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Octopus Titan VCT plc (‘Titan” or ‘Company’) i1s a venture capital
trust (‘"VCT") which aims to provide shareholders with attractive
tax-free dividends and long-term capital growth by investing in a
diverse portfolio of predominantly unquoted companies and 1s
managed by Octopus Investments Limited (‘Octopus’).
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Financial Summary

As at 31 October 2015 As at 3|1 October 2014
Net assets {£'000s) 228,46l 32,876
Profit after tax {£'000s) 15,196 3,734
Net asset value per share (NAV') 102 7p 101 4p
Cumulative dividends paid since launch 520p 47 5p
NAV plus cumulative dividends paid (' Total Value') 154 7p 148 9p
Total Return” 58p [12p
Total Return %™ 57% I} 8%
Dwidends patd in the year 4 5p 50p
Final dividend proposed 20p 25p

“Calculated as the change in NAV in the penod plus dividends paid in the pencd
“Caleulated as total return/opentng NAV

Key Dates

Special dividend payment date” 29 Apnl 2016
Final dividend payment date 29 Aprl 2016
Annual General Meeting 18 March 2016
(1130 am at 33 Holborn, London ECIN 2HT)
Half-yearly resuits to 30 Apnl 2016 published flune 2016
Annual results to 31 October 2016 announced January 2017
Annual Report and financial staterments published February 2017

“This was announced on 3 February 2016 and 15 subject to the successful completion of the realisation of a portfoiio nvestment pnor to
14 Apnl 2016, as discussed further in the Chaiman'’s Staternent

Call us on 0800 316 2295
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Shareholder Information and

Contact Detalls

Octopus Trtan VCT 2 plc was renamed Octopus Trtan
VCT plc on 27 November 2014 following the merger
with Octopus Titan VCT | plc, Octopus Titan VCT 3 plc,
Octopus Trtan VCT 4 plc and Octopus Trtan VCT 5 plc
on the same date

The Company was incorporated on |2 October 2007 In
collaboration wrth Octopus Trtan VCT | ple, over

£308 milion 1n aggregate (£29 5 million net of expenses)
was raised through an Offer for Subscription during the
year to 31 October 2008 Since then, further funds have
been raised through fundraises as follows

*  £137 milion (£1 29 millon net of expensas) during
the year to 3| October 2010

= £140 milion (£1 32 milllon net of expenses) during
the year to 31 October 2012

«  £482 mithon (£4 58 milllon net of expenses) dunng
the year to 31 October 2013

= L1078 million (£i041 million net of expenses)
during the year to 3| October 2014

*  £54 69 million (£52 56 million net of expenses)
during the year to 3| October 2015

There 15 currently an open Offer for Subscnption for
Ordinary Shares, as detailed in the Prospectus 1ssued
on 8 September 2015, to raise up to £50 million in
aggregate with an over allotment facility of a further
£30 milion On 16 December 2015, £305 million
(£29 8 milllon net of expenses) was allotted at a share
prce of 108 7p per share, equivalent to the current NAV
at the time of 102 7p grossed up by 55% as set out in
the Prospectus The £305 million s exclusive of some
shares allotted through the re-investment of financial
adwisor charges The offer wil close on | September
2016 or earlier at the behest of the Board

Further details of the VCT's progress are discussed in the
Charrman's Statement and Investment Manager's Review
on pages 9 to |2 and pages 18 to 31 respectively

Dunng the year the five Octopus Titan funds merged
into one enlarged entity to deliver annual cost savings

and bnng a number of additional benefits to existing and
future Shareholders including

» amalgamation of the Companies’ portfolio assets,
many of which were commonly held, for efficent
managemernit and administration,

* partcpaton in a larger VCT with a more diversified
portfolic thereby spreading the portfolio nsk across a
broader range of investments,

« efficencies in annual running costs for the Enlarged
Company compared to the separate companies,

+ enhancing the ability of the Enlarged Company to
raise new funds, as well as pay dividends and support
buybacks in the future,

* the potental for greater hquidity in the secondary
market,

+ the removal of potential conflicts relating to the Titan
VCTs' portiolio investments,

» streamlining communications with Shareholders, and

+ improving nsk management in respect of compliance
with the VCT Rules

Further detalls are contaned in the Chairman's
Statement on pages 9 to 12

VENTURE CAPITAL TRUSTS ("VCTs")

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

*  up to 30% up-front income tax relief,
*  exemption from income tax on dividends paid, and

