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Financial summary
For the period ended 31 January 2007

31 January 2007

Net assets £6,417,000
Net revenue return after tax £(14,000)
Revenue loss per share” (1.0)p
Net asset value per share 93.7p
Total loss per share” @ 1)p

QOctopus Protected VCT plc (“Company”, or “Fund™ 1s a Venture Capital Trust (*VCT"} and 1s managed by Octopus
Investments Umited ("Octopus™ The Fund was launched in July 2006 and raised £27 1 milien (£25 9 milhon net of
expenses) through an offer for subscnption by the time it closed on 5 Apnl 2007 The objective of the Fund is to invest
in a diversified portfolio of UK smaller companies in order to generate income and capital growth over the long-term

* based on a weighted average of 1,315,350 shares In issue n the period
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Chairman’s statement
It gives me great pleasure to present the first annual report to shareholders in the Octopus Protected VCT

Background
The Fund opened in July 2006 and had raised £56 8 million by 31 January 2007 By 5 Apnl 2007, the Fund had raised £27
milhon, making it the second largest VCT launched in the 2006/2007 tax year

Net Asset Value (‘NAV’)
The NAV per share at 31 January 2007 was 93 7p As expected In the early stages of a VCT, expenses exceeded income
leading to a decrease in the NAV

Investment portfolio

Bunng the penod under review, the Fund was actively sesking investors rather than looking to make investments As
such, no qualifying investments were held at the penod end However, Octopus has taken an actve approach to
managing the cash raised through the Offer pnor to its investment in Qualfying Comparnies The funds raised have been
invested by Goldman Sachs International in a range of cash and cash equivalent assets

Investment process

The majonty of companies in which the Fund will invest will operate in sectors where there 1s a high degree of
predictability Ideally, these companies will have contractual revenues from financially sound customers and will provide
the opportunity for an exit within three to five years

Before investing in a company, the fund managers at Octopus will conduct ther own fundamental analysis This will
includs a thorough review and analysis of the company’s business plan, meetings with management teams, and a
detalled evaluation of the company’s financial projections including scenano analysis (i e different sales growth rates,
margins and overheads) This analysis will focus on the level of revenue wvisibility within the business and the extent to
which this revenue 1s contractually agreed

Share Price and Buy-Back Facility

The Fund has a share buy-back facility, proposing to buy-back shares at no more than a 10% discount to the prevailing
NAV This should assist the marketability of the shares and help prevent the shares from trading at a wide discount to
NAV The Fund's mid market share price currently stands at 95p

Shareholders should note that If they sell ther shares withini five years of the onginal purchase they forfert any incomse
tax relief obtained If you need to sell your shares, please contact Octopus on 020 7710 2800

VCT Qualifying Status

The Fund must be 70% invested in qualifying companies by 31 January 2010, and mantain this level on a day by day
basis thereafter, in order to comply with VCT regulations The Directors will monitor the Fund's progress towards mesting
and maintaining HM Revenue and Customs’ conditions for VCT approval and have retaned PncewaterhouseCoopers
LLF, cne of the UK’s leading firms of accountants, to advise in this area

Outlook

Growth in the economy has now been above the UK’s long-term trend rate for five straight quarters All the momentum
continues to come from the services sector, which now accounts for three-quarters of the UK economy,

Since Octopus has firmly established itself as one of the largest VCT managers in the UK, with eight exasting VCTs, we

are confident that we will be able to build a portfolio which will be well positioned to deliver attractive returns to
shareholders in the medium-term

Tony Morgan
Chaiman

23 May 2007
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Investment manager’s review

We are delighted that the Fund raised over £27 million by the time the fundraising penod closed on 5 Apnl 2007 Asis
usual for a VCT in a fundraising penod, the Fund has yet to make its first nvestment However, early in April this year, |
am pleased to report that the Fund invested £100,000 in Bntish Country Inns plc

Qualifying Status
VCTs have three years to invest 70% of the money ratsed into qualifying companies We do not anticipate any Issues
affecting our ability to meet the qualification rules by 31 January 2010

Review of Investments

Although no qualifying investments were held at the penod end, the Fund has taken an active approach to managing the
cash raised through the Offer pnior to its investment in Qualifying Companies. The funds raised have been invested by
Goldman Sachs International in a range of cash and cash equivalent assets.

Personal Service
At Octopus, we pnde ourselves not only on our team’s track record but also on our personalised customer service We
believe in open communication and our regular updates are designed to keep you involved and informed

Octopus, founded in 2000, 15 one of the UK's fastest growing fund management companies The company Is commutted
to bnnging innovative, lugh-return products to the broadest possible market Octopus cumrently manages more than £320
milllon on behalf of more than 10,000 investors Octopus 1s one of the largest VCT managers in the UK and was recently
voted 'Best VCT Prowvider of the Year 2007" In the Professional Adviser Awards (voted for by financial adwvisers})

If you have any questions about this review, or If it would help to speak to one of the fund managers, please do not
hesitate to contact us on 020 7710 2800

Simon Rogerson
Chief Executive

23 May 2007
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Directors’ report
The Directors present their report and the audited financial statements for the penod 7 June 2006 to 31 January 2007

Activities and status
The pnncipal activity of the Company is investing in UK smaller companies

The Company 1s an mvestment company as defined In 5266 of the Companies Act 1985, has been granted prowsional
approval as a VCT by HM Revenue & Customs, and has been listed on the Main Market of the London Stock Exchange
since Qctober 2006

The Company was ncorporated on 7 June 2006

The Charrman’s Statement on page 3 includes a review of the Company's activities and future prospects Further details
are also prowvided within the Investment Manager's Review on page 4 The Directors have managed the affairs of the
Company with the intention of maintaining its status as an approved VCT for the purposes of s842AA of the Income and
Corporation Taxes Act 1988 The Company was not at any time up to the date of this report a close company within the
meaning of s414 of the Act

Dividends
Dunng the accounting penod no dividends were paid or have been proposed

Directors
According to the register of Directors’ Interests, the Directors of the Company dunng the penod and their interests in the
issued Ordinary Shares of 10p were as follows

31 January 2007 7 June 2006 or date

of appointment

Mr A Morgan (Chairman) - -
Mr N Wilson - -
Mr M Cooper - -

Since 31 January 2007 and up to the date of this report, there have been the following changes in the Directors’ share
interests as a result of subscnptions by them under the Offer

Mr A Morgan {Chairman) 5,000
Mr N Wilson 9,970
Mr M Cooper 10,023

The following changes in director appointments have been made dunng the accounting penod and relate to the
Incorporation process

SbG Registrars LUmited was appointed as a director on 7 June 2006 and resigned the same day
SDG Secrstanes Limited was appointed as a director on 7 June 2006 and resigned the same day
Neil Osmond was appointed as a director on 7 June 2006 and resigned on 27 July 2006

Michael Edwards was appointed as a director on 7 June 2006 and resigned on 27 July 2006

Mr A Morgan was appointed as a director on 17 July 2006

Mr N Wilson was appointed as a directer on 17 July 2006

Mr M Cooper was appointed as a director on 17 July 20086.

