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Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of BMO Commercial Property Trust Limited will be held at the offices of BMO Global 
Assets Management, Exchange House, Primrose Street, London, EC2A 2NY on Tuesday, 17 June 2021 at 12.00 pm and we draw your attention to 
footnote 9 of this notice which is recommending that shareholders do not attend in person. The meeting will address the following:

To consider and, if thought fit, pass the following as Ordinary Resolutions: 

1. 	 That the Annual Report and Consolidated Accounts for the year ended 31 December 2020 be received and adopted.

2.	 That the Annual Report on Directors’ Remuneration for the year ended 31 December 2020 be approved.

3.	 That the dividend policy as set out in the Annual Report be approved.

4. 	 That Mr J Wythe, who retires annually, be re-elected as a Director.

5.	 That Mrs T Clark, who retires annually, be re-elected as a Director.

6. 	 That Mr P Marcuse, who retires annually, be re-elected as a Director.

7.	 That Mrs L Wilding, who retires annually, be re-elected as a Director.

8. 	 That Mr H Scott-Barrett be elected as a Director.

9. 	 That PricewaterhouseCoopers CI LLP be re-appointed as auditor. 

10.	 That the Directors be authorised to determine the auditor’s remuneration. 

11.	 That, to the extent required by sections 291 (or otherwise) of The Companies (Guernsey) Law, 2008 the Directors be generally and 
unconditionally authorised to issue and allot shares comprised in the share capital of the Company as described in the Company’s articles of 
incorporation (or grant options, warrants or other rights in respect of shares in the Company (the “Rights”)) provided that:

(a)	 this authority shall be limited to the allotment and issuance of shares or Rights to be granted in respect of shares with an aggregate 
nominal value of up to £799,366, being approximately 10 per cent of the nominal value of the issued share capital of the Company 
as at 9 April 2021 and further provided that this authority shall, unless renewed, varied or revoked by the Company, expire at the 
conclusion of the next Annual General Meeting of the Company after the passing of this resolution or on expiry of 15 months from the 
passing of this resolution, whichever is earlier, save that the Company may, before such expiry, make an offer or agreement which 
would or might require shares to be allotted and issued or Rights to be granted and the Directors may allot and issue shares or grant 
Rights in pursuance of such offer or agreement notwithstanding that the authority conferred by this ordinary resolution has expired; 
and

(b) 	 this authority is in substitution for all previous authorities conferred on the Directors in accordance with sections 291 (or otherwise) of 
The Companies (Guernsey) Law, 2008 but without prejudice to any allotment or issuance of shares or grant of Rights already made or 
offered or agreed to be made pursuant to such authorities. 

To consider and, if thought fit, pass the following as Special Resolutions:

12.	 That the Directors of the Company be and they are hereby generally empowered, to allot and issue ordinary shares in the Company or grant 
rights to subscribe for, or to convert securities into, ordinary shares in the Company (‘‘equity securities’’) for cash, including by way of a 
sale of ordinary shares held by the Company as treasury shares, as if any pre-emption rights in relation to the issue of shares contained in 
Article 6.2 of the Company’s articles of incorporation did not apply to any such allotment of equity securities, provided that this power:

(a) 	 expires at the conclusion of the next Annual General Meeting of the Company after the passing of this resolution or on the expiry of 15 
months from the passing of this resolution, whichever is the earlier, save that the Company may, before such expiry, make an offer or 
agreement which would or might require equity securities to be allotted after such expiry and the Directors may allot equity securities 
in pursuance of any such offer or agreement as if the power conferred hereby had not expired; and

(b) 	 shall be limited to the allotment of equity securities up to an aggregate nominal value of £799,366 being approximately 10 per cent of 
the nominal value of the issued share capital of the Company, as at 9 April 2021.
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13.	 That the Company be authorised, in accordance with section 315 of The Companies (Guernsey) Law 2008, to make market acquisitions 
(within the meaning of section 316(1) of The Companies (Guernsey) Law 2008 of ordinary shares of 1p each (‘‘Ordinary Shares’’) (either for 
retention as treasury shares for future resale or transfer, or cancellation), provided that: 