* exemption from capital gains tax on disposals of
shares in VCTs

The principal activity of the Company 1s to invest in a
dversified portfolo of UK smaller companies in order to
generate capital growth over the long-term as well as an
attractive tax-free dividend stream The Company has
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been granted full approval as a VCT by HM Revenue &
Customs ("HMRC™)

In order to maintain its approval the Company must
comply with certain requiremenis on a continuing basis
including the provisions of chapter 3 of the Income Tax
Act 2007, in particular s280A

+  at least 70% of the Company's investments must
compnse ‘qualifying holdings™ (as defined in the
legislation),

» at least 70% of the 70% of qualfying holdings must
be invested in Ordinary shares with no preferential
rights (for money allotted pre Apnl 201 | the limrt 1s
30% for new mvestments),

* no single investment made can exceed 15% of the
total Company value, and

+ amuumum of 10% of each Qualifying Investment
must be in Crdinary shares with no preferential
rights

"A ‘qualifying holding' consists of up to £5 million invested 10 any
one year In new shares or secunties in an unquoted company (or
companies quoted on AIM} which is camying on a qualfying trade
and whose gross assets do not exceed a prescnbed mit at the
time of mvestment. The definttion of a qualifying trade’ excludes
certain activities such as property investment and development,
financial services and asset leasing

The 2015 Surmmer Budget introduced legislaticn
designed to ensure that VCTs comply with changes to
the EU State Aid rules The legislation introduced new
critena which stipulate a Ifetime cap on the total amount
of State Aid Investment a company can receive, the

age of companies which are ehgble for nvestment and
specific requirements relating to the use of the funds
rased The Board, in conjunction with the Manager,

has reviewed the impact of the new legislation on the

Company's investment strategy and has concluded that
It expects there to be sufficient investment opportunrues
1o enable the Manager to comply with the new rules
and 1o continue to generate attractive returns for
shareholders

DIVIDENDS

Dividends are paid by Caprta Asset Services (“Caprta’)
on behalf of the Company Shareholders who wish to
have dvidends paid directly into their bank account
rather than by cheque to therr registered address can
complete a mandate form for this purpose or complete
an instruction electranically by wisiting the Caprta
shareholder portal at www capitashareportal com

Shareholders should note that if a dividend mandate
was not in place with the Company but was lodged for
one of the other Trtan companies at the time of the
merger, this wilt now have lapsed and a new mandate

15 required Quenes relating to dividends, shareholdings
or requests for mandate forms should be directed to
Capita by calling 0371 664 0324 (calls are charged at the
standard geographic rate and will vary by provider Calls
from outside the United Kingdom will be charged at the
applicable intermational rate Lines are open Monday—
Fnday 9 00am—>5 30pm), or by wrtting to them at.

Caprta Asset Services
The Registry

34 Beckenham Road
Beckenham

Kent

BR3 4TU

Calt us on 0800 316 2295
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The table below shows the NAV per share and lists the dvidends that have been paid since the launch of the
Company

NAY + cumulative

Period Ended NAV Dividends paid in period dividends (Total Value)
30 Apni 2008 95 00p - 95 00p
31 October 2008 89 90p - 89 90p
30 April 2009 91 50p 050p 9200p
31 October 2009 96 10p 050p 97 10p
30 Apnl 2010 9200p 050p 93 50p
31 October 2010 94 90p 050p 96 90p
30 Apnl 201 92 10p 075p 94 85p
31 October 201 | 91 50p 075 9500p
30 April 2012 92 80p | O0p 97 30p
3| October 2012 121 90p I 50p 127 90p
30 Aprl 2013 88 70p 3400p 128 70p
3| October 2013 95 20p 250p 137 70p
30 April 2014 9220p 250p 137 20p
31 October 2014 101 40p 250p 148 90p
30 Apnl 2015 97 70p 250p 147 70p
31 October 2015 102 70p 200p 154 70p

Subject to shareholder approval at the AGM a final dvidend of 2 0p per share will be paid on 29 Apnl 2016 to
shareholders on the register on |5 Apni 2016 This takes the total dvdends paid in respect of the year to
31 October 2015 to 40p per share

A special dvidend of 50p per share will also be paid on 29 April 2016 to shareholders on the register on |5 Apnil 2016,
subject to the successful completion of the sale of a portfolio Investment as discussed further in the Charrman's Statement.