All the Directors retire by rotation and being eligible offer themselves for re-election

The Board has considered prowvision A.7 2 of the Combined Code 2003 and believes that each of the Directors continues
to be effective and to demonstrate commitment to his role, the Board and the Company The Board therefore has no
hesitation in recommending each of them for re-election at the forthcoming Annual General Meeting See “Management”
below

Financial risk management objectives and policies

As a VCT, the Company’s objective 1s to provide shareholders with long term capital growth by investing its funds in a
broad spread of quoted and unquoted UK companies which meet the relevant cntena for VCTs

Further details of the Company’s nsk management policies are provided in note 17 to the financial statements.
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Directors’ report (continued)

Directors’ and officers’ liability insurance

The Company has, as permitted by s310(3) of the Companies Act 1985, maintained insurance cover on behalf of the
Directors and Company Secretary indemnifying them against certain habiliies which may be incurred by them in relation
to the Company

Creditor payment policy

The Company’s payment policy for the forthcoming financial year i1s to agree terms of payment before business 1s
transacted and to settle accounts in accordance with those terms The Company dees not follow any code or standard
with regard to creditor payment practice At 31 January 2007 trade creditors totalled £2,909

Management

Under the terms of an agreement effective 16 October 2006 the Company and Qctopus Investments entered into a
management agreement for an initial 5 year penod which may be temminated by either party giving not less than 12
months notice The Manager will provide investment management, accounting and administration services to the
Company for a fee payable quarterly in advance on 1 February, 1 May, 1 August and 1 November, of an amount equal
to 2 3% of the net asset value of the Company

The pnncipal terms of the Company’s iInvestment management agreement with Octopus are set out in Note 3 and 18 to
the financial statements Mr M Cooper 1s a Director of Octopus

Purchase and cancellation of own shares
Dunng the penod, 50,000 redeemable shares of 100p were 1ssued and redeemed dunng the penod with each such
redeemable share being classified as 10 ordinary shares of 10p each

Offer for subscription

6,849,344 ordinary shares were allotted dunng the penod to 31 January 2007 at a cash pnce of 100p per share which
after 1ssue costs resulted in the initial new assets being equal to 94 5p per share Dunng the penod, 50,000 redeemable
shares of 100p each were 1ssued and redeemed

Intemational Financial Reporting Standards ('IFRS’)
As the Company I1s not part of a group It 1s not mandatory for it to comply with IFRS Additionally, the Company does
not anticipate that it will voluntanly adopt IFRS

Substantial shareholdings
So far as the Directors are aware, there were no individual shareholdings representing 3% or more of the Company’s
1ssued share capital at the date of this report

Annual General Meeting
Notice convening the 2007 annual general meeting of the Company and a form of proxy in respect of that meeting can both
be found at the end of this document The tems of special business set out in the Notice can be summansed as follows

Resolution 7 — renewal of directors’ authonty to aflot shares Resolution 7, which will be proposed as an ordinary
resolutton, 1s to renew the general authonty granted to the directors at the last annual general meeting to allot shares in
the Company If passed, this resolution will, among other things, authonse the directors to allot all the authonsed but
urussued shares (subject to nghts of first refusal of existing shareholders) This authonty will be effective until the earlier
of the conclusion of the next annual general meeting or 15 months of passing the resolution (except insofar as
commitments to allot shares have been entered before that date}

Resolution 8 - disapphication of pre-emption nghts Resolution 8, which 1s proposed as a special resolution, supplements
the directors’ authonty to allot shares in the Company conferred by Resolution 7 This resclution authonses the directors
to allot shares either on a pro rata pre-emption basis to existing shareholders for up to a maximum of all of the authonsed
and urussued share capital, and/or, to allot up to such number of shares equal to 10% of the 1ssued share capital without
pre-emption nghts to any person This authonty will be effective until the earher of the conclusion of the next annual
general meeting or 15 months of passing the resolutien (except insofar as commitments to allot shares have been
entered before that date)

Resolution 9 — purchase of ordinary shares by the Company Resolution 9, which 1s proposed as a special resolution, wll,
if passed, authonse the company to purchase in the market up to 4,105,300 ordinary shares (equal to 14 99% of the
1ssued share capital) at a minimum pnce of 10 pence per share and a maximum pnce of 5% above the average of the
middle market quotatton for the previous five days This authonty will be effective until the earlier of the conclusion of the
next annual general meeting or 15 months of passing the resolution {except insofar as commitments by the Company to
purchase shares have been entered before that date) The Directors have no present intention of buying back any shares
under the authonty conferred by this resolution
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Directors’ report (continued)

Independent auditor

Grant Thomnton UK LLP were appointed on 27 July 2006 to fill a casual vacancy in accordance with s388(1) Companies
Act 1985 A resolution to re-appoint Grant Thomton UK LLP as auditor and to authonse the Directors to fix ther
remuneratton will be proposed at the forthcoming annual general meeting

By order of the Board

No @Dy

Neil Osmond
Secretary
23 May 2007
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Details of the directors

Tony Morgan (Non-Executive Chairman - Age 75) Tony spent seven years as Chairman and Chief Executive of a highly
successful quoted and multi-national company, Purle Bros , until its merger with the Redland Group when he joined therr
man board He was later a partner and shareholder 1n a joint venture with Wimpey Construction developing their
substantial environmental business throughout the UK He then led the management buy-out (as Chaiman) of an
industnal service company which he floated and then merged with Compagnie General des Eaux Tony has more than
three years specific VCT expenence as a non-executive director of Phoenix VCT ple He 1s currently a non-executive
director of a number of pnvate companies and is Chairman of the chanty, Youth at Risk

Neil Wilson (Non-Executive Director — Age 40} Neil has spent his entire professional career in recruitment consultancy
having joined the MPS Group in 1990 as a recruitment consultant and nsing the ranks to become managing director of
group company, Badenoch and Clark, in 2003 Badenoch and Clark i1s one of the UK’s largest recruitment agencies and
has attained a top-20 placing m the last three annual ‘Sunday Times Best Companies to Work for’ surveys