(a)	 the maximum number of Ordinary Shares hereby authorised to be purchased shall be 14.99 per cent of the issued Ordinary Shares on 
the date on which this resolution is passed;

(b)	 the minimum price which may be paid for an Ordinary Share shall be 1p (exclusive of expenses); 

(c)	 the maximum price (exclusive of expenses) which may be paid for an Ordinary Share shall be the higher of (i) 105 per cent of the 
average of the middle market quotations (as derived from the Daily Official List) for the Ordinary Shares for the five business days 
immediately preceding the date of purchase; and (ii) the higher of the last independent trade and the highest current independent bid 
on the trading venue which the purchase is carried out; and 

(d) 	 unless previously varied, revoked or renewed, the authority hereby conferred shall expire at the conclusion of the next Annual 
General Meeting of the Company after the passing of this resolution, or on the expiry of 18 months from the passing of this resolution, 
whichever is the earlier, save that the Company may, prior to such expiry, enter into a contract to purchase Ordinary Shares under such 
authority which will or may be executed wholly or partly after the expiration of such authority and may make a purchase of Ordinary 
Shares pursuant to any such contract.

14.	 That the Articles of Incorporation contained in the document produced to the meeting and signed by the Chairman for the purposes of 
identification, be approved and adopted as the new Articles of Incorporation of the Company in substitution for, and to the exclusion of, the 
existing Articles of Incorporation, with effect from the conclusion of the 2021 Annual General Meeting.

By order of the Board 
Northern Trust International Fund Administration
Services (Guernsey) Limited
Secretary
PO Box 255, Trafalgar Court, Les Banques, St. Peter Port
Guernsey, Channel Islands GY1 3QL  

9 April 2021

Notes:

1. 	 A member who is entitled to attend, speak and vote at the Meeting is entitled to appoint one or more proxies to attend, speak and vote instead of him or her. 
A proxy need not be a member of the Company. 

2.	 More than one proxy may be appointed provided each proxy is appointed to exercise the rights attached to different shares. 
3.	 A form of proxy is enclosed for use at the Meeting. The form of proxy should be completed and sent, together with the power of attorney or other authority (if 

any) under which it is signed, or a notarially certified copy of such power or authority, so as to reach the Company’s registrars Computershare Investor Services 
(Guernsey) Limited, c/o The Pavilions, Bridgwater Road, Bristol BS99 6ZY not later than 12.00 pm on 15 June 2021. 

4.	 Completing and returning a form of proxy will not prevent a member from attending in person at the Meeting should he or she so wish. 
5.	 To have the right to attend and vote at the Meeting (and also for the purposes of calculating how many votes a member may cast on a poll) a member must 

first have his or her name entered on the register of members not later than close of business on 15 June 2021. Changes to entries in the register after that 
time shall be disregarded in determining the rights of any member to attend and vote at such Meeting. 

6.	 As at 9 April 2021, the latest practicable date prior to publication of this document, the Company had 799,366,108 Ordinary Shares in issue. The number of 
shares with voting rights was 799,366,108, each carrying one voting right. 

7.	 Any person holding 5 per cent or more of the total voting rights in the Company who appoints a person other than the Chairman as his proxy will need to 
ensure that both he and such third party complies with their respective disclosure obligations under the Disclosure Guidance and Transparency Rules. 

8.	 The Directors’ letters of appointment will be available for inspection from 15 minutes prior to, and at, the Annual General Meeting.
9. 	 Given the risks posed by the spread of Covid-19 and following the related guidance received from the Government, shareholders are not expected to attend 

the AGM and the Company may, in accordance with its Articles of Incorporation, impose entry restrictions on certain persons wishing to attend the AGM or 
may be required to adjourn the AGM. Other restrictions may be imposed as the Chairman of the meeting may specify in order to ensure the safety of those 
attending the AGM. All shareholders are strongly encouraged to exercise your votes in respect of the AGM in advance. This should ensure that your votes are 
registered and count at the AGM.