At the General Meeting held in October 2013, shareholders approved a Dividend Remvestment Scheme ("DRIS™)
and gave the Directors’ authority to offer shareholders the nght to elect to receive Ordinary shares instead of a
dvidend Any shareholder wishing to reinvest their dvdends, who has not already elected to do so, can request a
DRIS instruction form by calling Caprta on 0371 664 0324 The application form can also be found on the Octopus
frvestments Limited website www octopusinvestments com Following the merger on 27 November 2014,
shareholders who do not have a DRIS instruction relating to the Company will need to complete another form If you
are uncertain about your current DRIS posttion, please call Captta on the number above or complete a new form
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SHARE PRICE

The Company's share pnce can be found on vanous
financial websttes ncluding www londonstockexchange com,
with the following TIDM/EPIC code

Ordinary shares
oTv2
98 Op per share

TIDM/EPIC code

Latest share price
(3 February 2016)

BUYING AND SELLING SHARES

The Company's Ordinary shares can be bought and
sold via a stockbroker i the same way as any other
company quoted on the London Stock Exchange There
may be tax implications in respect of selling all or part
of your holdings, so shareholders sheuld contact their
independent financial adviser If they have any quenes

BUYBACK OF SHARES

The Company operates a policy of buying rts own
shares for cancellation as they become available, and
envisages that purchases will be made at no greater than
a 5% discount to the prevailing NAV The Company

13, however, unable to buy back shares directly from
shareholders If you are considering selling your shares
or trading in the secondary market, please contact the
Company's Corporate Broker, Panmure Gordon {UK)
Limited (‘Panmure’)

Panmure 1s able to prowvide detalls of close perods
(when the Company 1s prohibrted from buying shares)
and details of the pnce at which the Company has
bought shares Panmure can be contacted as follows

Chris Lloyd 0207886 2716 chns lloyd@panmure com
Paut Nolan 020 7886 2717 paul nolan@panmure com

SECONDARY MARKET
UK income tax payers, aged |8 or over, can purchase
shares in the secondary market and benefit from

+  Tax free dvidends

* Realised gains not being subject to capital gains tax
(afthough any realised losses are not allowable)

*  No minmum holding penod
+  No need to include VCT dwvidends in annual tax returms

The UK tax treatment of VCTs 15 on a first in and first
out basis and therefore tax advice should be obtained
before shareholders dispose of their shares

NOTIFICATION OF CHANGE OF ADDRESS
Communications with sharehclders are mailed to the
registered address held on the share register In the
event of a change of address or other amendment, this
should be notified ta the Company's registrar, Caprta
Asset Services, under the signature of the registered
holder or via the Capita anline share portal at

www capitashareportal com Capita's contact detalls are
provided on page 77

OTHER INFORMATION FOR SHAREHOLDERS
Previously pubbshed Annual Reparts and Half-yearly
Reports are avallable for viewing on the Octopus
Investrments Limited ("Octopus’™) website at

www octopusinvestments com/investors/shareholder-
information/titan-vet

All other statutory Information can also be found here

ELECTRONIC COMMUNICATIONS

We also publish reports and accounts and all other
correspondence electronically This cuts the cost of
printing and reduces the impact on the environment

If, n future, you would prefer to receive an email

telling you a report 1s available to view or to receive
documents by emall, please complete the enclosed form
or contact Octopus on 0800 316 2295 or Caprta on
0371 664 0324 Ahernatively you can sign up to receive
e-communications wia the Caprta online shareholder
portal www capitashareportal com

WARNING TO SHAREHOLDERS

Many companies are aware that their shareholders have
received unsolicted phone calls or correspondence
concerming invesiment matters These are typically from
overseas based 'brokers’ who target UK shareholders
offenng to sell them what often tum out to be worthless
or hugh nsk shares in US or UK investments They can be
very persistent and extremely persuasive Shareholders
are therefore adwvised to be wary of any unsolicrted
adwvice, offer to buy shares at a discount, or offer for free
company reports

Call us on 0800 316 2295
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Piease note that 1t 15 very unlikely that ether Octopus
or the Company's Registrar would make unsolicited
telephone calls to shareholders and that any such calls
would relate only to offical documentation already
arculated to shareholders and never In respect of
investment advice

If you are in any doubt about the authenticity of an
unsolicrted phone call, please call Octopus on
0800 316 2295

The Financial Conduct Authority has also 1ssued
guidelines on how to avoid share fraud and further
information can be found on their website

www fca org ulconsumers/scams/investment-scams/
share-fraud-and-boiler-room-scams You can report any
share fraud to them by calling 0800 11| 6768
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Strategic Report

OUR STRATEGY

The Directors are required by the Companies Act 2006
(Strategic Report and Drrectors’ Report) Regulations
2013 to include a Strategic Report to shareholders