Matt Cooper (Non-Executive Director — Age 40) Matt 1s the Chairman of Octopus Investments Limited, the Investment
Manager of the Octopus Protected VCT Prior to joining Octopus, Matt was the Pnncipal Managing Director of Capital
One Bank (Europe) plc where he was responsible for all aspects of the company’s strategic direction and day-to-day
operations in Europe He led the UK portion of the business from start-up to two million customers, generating revenues
of over £275 million and employing over 2,000 people Matt Is a non-executive director of seven other VCTs managed
by Octopus, and I1s also currently a non-executive director of a number of pnvate companies
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Directors’ remuneration report

Introduction
This report 1s submitted in accordance with the Directors’ Remuneration Report Regulations 2002 in respect of the penod
ended 31 January 2007

Consideration by the Directors of matters relating to Directors’ remuneration

The Board as a whele considers Directors’ remuneration and has not appointed a separate remuneration committee The
Board has not sought advice or services from any person in respect of its consideration of Directors’ remuneration dunng
the penod (although the Directors are expected from time to time to review the fees paid to the boards of directors of
other VCTs)

Statement of the Company's policy on Directors’ remuneration

The Board consists entirely of non-executive Directors, who meet at least four times a year and on other occasions as
necessary, to deal with the important aspects of the Company's affairs Directors are appointed with the expectation that
they will serve for a penod of three years Directors’ appointments are reviewed formally every three years thereafter on
therr retirement by rotation by the Board as a whole All Directors will retire at the forthcoming annual general meeting
and thereafter one-third of all Directors will be subject to relirement by rotation at subsequent annual general meetings
Re-election will be recommended by the Board but dependent on shareholder vote

None of the Directors has a service contract Each Director has a notice penod of three months and a Director may resign
by notice n wniting to the Board at any time None of the Directors 1s entitled to compensation payable upon early
termination of thewr contract other than in respect of any unexpired notice penod

The Chairman can receive fees of £17,500 per annum The Directors can recerve fees of £13,500 per annum The
Company's Articles of Association mit the total fees payable to the Directors to £75,000 per annum

The Company's policy 1s that the fees payable to the Directors should reflect the time spent by the Board on the
Company’s affairs and the responsibilities borne by the Directors and should be sufficient to enable candidates of high
calbre to be recruited The policy 1s for the Chaiman of the Board to be pad higher fees than the other Directors n
recognition of the Chairman’s more onerous role The policy 1S to review these rates from tme to time, although such
review will not necessanly result in any changes to the rates

Company performance

The graph below compares the total return (assuming all income Is reinvested) to ordinary shareholders in the Company
over the penod from July 2006 to January 2007 with the total return from a notional investment in the FTSE All Share
index This index 15 considered to be the most appropnate broad equity market index for comparative purposes
Howaever, the Directors wish to point out that VCTs are not able to make qualifying investments in companies quoted on
the Main Market in their observance of the VCT rules
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Directors’ emoluments
Amount of each Director's emoluments (informaticn subject to audst)

Period ended

31 January 2007

£

Mr A Morgan {Chairman} 8,750
Mr N Wilson 6,750
Mr M Cooper 6,750

22,250

The Company's policy 1s for the Directors to be remunerated in the form of fees, payable quarterly in arrears, to the
Directors personally The fees are not specifically related to the Directors’ performance, either individually or collectively
There are no long-term incentive schemes, share option schemes or pension schemes in place No other remuneration
or compensation was pad or payable by the Company during the penod to any of the current Directors.

By Order of the Board
N oD
Nell Osmond

Secretary
23 May 2007

PAGE 11




OCTOPUS PROTECTED VCT PLC REPORT & ACCOUNTS 2007

Shareholder information

The Company

The Company 15 a VCT The investment manager (s Octopus Investrnents Limited The Company was launched in July
20086 and raised over £27 million through an offer for subscnption The objective of the Company 1s to invest in a broad
range of UK smaller companies in order to generate ncome and capital growth over the long-term

Venture Capital Trusts

VCTs were introduced In the Finance Act 1995 to provide a means for pnvate individuals to invest in unlisted companies
in the UK. Subsequent Finance Acts have introduced changes to VCT legislaon The tax benefits currently available to
eligible new investors in VCTs include

+ up-front iIncome tax relief of 30%
+ exemption from income tax on dividends paid
+ exemption from capital gains tax on disposals of shares in VCTs

The Company has been provisionally approved as a VCT by HM Revenue & Customs In order to maintain ts approval
the Company must comply with certain requirements on a continuing basis Within three years from the date of
provisional approval at least 70% of the Company's Investments must compnse “qualifying holdings” of which at least
30% must be in eligible ordinary shares A “qualifying holding” consists of up to £1 million invested in any one year in
new shares or secunties in an unquoted company (including companies listed on AIM) which 1s carrying on a qualifying
trade and whose gross assets do not exceed £7 milion at the time of investment. The Company will continue to ensure
its compliance with these qualffication requirements

Financial Calendar
The Company's financial calendar 1s as follows

10 July 2007 - Annual General Meeting
30 September 2007 - Half-yearly report for six months to 31 July 2007 published
May 2008 - Annual report and financial statements for year to 31 January 2008 published

The Company will comply with the Transparency Directive and make announcements as may be required from time to
time, having regard to the nature of the Company, its business and its financial reporting calendar Any such
announcements made may contain financial and numencal information

Share Price and Buyback Facility

The Company's share pnee 1s currently quoted at 95p, and as 1s normal with a VCT in its early stages, there have been
very few transactions We will be asking shareholders at the annual general meeting to renew the Board's power to
purchase shares In the market for cancellahon The Company has a share buyback facility, proposing to buyback shares
at no more than a 10% discount to the prevaihng NAV This should assist the marketability of the shares and help prevent
the shares from trading at a wide discount to NAV

Shareholders should note that if they sell their shares within five years of onginal purchase from the Company they forfeit
any tax relief obtained If you do need to sell your shares, for whatever reason, please contact Octopus Investments on
020 7710 2800

The Company’s share pnce is published daily in the Financial Times The Company's FTSE classification 1s ‘Investment
Companies’
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Corporate governance

The Company 1s committed to maintaining high standards in corporate governance The Directors consider that the
Company has, throughout the penod under review, complied with the prowisions set out 1n secton 1 of the 2003
Combined Code on Corporate Governance with the exceptions set out in the Compliance Statement on Page 15

Board of Directors

Dunng the financial penod in queshion, the Company had a board of three non-executive Directors, two of whom are
considered to be independent of Octopus Investments Mr M Cooper is not considered to be independent due to his role
as a director of the Company’s investment manager, Octopus The Board aims to meat regularly on a quarterly basis,
and on other occasicns as required, to review the investment performance and monitor compliance with the investment
policy lad down by the Board However, the Company shortened its accounting penod dunng the penod and as the
Company was still within its fundraising penod on 31 January 2007, there were no such investments to monitor The
Board has a formal schedule of matters specifically reserved for its decision and the agreement between the Company
and the Manager sets out the matters over which the Manager has authonty and lmits beyond which Board approval
must be sought