	 The Company’s articles do not allow the AGM to be held online and we are therefore inviting you to an online shareholder meeting on 3 June 2021 at 1pm at 
which there will be a presentation by the Manager, which will be followed by a question and answer session with the Board and the Manager. To help the 
meeting run smoothly, we request that questions are sent in advance of the online meeting to BCPTCoSec@bmogam.com.

10.	 A copy of the proposed new articles of incorporation of the Company, together with a copy showing all of the proposed changes to the existing articles of 
association, will be available for inspection on the Company's website, bmocommercialproperty.com, and at the offices of Dickson Minto, Broadgate Tower, 
20 Primrose Street, London EC2A 2EW  between the hours of 9.00am and 5.00pm (Saturdays, Sundays and public holidays excepted), from the date of the AGM 
Notice until the close of the AGM, and will also be available for inspection at the venue of the AGM from 15 minutes before and during the AGM.
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Amendments to the Articles of Incorporation 
(Resolution 14)

Summary of the principal amendments to the Company's articles of incorporation

Set out below is a summary of the principal amendments which will be made to the Company's Existing Articles through the adoption of the 
New Articles if Resolution 14 to be proposed at the AGM is approved by shareholders.

This summary is intended only to highlight the principal amendments which are likely to be of interest to shareholders. It is not intended 
to be comprehensive and cannot be relied upon to identify amendments or issues which may be of interest to all shareholders. This 
summary is not a substitute for reviewing the full terms of the New Articles which will be available for inspection on the Company's website, 
bmocommercialproperty.com, and at the offices of Dickson Minto.

Hybrid/Virtual-only shareholder meetings

The New Articles permit the Company to hold shareholder meetings on a virtual basis, whereby shareholders are not required to attend the 
meeting in person at a physical location but may instead attend and participate using electronic means in accordance with and to the extent 
permitted by Guernsey law. A shareholder meeting may be virtual-only if attendees participate only by way of electronic means, or may be 
held on a hybrid basis whereby some attendees attend in person at a physical location and others attend remotely using electronic means. This 
should make it easier for the Company's shareholders to attend shareholder meetings if the Board elects to conduct meetings using electronic 
means. Amendments have been made throughout the New Articles to facilitate the holding of hybrid or virtual-only shareholder meetings.

While the New Articles (if adopted) would permit shareholder meetings to be conducted using electronic means, the Directors have no present 
intention of holding a virtual-only meeting. These provisions will only be used where the Directors consider it is in the best of interests of 
shareholders for a hybrid or virtual-only meeting to be held. Nothing in the New Articles will prevent the Company from holding physical 
shareholder meetings.

The Alternative Fund Managers Directive

The Board is proposing to make amendments to the Existing Articles in light of certain requirements under the AIFMD and the AIFM Regulations 
and related rules and regulations. The proposed new provisions provide for (i) the net asset value per share of the Company to be calculated 
at least annually and disclosed to shareholders, (ii) certain investment information to be made available to investors in the Company; and (iii) 
the valuation of the Company's assets to be performed in accordance with prevailing accounting standards.  These amendments will have no 
bearing on the Company's current practices and simply articulate minimum requirements of the AIFMD and the AIFM Regulations.

International tax regimes requiring the exchange of information

The Hiring Incentives to Restore Employment Act 2010 of the United States of America (commonly known as the Foreign Account Tax Compliance 
Act) and all associated regulations and official guidance (‘FATCA’) imposes a system of information reporting on certain entities including 
foreign financial institutions such as the Company following the enactment of the UK International Tax Compliance (United States of America) 
Regulations 2013 on 1st September 2013 (as replaced by the International Tax Compliance Regulations 2015 (the ‘Regulations’)).

The Board is proposing to include further additional provisions in the New Articles to ensure that: (i) the Company will not be liable for any 
monies that become subject to a deduction or withholding relating to FATCA, as such liability would be to the detriment of shareholders as a 
whole: and (ii) the Company has the ability to require shareholders to co-operate and provide information in respect of the obligations under 
the OECD (Organisation for Economic Co-operation and Development) Common Reporting Standard for Automatic Exchange of Financial Account 
Information (the "Common Reporting Standard").