INVESTMENT POLICY

The investment approach of the Company did not
change on the merger and 1s not designed to deliver a
return that 1s measured against a stock market index
Instead, the focus of the Company I1s on generating
absolute returms over the medium-term in order to
achieve this, the Company focuses on providing early
stage, development and expansion funding to unquoted
companies, with the Company making a typical inrtial
investment size of £05 million to £5 million, and
compnses a portfolio of largely unquoted companies,
predominantly focused within the following sectors

»  Technology

* Meda

»  Telecoms

»  Consumer lifestyle and well-being

+  Environment

The Directors control the overali nsk of the portfolio by
ensunng that the Company has exposure to a diversified
range of companies from a number of dfferent sectors
In order to imit the nsk to the portfalio that 1s denved
from any particular nvestment, no more than 5% of the
amount invested by sharehotders in the Company will be
invested n any one unquoted company (including both
Non-Qualifying and Qualifying Investments) Further
details of the Company's nsk management policies are
provided in Ncte 16 to the financial statements

NON-QUALIFYING INVESTMENTS

An active approach is taken to managing the cash pnor
to investing in qualifying companies As the Company has
reached its investment target for HMRC, the majortty of
the remainder of funds will be Invested in money market
funds and other funds By investing a proporuion of s
assets into these other funds, some exposure to a broad
range of AlM-quoted and man market listed smaller and
medium-sized companses I1s gained, whilst maintaining
hquidity within the Company

The Company may also make Non-Qualfying
investrents where the Investment Manager believes
that the nsk/retum profile 1s consistent with the overall
objective of the Company, which may include, from
time to time, making a smalli number of investments or
further investments in companies which meet the profile
of a Qualifying Investment but would otherwrse not be a
Qualfying Investrent

QUALIFYING INVESTMENTS

Now that the Company 1s through its iniial Qualifying
Investment Pencd the following investment profile 1s
expected to be

»  75-85% in Qualifying Investments, pnmanly in
unguoted companies

» 15-25% In cash, money market secunties and funds
managed by Octopus and other Non-Qualifying
Investments

The Company will not borrow money for the purposes
of making investments The investment decisions made
must adhere to the HMRC qualification rules as stated in
the above section

(n considening a prospective Investment In a company,
particutar regard 1s made to

* the strength of the management team,

« evidence of high margin products capable of
addressing fast-growing markets,

* the company's abilty to sustain a competrtive
advantage,

+ the existence of propnetary technology, and

* the company's prospects of being sold or floated,
usually wathin three to five years

No matenal changes may be made to the Company's
investment policy described above without the prior
approval of shareholders by the passing of an Ordinary
Resolution The Directors will continually monitor the
investment process and ensure compliance with the
investment policy

A review of the investment portfolio and of market
conditions dunng the year 1s included in the Chairman’s

Call us on 0800 316 2295



Octopus Titan YCT ple (formerly Octopus Titan VCT 2 plc} Annual Report 2015

Staterment and Investment Manager's Review which form
part of the Strategic Report on pages 9 to |2 and pages
18 to 3t respectively A Business Review also forms part
of the Strategic Report on pages i3 to |7

LIQUIDITY STRATEGY

The Board's strategy is to maintain an appropnate level
of Iiquidity in the balance sheet to continue to achieve
five aims

* to support further investment In existing portfolio
companies If required,

= 1o take advantage of new Investment opportunrties
as they anse,

* to cover the running costs of the Company as they
fall due,

« to support a consistent dividend flow, and

* to assist iquidrty in the shares through the buyback
facilrty

Liguidity in the VCT 1s pnmanly driven by capital
realisations and fundraising activities

VCT REGULATION
Compliance with the required VCT rules and regulations

Is considered when all investment decisions are made
The Company Is further monitored on a continual basis
to ensure compliance The investment policy 1s designed
to ensure that the Company continues to qualify and

i1s approved as a VCT by HMRC The main criitena to
which the Company must adhere I1s detailed on pages 2
and 3

The Company will continue to ensure its compliance
with the qualfication requirements

FUTURE PROSPECTS

The Company's performance record reflects the
success of the strategy set out above and has allowed
the Company to maintan the dwv:dend payments to
shareholders in line wrth the Dividend Policy set cut on
page |10 The Board believes this business model will
continue to meet the investment approach above and
enable the Company to continue to deliver the targeted
regular tax-free annual dvidends referred to in the
Chairman’s Statement The Outlook statements in both
the Chairman'’s Statement and the Investment Manager's
Report on pages 9 to 12 and pages 18 to 3] respectvely
provide further details on the future prospects of the
Company
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Chairman’s Statement