The Manager has authonty over the management of the investment portfolio, the organisation of custodial services,
accounting, secretanal and administrative services The main 1ssues reserved for the board include

* the consideration and approval of future developments or changes to the investment policy, including nsk and asset
allocation,

consideration of corporate strategy,

approval of the appropnate dvidend to be paid to the shareholders,

the appointment, evaluation, removal and remuneration of the Manager,

the performance of the Company, including monitering of the discount of the net asset value and the share pnice, and
monitonng shareholder profile and considenng shareholder communications

Dunng the penod the following were held

Full board meetings
No full board meetings were held dunng the penod as a result of a shortening of the accounting perod and reflecting the
fact that the Company was still within 1s fund-raising penod

Audit Committee meetings
No audit committee meetings were held duning the penod as this was the first accounting penod which was In itself
shortened

Additional meetings were held by telephone as required dunng the perod to address specific 1ssues including share
allotment and i1ssues

A bnef brography of each Director 1s given at page @

The Company's Articles of Association require that all Directors retire at the first annual general meeting In subsequent
years, one-third of Cirectors should retire by rotation each year and seek re-election at the annual general meeting and
that Directors appointed by the board should sesk re-appointment at the next annual general meeting All Directors are
required to submit themselves for re-election at least every three years This practice was followed dunng the penod
under review

Directors may take secretanal and other independent professional advice at the Company's expense where necessary
in the performance of therr dutes As all the Directors are non-executive, It 1s not considered appropnate to identify a
member of the Board as the senior non-executive Director Given the size of the Board, further appraisal of the
performance of the Board, its committees and its Directors individually, has not been undertaken in the penod

The Board has appointed two committees to make recommendations to the Board in specific areas

Audit Committea
Mr N Wilson (Chairman)
Mr A Morgan

The audit committee, chaired by Mr Wilson, consists of two Independent Directors The audit committee believes
Mr Wilson possesses appropnate and relevant financial expenence The committee deals with matters relahng to audtt,
financial reporting and internal control systems It 1s responsible for monitonng the effectiveness of the external audit
process and making recommendations to the Board as to the appointment and remuneration of the external auditor The
committee shall meet twice per year and has had dunng the penod direct access to Grant Thornton UK LLP the

PAGE 13




OCTOPUS PROTECTED VCT PLC REPORT & ACCOUNTS 2007

Company’s auditor The audit committee has reviewed the non audit services provided by the external auditor and does
not believe they are sufficient to influence their iIndependence or objectivity

The audit committee has considered the whistie blowming procedures in place should Octopus employees have concems
they wish to communicate to the audit committee

The temms of reference of the committee and the responsibiity delegated to it has been formally documented and
approved by the Board and can be viewed by shareholders at the Company’s registered office The audit committee has
discharged Its responsibiliies through review of the draft financial statements and intenm results, review of accounting
policies, review of systems of internal control and therr effectiveness, and review of the independence and objectivity of
the external auditor. The audit committee has not considered it necessary to develop a formal policy on the engagement
of the external auditor to supply non audit services as all such services are approved by a non-executive Director

Nomunation Committee
Mr N Wilson (Chairman)
Mr A Morgan

The nomination committee considers the selection and appointment of Directors and makes recommendations to the
board as to the level of Directors’ fees It has not yet been necessary for the Committee to meet and so terms of reference
will be agreed if and when appropnate The Board does not have a separate remuneration committee as the Company
has no employees or executive Directors Detalled information relating to the remuneration of Directors is given In the
Directors’ remuneration report

Internal control

The Directors have overall responsibility for keeping under review the effectiveness of the Company’s systems of intemal
controls The purpose of these controls 1s to ensure that proper accounting records are maintained, the Company’s
assets are safeguarded and the financial information used within the bustness and for publication 1s accurate and reliable,
such a system can only provide reasonable and not absolute assurance aganst matenal misstatement or loss The
system of intemal controls I1s designed to manage rather than eliminate the nsk of falure to achieve the business
objectives The Board regularly reviews financial results and investment performance with the investment manager

Octopus 15 engaged to carry out the accounting function and retains physical custody of the documents of title relating
to investiments Quoted investments are held in CREST Octopus regularly reconciles the client asset register with the
physical documents Secretanal matters are delegated to Nell Osmond.

The Directors confirm that they have established a continuing process throughout the penod and up to the date of this
report for identifying, evaluating and managing the significant potentral nsks faced by the Company and have reviewed
the effectiveness of the internal control systems As part of this process an annual review of the intemal control systems
1s camed out in accordance with the Revised Guidance for Directors on the Combined Code 1ssued in October 2005,
previcusly Turnbull guidelines for internal control The Board does not consider 1t necessary to maintain a separate
internal audit function

Financial risk management objectives and policies
The Company 1s exposed to nsks ansing from the Company's operahonal and ivestment activities Further detall can
be found in note 17 to the financial statements

Risk management

The Company will invest its funds primanly UK smaller companies, which by their nature entail a higher degree of nsk
than investments in larger isted companies The Directors aim to imit this nsk through careful selection of a spread of
investments

Octopus cames out management of lquid funds In accordance with the policy guidelines laid down and regularly
reviewed by the Board In general the guidelines require that uninvested cash will be held in money market secunties
The Company has no berrowing facilities nor has it entered into denvative transactions

Directors’ responsibilihes
The Directors are responsible for prepanng the Annual Report and the financial statements in accordance with applicable
law and reguiations

Company law requires the directors to prepare financial statements for each financial year Under that law, directors have
elected to prepare financial statements in accordance with United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice) The financial statements are required by law to give a true and fair view of the
state of affars of the Company and of the profit or loss of the Company for that penod In prepanng these financial
statements, the Directors are required to
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+ select suitable accounting policies and then apply them consistently,

* make judgements and estimates that are reasonable and prudent,

+ state whether applicable accounting standards have been followed, subject to any matenal departures disclosed and
explained in the financial statements, and

s prepare financial statements on the going concern basis unless it is inappropnate to presurne that the Company will
continue in business

The Directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any time
the financial posiion of the Company and enable them to ensure that the financial statements comply with the
Companies Act 1985 They are also responsible for safeguarding the assets of the Company and hence for taking
reasonable steps for the prevention and detection of fraud and other rregulanties