Minor amendments

The Board is also taking the opportunity to make some additional minor or technical amendments to the Existing Articles, including: (i) 
dispensing with the need for the Company to use newspaper adverts to trace members; (ii) allowing the Company to pay dividends exclusively 
through bank transfers instead of by way of cheques with the further ability to retain cash payments where bank details are not provided by a 
shareholder; (iii) providing the Board with the ability to change the name of the Company in accordance with Guernsey law; (iv) allowing the 
quorum requirements for a general meeting to be updated in order that two persons entitled to vote upon the business to be transacted at such 
meeting, each being a member or a proxy for a member or a duly authorised representative of a corporation which is a member to form the 
quorum; and (v) providing the Directors with the ability to require additional security or safety measures to be put in place at general meetings 
of the Company. These changes together with certain other minor amendments being introduced reflect modern best practice and are intended 
to relieve certain administrative burdens on the Company. 
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Shareholder Information

Dividends
Property Income Distributions are paid monthly. Shareholders who 
wish to have dividends paid directly into a bank account rather than 
by cheque to their registered address can complete a mandate form 
for the purpose. Mandates may be obtained from Computershare 
Investor Services (Guernsey) Limited, c/o Queensway House, Hilgrove 
Street, St. Helier, Jersey JE1 1ES on request. Where dividends are paid 
directly to shareholders’ bank accounts, dividend tax vouchers are 
sent to shareholders’ registered addresses.

Share Price
The Company’s Ordinary Shares are listed on the Main Market of the 
London Stock Exchange. Prices are given daily in the Financial Times 
under “Investment Companies” and in other newspapers.

Data Protection
The Company is committed to ensuring the privacy and security 
of any personal data provided to it. Further details of the 
Company’s privacy policy can be found on its website which is 
bmocommercialproperty.com

Change of Address
Communications with shareholders are mailed to the address held 
on the share register. In the event of a change of address or other 
amendment this should be notified to Computershare Investor 
Services (Guernsey) Limited, c/o Queensway House, Hilgrove Street, 
St. Helier, Jersey JE1 1ES under the signature of the registered holder. 

Shareholder Enquiries
Contact Northern Trust International Fund Administration Services 
(Guernsey) Limited, Trafalgar Court, Les Banques, St. Peter Port, 
Guernsey, Channel Islands GY1 3QL. Additional information 
regarding the Company may also be found on its website which is: 
bmocommercialproperty.com

Common reporting standards
Tax legislation requires investment fund companies to provide 
information annually to the local tax authority on the tax residencies 
of a number of non-UK based certificated Shareholders and corporate 
entities who have purchased shares in investment companies. All 
new Shareholders, excluding those whose shares are held in CREST, 
who are entered onto the share register are sent a certification form 
for the purpose of collecting this information.

Key Information Document
The Key Information Document relating to the Company’s shares 
can be found on its website at bmocommercialproperty.com. 
This document has been produced in accordance with EU’s PRIIPs 
Regulations.

Warning to Shareholders – Beware of Share Fraud
Fraudsters use persuasive and high-pressure tactics to lure investors into scams. They may offer to sell shares that turn out to be worthless or 
non-existent, or to buy shares at an inflated price in return for an upfront payment.

If you receive unsolicited investment advice or requests:

•	 Check the Financial Services Register from fca.org.uk to see if the person or firm contacting you is authorised by the FCA

•	 Call the Financial Conduct Authority (“FCA”) on 0800 111 6768 if the firm does not have contact details on the Register or you are told they 
are out of date

•	 Search the list of unauthorised firms to avoid at fca.org.uk/scams

•	 Consider that if you buy or sell shares from an unauthorised firm you will not have access to the Financial Ombudsman Service or Financial 
Services Compensation Scheme

•	 Think about getting independent financial and professional advice

If you are approached by fraudsters please tell the FCA by using the share fraud reporting form at fca.org.uk/scams where you can find 
out more about investment scams. You can also call the FCA Consumer Helpline on 0800 111 6768. If you have already paid money to share 
fraudsters you should contact Action Fraud on 0300 123 2040.




