the VCIC.  The VCIC shall require the written consent of the pledgee of such shares 

before it may grant any application made by a shareholder for the transfer or 

redemption of such shares appearing as pledged in its register, unless otherwise 

mandated by a court order binding on the VCIC or by the provisions of the law.  

mailto:bocam@bankofcyprus.com
http://am.bankofcyprus.com.cy/
tel:%2B357%2022%20121790
tel:%2B357%2022%20123743
mailto:bocam@bankofcyprus.com
http://am.bankofcyprus.com.cy/


Similarly, the VCIC shall require the written consent of the pledgor of such shares 

before it may grant an application made by a pledgee for the transfer or redemption of 

VCIC shares appearing as pledged in its favour in its register of VCIC Shares, unless 

otherwise mandated by a court order binding on the VCIC or by the provisions of the 

law. 

The holders of Existing Shares that are currently pledged pursuant to the provisions of 

the CSD Law may need to enter into independent arrangements with their creditor(s) 

/ pledgee(s) in order to secure the interest in any VCIC shares and/or to ensure that 

he / she will not be in default of any of his / her commitments / obligations against such 

creditor. 

The Company strongly recommends that any relevant Shareholders consider their own 

positions in relation to any existing security arrangements over their Existing Shares. 

20. Will I have to pay any tax as a result of the Scheme? 

The conversion of the existing shares to VCIC shares as provided in the Scheme of 

arrangement shall not trigger any Cyprus tax implications for the company or the 

investors. If you are in any doubt about your tax position, you should consult a 

professional adviser. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

If you have read this document and still have questions, you should contact the Company at 22022999 or 

via email to info@apollofundcyprus.com or by post to 17-19 Themistocli Dervi, City House, 2nd floor, 1066 

Nicosia. Please note that, for legal reasons, responses to questions will only be able to provide practical 

information and will not provide advice on the merits of the Scheme or give any financial or taxation advice.  

For specific legal, financial or taxation advice, you will need to consult your own independent advisers. 
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