! am pleased to present the annual resufts for Octopus
Ttan VCT plc (formerly Qctopus Titan VCT 2 plc) for
the year ended 31 October 2015

These accounts relate principally to the penod following
the merger with our sister companies {Octopus Trtan
VCT ples |, 3, 4 and 5) on 27 November 2014 when
we changed our name to Octopus Trtan VCT plc (the
‘Company’ or Trtan’} The comparative figures therefore
only relate to the Company prior to the merger and are
not a true companson to the penod under review

Following the merger Titan had assets of almost

£170 mdlion and became the largest VCT by some
margin Since then we have had a successful fundraising
in 2014/15 raising a total of £54 7 mullion and are now
seeking to raise a further £50 milhon with an over
allotment facility of £30 millon To date we have raised
£35 million under this offer and our unaudited net asset
value today 1s over £260 rmillion

| would particulady ke to mention that Trtan won

the 2015 ‘Best Venture Capital Trust Award' at the
What Investment Trust awards and Investment Week's
VT of the year 2015 These are prestigious awards
and recognise the notable success of our Investment
Managers for which | would like to thank them on
Shareholders’ behalf

PERFCRMANCE

The Net Asset Value {NAV'} per share at 3|1 October
2015 was 1027p (2014 101 4p) representing a total
return for the year of 58p per share, being an underlying
increase In NAV of 8 3p per share less costs associated
with the rerger of 0 ép per share and the effect of

the fundraise, equivalent to | 9p per share The 8 3p
uphft equates to the underlying performance which we
consider 1s more indicative of the sustainable medium to
longer term performance of the Company

We are delighted with this total return % of 5 7% which
represents a continuing strong performance and resufts
in a Total Return for the Company of 59 7p since our
onginal fund raising completed in 2008, summarised in
the table on page 4

Pence per
ordinary share
NAV at 3t October 2014 101 4
Valuation uplift 83
Merger costs 06)
Effect of 2015 fungraise (9
NAY at 31 October 2015 before
107 2
dwidends
Interim dwvidend paid on Q5)
2| November 2014
Interim dividend paid on 24 July 2015 (20}
NAV at 31 October 2015 1027

“This corresponds to an underlying net assets increase of
£154 milbion (2014 £3 7 million)

INVESTMENT PORTFOLIO

The investments acquired from Titans |, 3, 4 and 5

as a result of the mergern the year totalled £1260
million In addition to this, the Company made eight new
investrments and 21 follow-on investments (including
follow-ons from compantes acquired as a resuli of the
merger) in the year which totalled £35 | million, taking
the number of portfolic companies to 50 as at 31
October 2015 (excluding the three companies which
are in hquidation but including the underlying companies
invested into by Zenith LP, the partnership into which
Titan's largest investment Zenrth Holding Company 1s
mnvested and which 1s discussed further below) | believe
that this investment profile firmly demonstrates the
strong pipeline of deals generated by our Managers

and supports our phitosophy of continuing to support
investee companies as they achieve milestones

This, combined wrih an overall uplift in valuation of
£23 2 milhon and one loan repayment of £02 milhion,
took the total portiolio value to £21 1 6 million at

31 October 2015

The nvestment portfolio has also continued to mature
and has had another strong year of performance
Shareholders will recall that Trtan 1-3's holdings in
Calastone, Nature Delivered {Graze), Secret Escapes and
Zoopla Property Group were transferred into a separate
fund, with the Company continuing to hold an interest

Call us on 0800 316 2295
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in them wia rts holding in Zenith Holding Company
Limrted ("Zenrth”) Titan continues to hold a direct
holding in Secret Escapes through an investment in Titan
4 This transaction allowed us to realise value In these
investments for further investment in new and existing
portfolio companies at earlier stages of development as
well as ensuring that we did not breach VCT qualifying
conditions in relation to these holdings Our holding

in Zenith has continued to show a strong uplft in

value in the year, dnven by gains in Calastone, Secret
Escapes and Zoopla In addition to the success shown
by Zenrth, we are also delighted with the performances
of the Company's holdings in Touchtype (trading name
Swiftkey), Vision Direct and Uniplaces, all of which have
shown significant uplifts in value in the year

Unfortunately, given the nature of funding small
companies, there are a few mvestments that have fallen
short of expectations and where we have taken valuation
wrtte downs in the year, with our investment in Shopa
unfortunately placed into iquidation in October 2015
Our Investment Manager 15 working hard alongside the
companies that are underperforming to assist them to
realise their potential or Imit investment losses

Further mformation can be seen in the Investment
Manager's review on pages |8 to 3| including the pie
charts showing that we have a well diversified portfolio

PERFORMANCE INCENTIVE FEES

In line with the principles approved by shareholders at
the time of the merger, your Board has now agreed

1o the speatfic details of the performance incentive fee
payable to Octopus The performance fee in respect of
the shares relating to Titan 5 s detaled in Note 19 and
the performance fee on the remainder of the fund is
20% on all gains above a total value of 148 9p, subject to
a High Water Mark.