In so far as the Directors are aware

s there 1s no relevant audit information of which the Company's auditor 1s unaware, and
* the Directors have taken all steps that they ought to have taken to make themselves aware of any relevant audit
information and to establish that the auditor is aware of that information

Going concern

After making the necessary enquines, the Directors confirm that they are satisfied that the Company has adequate
resources to continue in business for the foreseeable future The Directors believe that it is appropnate to continue to
apply the going concem basis in preparing the financial statements

Relations with shareholders
Shareholders have the opportunity to meet the Board at the annual general meeting In addition to the formal business
of the meeting, the Board 1s avallable to answer any questions shareholders may have

The Board 15 alse happy to respond to any wntten quenes made by sharehclders dunng the course of the penod and
can be contacted at 8 Ange! Court, London, EC2R 7HP Alternatively, the team at Octopus is happy to answer any
questions shareholders may have and can be contacted on 020 7710 2800

Compliance statement

The Listing Rules require the Board to report on compliance with the forty-eight Combined Code provisions throughout
the accounting year The preamble to the Combined Code does, however, acknowledge that some provisions may have
less relevance for investment compantes With the exception of the lmited rtems outlined below, the Company has
complied throughout the accounting penod to 31 January 2007 with the provisions set out in Section 1 of the Combined
Code

1 The non-executive directors do not have service contracts, whereas the rmecommendation is for fixed term renswable
contracts

2 New directors do not receive a full, formal and tailored induction on joining the Board Such matters are addressed
on an individual basis as they arise

3 Due to the size of the Board and the nature of the Company’s business, a formal performance evaluation of the Board,
its committees, the Indmdual directors and the Chairnman has not been undertaken. Specific performance issues are
dealt with as they anse

4 The Company does not have a remuneration committes as all the Directors are non-executive and it is not considered
appropnate

5 The Company does not conduct a formal review as to whether there 1s a need for an internal audit functon The
Directors do not consider that an intemal audit would be an appropnate control for a venture caprtal trust

6 The Company has no major shareholders so shareholders are not given the opportunity to meet any new
non-executive directors at a specific meeting other than the annual general meeting

7 The Company does not have a chief executive officer or semor independent director The Board does not consider
this necessary for the size of the Company

8 As the Company was still in its fund-raising penod on 31 January 2007, had not yet made any investments and had
shortened its financial accounting penod during the penod, neither the Board nor the Audit Committee met dunng
the penod
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Report of the independent auditor to the members of Octopus Protected VCT plc

We have audited the financial statements of Octopus Protected VCT pic for the pertod ended 31 January 2007 which
compnse the income slatement, the reconciliation of movements in shareholders’ funds, the balance sheet, the cash
flow statement and notes 1 to 18 These financial statements have been prepared under the accounting policies set
out theren  We have also audited the information in the Directors’ Remuneration Report that 1s described as having
been audited

This report 1s made solely to the Company's members, as a body, in accordance with Section 235 of the Companies
Act 1985 Our audit work has been undertaken so that we might state to the Company's members those matters we
are required to state to them in an auditors' report and for no other purpose  To the fullest extent permitted by law,
we do not accepl or assume responsibiity to anyone other than the Company and the Company’s members as a
body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

The Directors’ responsibilities for prepanng the Annual Report, the Directors' Remuneration Report and the Company
financial statements in accordance with United Kingdom law and Accounting Standards (United Kingdom Generally
Accepted Accounting Practice) are set out in the Statement of Directors' Responsibilities

Our responsibiity 15 to audit the financial statements and the part of the Directors' Remuneration Report to be audited
n accordance with relevant legal and regulatory requirements and International Standards on Auditing (UK and
Ireland)

We report 1o you our opinion as to whether the financial statements give a true and fair view and whether the financial
statements and the part of the Directors' Remuneration Report to be audited have been properly prepared in
accordance with the Companies Act 1985 We also report to you if, in our opinion, the Directors' Report i1s not
consistent with the financial statements, the information given in the Director's Report includes that speciic
tnformation presented in the operating and financial review that 1s cross referenced from the business review section
of the Chairman’s and Investment Manager's Reports We also report you if, n our opinion, the Company has not
kept proper accounting records, f we have not received all the information and explanations we require for our aud,
or If information specified by law regarding directors' remuneration and other transactions 1s not disclosed

We review whether the Corporate Governance Statement reflects the Company's comphance with the nine provisions
of the 2003 FRC Combined Code specified for our review by the Listing Rules of the Financial Services Authonty,
and we report iIf it does not We are not required to consider whether the board's statements on internal control cover
all nsks and controls, or form an opinion on the effectiveness of the Company's corporate governance procedures or
its nsk and control procedures

We read other information contained in the Annual Report and consider whether it 1s consistent with the audited
parent company financial statements The other information comprises only the financial summary, the Chairman's
statement, detalls of Dwectors, shareholder information, investmert manager's review, Directors’ repori, the
unaudited part of the Directors' remuneration report and the corporate governance statement We consider the
implications for our report f we become aware of any apparent misstatements or matenal inconsistencies with the
financial statements Our responsibiiies do not extend to any other information

Basis of audit opinion

We conducted our audit in accordance with International Standards on Audiing (UK and ireland) 1ssued by the
Auditing Practices Board An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures n the parent Company financral statements and the part of the Directors' Remuneration Report to be
audited It also includes an assessment of the significant estmates and judgments made by the directors in the
preparation of the financial statements, and of whether the accounting policies are appropnate 1o the Company's
crrcumstances, consistently applied and adequately disclosed

We planned and performed our audit so as to obtain all the information and explanations which we considered
necessary 1n order to provide us with sufficient evidence to give reasonable assurance that the financial statements
and the part of the Directors' Remuneration Report to be audited are free from matenal misstatement, whether
caused by fraud or other irregulanty or error  In forming our opinion we also evaluated the overall adequacy of the
presentation of information i the financial statements and the part of the Directors' Remuneration Report to be
audited
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Report of the independent auditor to the members of Octopus Protected VCT plc

Opinion

In our cpinton

the financial statements give a true and farr view, 1n accordance with United Kingdom Generally
Accepted Accounting Practice, of the state of the Company's affars as at 31 January 2007 and
of its result for the penod then ended, and

the financial statements and the part of the Directors’ Remuneration Report to be audited have
been properly prepared in accordance with the Companies Act 1985, and

the information given the Directors’ Report 1s consistent with the financial statements for the
period ended 31 January 2007

N e

GRANT THORNTON UK LLP
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS

OXFORD
23 May 2007
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Income Statement
For the period ended 31 January 2007

Period ended 31 January 2007
Revenue  Capital Total

Notes £'000 £000 £'000
Income 2 63 - 63
Investment management fees 3 (13} (40) {53)
Other expenses 4 (64} - {64)
Loss on ordinary activities before tax (14} (40) {54)
Tax on ordinary activities 6 - - -
Loss on ordinary activities after tax (14) (40) (54)
Loss per share and diluted loss per share 7 {10p 31)p (41)p

the total column of this statement 1s the profit and loss account of the Company

all revenue and capital tems in the above statement denve from continuing operations

the accompanying notes are an integral part of the financial statements

the Company has only one class of business and derives its income from investments made in shares and secunties
and from bank and money market funds

Reconciliation of movements in shareholders’ funds

Period ended 31 January 2007

£'000
Shareholders’ funds at start of penod -
Total loss recognised in penod (54)
Issue of redeemable non-voting preference shares 50
Redemption of redeemable non-voting preference shares (50)
Net proceeds of share 1ssue 6,471
Shareholders’ funds at 31 January 2007 . 6,417

The accompanying notes are an integral part of the financial statements
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Balance Sheet
As at 31 January 2007

31 January 2007

Notes £000's

Current assets
Investments 8 6,337
Debtors 9 3
Cash at bank 703
7.043
Creditors amounts falling due within one year 10 (628)
Net current assets 6,417
Net assets 6,417
Calied up equity share capital 1 685
Share premium 12 5,786
Capital reserve - reahsed 12 (40)
Revenue reserve 12 (14)
Totat equity shareholders’ funds 6,417
Met Asset Value Per Share 13 a3 7p

The accompanying notes are an integral part of the financial statements

The statements were approved by the Directors on 23 May 2007 and are signed on their behalf by

Ned Wilson
Director
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Cash Flow Statement
For the penod ended 31 January 2007

31 January 2007

Notes £'000
Net cash inflow from operating activities 14 569
569
Management of liquid resources
Increase in cash funds 16 (8,337)
Financing
Issue of own shares 6,775
Share issue expenses {254)
Repurchase of own shares (50)
Total financing 134
Increase in cash resources 15 703

The accompanying notes are an integral part of the financial statements.
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Notes to the Financial Statements

1

Accounting policies

Basis of accounting

The Company 15 an investment company as defined in s266 of the Companies Act 1985 The financial statements
have been prepared under the histoncal cost convention, modified to include the revaluation of fixed asset
investrnents, and in accordance with applicable accounting standards in the UK and with the Statement of
Recommended Practice “Financial statements and investment trust companies” 1ssued in January 2003 and
revised in December 2005

Investrnents

The Company will look to invest in financial assets with a view to profiting from thesr total return through income
and capital growth These investments will be managed and ther performance evaluated on a fair value basis in
accordance with a documented investment strategy Accordingly as permitted by FRS 26, the investments and
loan notes will be designated as farr value through profit and loss (“FVTPL"™) Unrealised gains or losses on
valuation will be recognised through the profit and loss account

Investments in AIM-quoted companies will be stated at bid pnce

In the case of unquoted Investments, fair value 1s established by using measurements of value such as pnce of
recent investment, earmings multiple and net assets, where no reliable far value can be estimated using such
techniques, unquoted nvestments are camed at cost subject to provision for impainment where necessary

Current asset investments
Current asset investments compnse money market deposits and are shown at amortised cost

Income
Investment income includes income tax withheld at source Dividend income 15 shown net of any related
tax credit

Dmdends receivable are brought into account on the ex-dividend date Fixed retums on debt and money market
secunties are recognised on a time apporhonment basis so as to reflect the effective yield, provided there 1s no
reasonable doubt that payment will be received in due course

Expenses

All expenses are accounted for on an accruals basis Expenses are charged wholly to revenue with the exception
of the investrment management fee, which has been charged 25% to the revenue account and 75% to the realised
capital reserve to reflect, in the Directors’ optnion, the expected long term split of returns in the form of income
and capital gains respectively from the investment portfolio

Taxation

Corporation tax payable Is provided on taxable profits at the cumrent rate. The tax effect of different items of
income/gain and expenditure/loss Is allocated between capital and revenue on the same basis as the particular
item to which it relates, using the Company’s effective rate of tax for the accounting penod

Deferred tax 15 recognised, without discounting, in respect of all timing differences between the treatment of
certain items for taxatton and accounting purposes which have ansen but not reversed by the balance sheet date,
except otherwtse required by FRS 19.

Capital reserve - realised

The following are accounted for in this reserve

a) gains and losses on the reahisation of investments,

b} realised exchange differences of a capital nature,

¢) expenses and finance costs, together with the related taxation effect, charges to this reserve in accordance
with the above policies,

d) reahsed gains and lossaes on transactions undertaken to hedge an exposure of a caprtal nature
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Capital reserve - unrealised

The following are accounted for in this reserve

a) increases and decreases (n the valuation of iInvestments held at the penod end,

b) unrealised exchange differences of a capita! nature,

c) unrealised gains and losses on transactions undertaken to hedge an exposure of a capital nature

Cash and liquid resources

Cash, for the purposes of the cash flow statement, compnses cash in hand and deposits repayable on demand,
less overdrafts payable on demand Liquid resources are current asset investments which are disposable without
curtailing or disrupting the business and are erther readily convertible into known amounts of cash at or close to
thesr carrying values or traded in an active market Liquid resources compnse term deposits of less than one year
{other than cash), government secunties and investments in money market managed funds

2 Income

10 months to
31 January 2007
£000’s
Bank interest 10
Money market secunbes 53
Total income 63

3 Managment fees
10 months to 31 January 2007
Revenue Capital
£000’s £000’s
Investment management fee 13 40

Octopus provides investment management, accounting and administration services to the Company under a
management agreement which runs for a penod of five years with effect from 16 Qctober 2006 and may be
terminated at any time thereafter by not less than twelve months’ notice given by erther party

4 Other expenses

10 months to
31 January 2007
£000's
Accounting and administrative services 8
Directors’ remuneraton 23
Auditors’ remuneration — audit services 8
Legal and professional expenses 20
Other expenses 5
64
5 Directors’ Remuneration

10 months to
31 January 2007
£000's

Directors’ emoluments
A Morgan (Chatrman) 9
N Wilson 7
M Cooper 7
23

None of the Directors received any other remuneration or benefit dunng the period The Company has
no employees cther than non-executive Directors The average number of non-executive Directors in the penod
was 3.

PAGE 22




10.

1.