DIVIDEND AND DIVIDEND POLICY

It remains your Board's policy to strive to maintan a
regular dividend, whilst retaining the appropnate level

of iquidity in the Company Following the merger, the
Company 15 targeting regular tax-free annual dividends
of at least 40p per share, increasing to 5 Op per share by
the year ended 31 October 2017 As shareholders will

be aware, the Company has pad one intenm dividend
of 20p in respect of the 2015 financial intenm penod
(on 24 uly 2015) in addttion to one intenm dividend of
2 5p In respect of the 2014 financial interim perod (on
21 November 2014) taking the total dvidends pad in
the year 10 4 5p per share (2014 50p per share} A final
dividend of 20p 1s proposed in respect of the second
half of the 2015 financial year, payable on 29 Apnl 2016
1o those shareholders on the share register on

15 Apnl 2016

Addtionally, | am delighted to announce a specal
dividend of 5 Op will be pard on 29 April 2016 to those
shareholders on the share register on 15 Apni 2016,
condrtional upon the successful completion of the
realsation of Swiftkey pror to 14 Apnl 2016 (the
ex-dividend date) Swiftkey 1s the company behind

the app for faster, easier typing on mobile phones and
tablets that 1s now being used on more than 300 million
devices worldwide, and the exrt highlights the important
role Trtan (and VCTs more broadly) plays in developing
the next generation of disruptive technclogies and UK
business Based on the prowsional figures at the date of
exchange, the sale of Swiftkey will generate a significant
gain on the ongnal investment which will allow for
re-investment inte established companies as well as
funding for new early stage businesses, and this dividend
represents the Board's continued commitrment to pay
special dvidends as a result of profits gained from the
sale of portfolio Investments

FUNDRAISE AND BUYBACKS

The Company successfully raised £54 7 millton

(£52 6 million net of costs) duning the year The majority
of the funds raised are being used to make new
nvestments and to support existing portfolio comparves,
where the Investment Manager sees the opportunity for
further growth

The Board announced a further opportunity to invest in
the Company to raise up to £50 milion (with a facility
to raise a further £30 million) on 8 September 2015 On
16 December 2015, £305 milion (£29 8 million net of
costs) was allotted | would like to thank all shareholders
who have supported the fundraising and welcome new
shareholders Your Board 1s quietly confident that we
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will achieve at least our fundraising target, thus providing
significant funds to nvest in the strong pipeline of

new and follow-on investmenits which our Investment
Manager 15 seeng

DCunng the penod, the Company repurchased 6 2 million
shares Further details can be found in Note 14 of the
accounts The Board continues to buy back shares from
shareholders at no greater than a 5% discount to NAV
The Board will continue to monstor the volume of
shares bought back and at present intends to maintain
the existing limit of the share capital that it buys back
and cancels each year at 5%, noting that all requests

for buybacks from Shareholders have been satisfied by
all of the Trtans hustoncally This policy will continue to
operate at the Board's discretion However, it 1s the
Board's intention that shareholders should be able to sell
therr shares back to the Company, in the absence of an
active secondary market, since we believe that this share
buyback policy enhances the Company's attractiveness as
an investment for both existing and new shareholders

VCT QUALIFYING STATUS

PricewaterhouseCoopers LLP provides both the Board
and the Investment Manager with advice conceming
ongoing campliance with HMRC rules and regulations
conceming VCTs The Board has been advised that the
Company 1s in compliance with the condiions faid down
by HMRC for mantaining approval as a VCT

A key requirement 1s for 70% of the portfolio to remam
continually invested in qualifying investments As at

31 October 2015, over B5% of the Company (as
measured by HMRC rules) was invested in VCT
qualifying mvestments across a vanety of industnes

The Finance Bill was published on 15 July, following
the second 2015 Budget, which included a number
of proposed changes to the VCT rules designed to

bnng the legislation into line with the EU State Aid

Risk Finance Guidelines which were revised in 2014
The changes came into effect after Royal Assent in

November

All investments made since the 2014 merger would
qualify under the new VCT qualification rules This
reflects the fact that Titan's tnvestment mandate as an

early stage investor s fully aligned wrth the objectives

of the UK Government and the EU to encourage
investment where 1t's needed most, into dynamic, smaller
companies with the potential for high growth

ANNUAL GENERAL MEETING (“AGM")

The Company's Annual General Meeting will take place
on 18 March 2016 at || 30 am and will be held at the
offices of Octopus Investments Limrted, 33 Holbormn,
London ECIN 2HT

OUTLOOK

Following the recent opening of the 2015/16 fundraise
we are delighted to have raised £30 5 million gross of
fees into the Company, which 1s some way to reaching
the £80 million total Offer Given the successful start to
the year we hope to have a Company with assets of
well In excess of £275 milion by the end of the current
tax year

Your Board views the outlook for our Company with
confidence The current portfolio contains a number of
excriting companies which will require further funding
rounds and our aim 1s to ensure we can take full
advantage of the opportunities through our expected
increase in hiquid funds We anticipate that these funds
will be increased by realisations in the foreseeable future
given the increase in Merger & Acquisition activity by
large companies

Cognisant of the VCT regulations, we expect the
porifolio 1o grow In size but our Investment companies
require considerable input from our Investment Manager
and so we would not expect the overall number of
portfolio companies to increase significantly in the

future Our Investment Manager's strength les in the
identification of early stage companies, which we
continue to support as they prove their business models,
and this will continue It I1s also our aim to ensure that we
have a diverse portfolio so that the Company minimises
the nsk of unpredictable economic events to any cne
sector More detall of our strategy can be found in the
Strategic Report on pages 7 and 8

We believe this strategy will allow us to achieve
significant caprtal growth and, as already mentioned, it is
our am to distrnbute this by way of an annual dividend,

Call us on 0800 316 2295
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supplernented by special distnbutions as and when | hope to see as many shareholders as possible at our
realisations allow AGM cn 18 March 2016 in London where we will give

an update of our Company and future plans
| would like to thank all our shareholders for supporting

us and also for approving our merger We are now,

by some measure, the largest VCT and this will not
only attract good opportunities but also reduce the ! Z
unnecessary admurustration and cost of running five sister

funds | would also like to thank both the mvestment and ~ John Hustler
administration teams at Octopus who have worked so Chairman

hard to achieve both the performance and merger over 3 February 2016
the course of the year as well as the retired Directors of

the merged companies These are exciting times for the

Company and our Investment Manager
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Business Review

COMPANY PERFORMANCE

The Board I1s responsible for the Company's investment strategy and performance, aftthough the management of
the Company's investment portfolio 1s delegated to Octopus through the Investment Management Agreement, as
referred to in the Directors’ Report on page 34

The graph below compares the NAV total return and Share Price total return {gross dividends re-invested) of the
Company over the penod from October 2007 to October 2015, with the total retum from a notional investment

in the FTSE Small-Cap index over the same penod (all rebased to 100p) This index is considered to be the most
appropniate broad equrty market index for comparative purposes The Board wishes to point out that VCTs are not
able to make qualifying investments in companies quoted on the Main Market 1n their observance of the HMRC rules

ft 1s agreed by the Board that it would be unwise to present a companson of the Company's NAV with that of other
VCTs as the year ends are not aligned and thus there would be timing differences in compansons The Board also
believes that the International Private Equity and Venture Capital (IPEVC) valuation guidelines require an element of
judgement Without a full analysis of the guidelines as applied by cther fund managers there 1s a sk these valuations
would not be directly comparable

Call us on 0800 316 2295
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The Earmings Per Share of the Company 15 7 7p Further detalls can be found in Note 8 on page 63

The total remuneration of the Directors for the year based on annual salanes agreed at the tme of the merger was

Year ended Year ended
31 October 2015 31 October 2014
£'000 £000
Total 85 43
Further details can be found in the Directors' Remuneration Report on page 63
RESULTS AND DIVIDEND
Year ended Year ended
31 October 2015 31 October 2014
£000 £000
Net return attrnibutable to shareholders 15,196 3734
Appropriations
Interim Dmdend 4,495 8i4

In addition 1o the 2p per share internm dividend paid on 24 July, a final dividend of 2 0p and a separate special
dividend of 5p will be paid on 29 Apni 2016 to shareholders on the register on 15 Apnl 2016 The special dvidend s
conditional upon the completion of the sale of an iInvestment after year end as discussed in the Chairman's Statement.