OCTOPUS PROTECTED VCT PLC REPORT & ACCOUNTS 2007

Tax on ordinary activities

Factors affecting the tax charge for the curment penod

The current tax charge for the penod differs from the standard rate of corporation tax in the UK of 19% The

differences are explamned below
Current tax reconciliation
Loss on ordinary activities before tax

Current tax at 19%
Unutilised tax losses

10 months to

31 January 2007
£'000

(14}

3

3

Total current tax charge

Due to the Company's status as a Venture Capital Trust, and its intention to continue meeting the conditions
required to obtain approval in the foreseeable future, the Company has not provided any deferred tax on any

caprtal gains ansing on the revaluation of Investments

Loss per share

The revenue loss per share 1s based on loss from ordinary activities of £{13,588) and on 1,315,350 shares, being

the weighted average number of shares in 1ssue dunng the penod

The total loss per share I1s based on loss from ordinary activities of £(53,624) and on 1,315,350 shares, being the

weighted average number of shares in issue dunng the penod

There are no dilutive capital iInstruments in 1Issue and, therefore, no diluted return per share figures are relevant

Current asset iInvestments

31 January 2007

£'000
Money market secunhes at cost
QEICs 633
Money market funds 5,704
Valuation as at 31 January 2007 6,337

Debtors

Prepayments and accrued income

31 January 2007
£'000
3

Creditors: amounts falling due within one year

31 January 2007

£'000
Accruals 43
Trade creditors 3
Applications 580
Total creditors amounts falling due within one year 626
Share capital

31 January 2007

£'000
Authonsed
Equity — 50,000,000 ordinary shares of 10p 5,000
Allotted and fully paid up
Equity — 6,849,344 ordinary shares of 10p 685

On incorporation 50,000 redeermnable preference shares of 100p each were 1ssued but were subsequently
redeemed on floatation of the Company On redemption these shares were redesignated and redenominated as

500,000 10p ordinary shares
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12.

13.

14.

15.

16.

17.

Dunng the pencd ended 31 January 2007, the Company 1ssued 6,849,344 ordinary shares of 10p each for cash

The Company repurchased nil shares for cancellation

Reserves
Share Capital Capital Revenue
premium reserve reserve  reserve

realised unrealised

£°000 £'000 £'000 £000
Premium on issue of ordinary shares 6,040 - - -
Share 1ssue expenses (254) - - -
Management fee capitalised net of associated taxation - {40} - -
Revenue loss on ordinary activities after tax - - - (14)
value as at 31 January 2007 5,786 {40) - (14)

Net asset value per share

The calculation of net asset value per share as at 31 January 2007 1s based on net assets of £6,417,000 dvded

by the 6,849,344 ordinary shares in 1ssue at that date

Reconciliation of net revenue before taxation 1o cash flow from operating activities

31 January 2007

£000
Loss on ordinary activiies before tax (54)
Increase in debtors (3
Increase in creditors 626
Net cash inflow from operating actvihes 569

Reconciliation of net cash flow to movement in net funds

31 January 2007

£'000
Increase In cash in pencd 703
Movement in hiquid resources 6,337
Opening net funds -
Closing net funds 7,040

Analysis of changes in net funds

Cash flows At 31 January 2007

£'000 £'000
Cash at bank 703 703
Current asset investments 6,337 6,337
7,040 7,040

Financial instruments

Management of risk

As a Venture Capital Trust, the Company’s objective Is to provide shareholders with an attractive income and
capital return by investing in accordance with the Company’s investment strategy

The Company’s financial instruments may compnse
— shares and secuntes in UK companies

— cash, hquid resources and short term debtors and creditors that anse from the Company’s operations

The man nsks ansing from the Company's financial instruments are market prnice nsk, hquidity nsk and interest

rate risk. There 1s no exposure to foreign currency nsk
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Market price risk

Market pnce nsk anses manly from the uncertainty about future pnces of financial instruments used in the
Company’s operations It represents the potential loss the Company might suffer through holding market
positions by way of pnce movements The potential nsk ts continucusly monitored by the investment manager
and reported on a regular basis to the Board

Liquidity nsk

The funds raised since incorporation are to be used to fund the Company’s pnmary objective of investing in
venture capital opportunihies which accord with its investment strategy None of these funds had been utilised in
this investment process at 31 January 2007 and these funds are pnmanly represented by cash and hquid
resources shown as cument asset investments in the balance sheet

Interest rate nsk

The Company finances its operations through share capital rarsed and retained profits including realised capital
profits At the penod end and throughout the penod, the Company had no hiabilties that were subject to interest
rate nsk and had no borrowing faciittes The Company's financial assets are invested in short term money
market securities

Fair values of financial assets and liabilities

There was no matenal difference between the far values of financial assets and habilities and therr book values
at the balance sheet date

Related party transactions

Matt Cooper, a non-executive Director of the Fund, 1s a Director of Octopus The Fund has employed Octopus
throughout the penod as investment managers The Fund has paid Octopus £53,381 {including £7,950 of
irecoverable VAT) in the penod as a management fee and there 1s £ni outstanding at the balance sheet date The
management fee I1s payable quarterly in advance and 15 based on 2 0% of the net asset value calculated at annual
intervals as at 31 January Octopus also provides accounting and administrative services to the Company,
payable quarterly in advance for a fee of 03% of the net asset value calculated at annual intervals as at
31 January Dunng the penod £8,007 (including £1,192 of imecoverable VAT) was pad to Octopus and there 1s
£nil outstanding at the balance sheet date, for the accounting and administrative services

No performance related incentive fee will be payable over the first five years Thereafter, Octopus will be entitled
to an annual performance related incentive fee This will be measured by reference to the net asset value of the
company from the start of the sixth accounting penod If the NAV nses by more than the hurdle rate (set as the
HSBC Bank plc base rate) over the 12-month penod, Octopus will be entitled to 20% of the excess
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Notice of Annual General Meeting

NOTICE 1s hereby given that the first Annual General Meeting of Octopus Protected VCT pic will be held at 2pm on
10 July 2007 at the offices of Octopus Investments Limited, 8 Angel Court, London EC2R 7HP for the following purposes

ORDINARY BUSINESS

D N s W N =

To receive the Report of the Directors and Accounts for the period ended 31 January 2007
To approve the Directors’ remuneration report for the penod ended 31 January 2007

To re-elect Mr A Morgan as a Director of the Company

To re-elect Mr N Wilson as a Director of the Company

To re-elect Mr M Cooper as a Director of the Company

To re-appont Grant Thomton UK LLP as auditor and to authorise the Directors to agree their remuneration

SPECIAL BUSINESS
Te consider and if thought fit pass Resclution 7 as an Ordinary Resolution and Resolutions 8 and 9 as Special Resolutions

7

THAT the Directors be generally and unconditionally authonsed for the purposes of Section 80 of the Compantes
Act 1985 (“the Act”) to exercise all the powers of the Company to allot relevant secunties up to n aggregate
nominal amount of the authonsed but as yet unissued share capital of the Company from time to time provided
that this authonty shall expire at the concluston of the next Annual General Meeting of the Company or 15 months
following the passing of this Resolution 7, whichever is the first to occur, save that the Company may before such
expiry make an offer or agreement whuch would or might require relevant secuntbies to be allotted after such expiry
and the Directors may allot relevant secunties pursuant to such offer or agreement notwithstanding that the
authonty conferred hereby has expired, and the expression “relevant secunties” and reference to the allotment of
relevant secunties shall bear the same respective meanings as in Section 80 of the Act

THAT cenditional upon the passing of Resolution 7 above, the Directors be and they are hereby empowered
pursuant to Section 95 of the Act to allot equity secunties wholly for cash pursuant to the authonty conferred by
Resolution 7 as If Section 83(1) of the Act did not apply to any such allotment, provided that this power shall be
limited to the allotment of equity securities in connection with or pursuant to either, () an offer by way of nghts,
open offer or other pre-emptive offer to the holders of shares in the Company and other persons entitled to
participate therein in proportion (as nearly as may be practicable) to their respective holdings of such shares, but
subject to such exclusions or other arangements as the Directors may deem necessary or expedient in relation
to fractional entittement or any legal or practical problems under the laws of any temtory, or the requirements of
any regulatory body or stock exchange, and/or, {ii) an offer of up to an aggregate nominal value of 10% of the
issued share capital of the Company at any one time as at the date of such allotment, and in either case such
power shall expire at the conclusion of the next Annual General Meeting of the Company or 15 months following
the passing of this Resolution 8, whichever is the first to occur, save that the Company may, before such expiry
make an offer or agreement wiuch would or might require equity secunties to be allotted after such expiry and
the Directors may allot equity secunties pursuant to any such offer or agreement notwithstanding that the power
conferred hereby has expired, and the expression “equity secunties” and references to the allotment of equity
secunties shall bear the same respective meanings as in Section 94 of the Act.
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9 THAT the Company generally and uncenditionally authonsed, pursuant to Section 166 of the Act, to make market
purchases {as defined in Section 163 of the Act) of up to 4,105,300 ordinary shares in the capital of the Company
{being 14 99% of the present 1ssued share capital} on such terms and in such manner as the Directors of the
Company may frorn time to time determine, provided that the amount paid for each share (exclusive of expenses)
shall not be more than 5% above the average of the middle market quotation for the Company's Ordinary Shares
as denved from the Daily Official List of London Stock Exchange ple for the 5 business days before the purchase
1s made, and in any event not less than 50 pence per Ordinary Share, and the authonty herein contained shall
expire at the conclusion of the next Annual General Meeting of the Company or 15 months following the passing
of this Resolution 9, whichever I1s the first to occur, provided that the Cornpany may, before such expiry, make a
contract to purchase its own shares which would or might be executed wholly or partly after such expiry, and the
Company may make a purchase of its own shares in pursuant of such contract as If the authonty hereby confermed
had not expired

By order of the Board
Neil Osmond
Company Secretary
Registered Office

8 Angel Court
London

EC2R 7HP

23 May 2007

NOTES

(it A member entitled to vote at the Meeting 1s entitled to appoint cne or more proxies to attend and, on a poll, vote on his or her
behalf A proxy need not be a member of the Company

(i) A form of proxy 1s enclosed To be effective, the instrument appointing a proxy (together with the power of attorney or other
authonty, if any, under which 1t is signed, or a certified copy of such power or authority) must be depesited at or posted to the
office of the registrars of Octopus Protected VCT plc at Proxy Processing Centre, Tetford Road, Bicester OX26 4LD so as
to be receved not less than 48 hours before the time fixed for the Meeting Completion and return of the form of proxy will not
preclude a member from attending or voting at the Meeting in person if he or she so wishes

(i) Members who hold therr shares in uncertificated form must be entered in the Fund’s register of Members 48 hours before the
Meeting to be enbitied to attend or vote at the Meeting Such shareholders may only cast votes in respect of Crdinary Shares
held by them at such time
Copies of the letters of appointment of each of the Directors, and the register of directors’ interests in shares of the Company
under sectron 325 of the Companies Act 1985, will be available for inspection at the registered offer of the Company dunng
usual business hours on any week day {Saturdays and public holidays excepted) from the date of this notice until the date of
the Annual General Meeting and at the place of the Annual General Meeting from at least 15 minutes pnor to and untl the
conclusion of the Annual General Mesting
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Proxy Form
Octopus Protected VCT pic
Annual General Meeting - 10 July 2007
1/We .
(BLOCK CAPITALS PLEASE)
of

being a member of Octopus Protected VCT ple, hereby appoint

of

or faling him/her the Chairman of the meeting to be my/our proxy and vete for me/us on my/our behalf at the annual
general meeting of the Company to be held at 2pm on 10 July 2007, notice of which was sent to shareholders with the
directors’ report and the accounts for the penod ended 31 January 2007, and at any adjournment thereof The proxy
will vote as indicated below in respect of the resolutions set out In the notice of meeting

Resolution number FOR AGAINST WITHHELD

1 To recetve, consider and adopt the financial statements for the penod
ended 31 January 2007

2 To approve the Directors’ Remuneration Report
3 To re-elect Mr A Morgan as a director

4 To re-elect Mr N Wilson as a director

5 To re-elect Mr M Cooper as a director

6 To re-appoint Grant Thomton UK LLP as auditor and authonse the
directors to agree their remuneration

7 To authonse the directors to allot shares under section 80
(Ordinary Resolution)

8 To disapply Section 89{1) of the Companies Act 1985 and allot
shares on a non nghts 1ssue basis {Special Resolution)

9 To authonise the directors to make market purchases of its own
shares (Spectal Resolution)

0O 0O 0O dodod
0O OO oddosd
0O 0O O oOooH

Signed .. - . .. Dated . . . 2007
NOTES
1 A member wishing to appoint a person other than the Chairman of the meeting as proxy should insert the name

and address of such person in the space provided

2 Use of the proxy form does not preclude a member from attending and voting in person

3 Where thus form of proxy 1s executed by a corporation it must be either under its seal or under the hand of an
officer or attorney duly authorised

4 If the proxy form 1s signed and retumed without any indication as to how the proxy shall vote, the proxy will
exercise his’her discretion as to whether and how he/she votes

5 To be valid, the proxy form must be received by the Registrars of Octopus Protected VCT plc at Proxy
Processing Centre, Telford Road, Bicester OX26 4LD no later than 48 hours before the commencement of
the mesting
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