KEY PERFORMANCE INDICATORS (KPIs)

As a VCT, the Company's objective 1s to provide shareholders with an attractive ncome and caprtal return by
investing its funds in a broad spread of smaller unquoted UK companies which meet the relevant critena for VCTs

The Board expects Octopus to deliver a performance which meets the twin objectives of providing investors with
attractive returms from a portfolio of investments, and maximising tax—free income for shareholders The KPls in

meeting these objectives are

*  net asset value and the performance of dwdends pad,
+ the discount of the share price relative to the NAV,
 the total expense as a proportion of shareholders’ funds, and

+ improvement of the investrent performance

A record of some of the indicators is detaled on the first page entitled Financial Summary Addrtionat comments are
provided in the Charman's Statement regarding the performance of the Company over the current year The Board
regularly assesses the performance of Octopus In meeting the Company's objectives aganst the KPls highlighted

above

As previously discussed, the performance has been strong with an overall Total Retum of 5 7% and 5 8 pence per
share increase and an underlying performance, netting out the merger costs and effects of the fundraise, of 82%
underying retum and an increase of 8 3 pence per share, as explained in the Chairman’s Statement The total running
costs In the penod, as defined in the Prospectus, were 2 8% of the Company's net assets, within the annual imit of
32% In accordance with the Board's policy, no greater than a 5% discount of NAV s applied to all buybacks
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Clearly, when making nvestments in unguoted
comparues at an early stage of their development, some
are likely to disappornt, but investing the funds raised in
high growth companies with the potential to become
market leaders creates an environment of improved
retums for shareholders The growth of these companies
is largely dependent on continuing the existing levels of
corporate spending A volatile economic environment
could adversely affect corporate spending pattems
which would, in tum, have a negative mpact on the
development of the investment comparies

Performance, measured by the change in NAV and

Total Value per share, 15 also measured against the FTSE
Small-Cap index This 1s shown in the graph on page |3
This index has been adopted as an informal benchmark.
Investment performance, cash returned to shareholders
and share price are also measured against the Company's
peer group of the other generalist VCTs

The Charrman's Statement, on pages 9 to 12, inciudes a
review of the Company's activities and future prospects,
further detalls are also provided within the Investment
Manager's Review on pages 18 to 31

VIABILITY STATEMENT

In accardance wrth provision C 2 2 of The UK Corporate
Govermnance Code 2014 the Directors have assessed

the prospects of the Company over a longer period
than the 12 months required by the “Going Concem”
provision The Board conducted this review for a penod
of five years, which was considered to be a reasonable
time honzon given that the Company had raised funds
under an offer for subscnption which closed on 30 june
2015, a further fundraising had launched on 8 Septernber
2015 and, under VCT rules, subscnbing investors are
required to hold their investment for a five year perod
in order to benefit from the associated tax reliefs The
Board regularly considers the Company's strategy,
including wvestor demand for the Company's shares, and
a five year period 1s considered to be a reasonable time
honzon for this

The Board carmed out a robust assessment of the
principal nisks facing the Company and its current
position, Including those which may adversely impact its

business model, future perforrmance, solvency or iquidity
Particular consideration was given to the Company's
reliance on, and close working relationship with, the
Investment Manager The prinaipal nsks faced by the
Company and the procedures in place to monrtor and
mrtigate them are set out below

The Board has also considered the Company's cash
flow projections and found these to be realistic and
reasonable

Based on the above assessment the Board confirms
that ¢t has a reasonable expectation that the Company
will be able to continue in operation and meet its
fiabilities as they fall due over the five year penod to
31 October 2020

PRINCIPAL RISKS, RISK MANAGEMENT AND
REGULATORY ENVIRONMENT

The Board carmes out a regular review of the nsk
environment in which the Company operates The main
areas of nsk identified by the Board are as follows

VCT qualifying status risk. the Company 1s required

at all times to observe the conditions laid down in the
Income Tax Act 2007, and, subsequent to Royal Assent,
the Finance Act 2015, for the maintenance of approved
VCT status The loss of such approval could lead to the
Company losing its exemption from corporation tax on
capital gains, to investors being liable to pay ncome tax
on dividends received from the Company and, in certain
crcumstances, to nvestors being required to repay the
initial iIncome tax relief on their investment

The Investment Manager keeps the Company's VCT
qualifying status under continual review and reports to
the Board regularly throughout the year The Board has
also retained PricewaterhouseCoopers LLP to undertake
an independent VCT status monrtonng role

Investment risk the majorty of the Company's
investments will be in small and medium-sized comparies
which are VCT qualifying holdings and which, by therr
nature, entail a higher level of nsk and lower liquidrty
than investments in larger quoted companies

Call us on 0800 316 2295
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The Drrectors and the Investment Manager am to

Imrt the nsk attached to the portfolio as a whole by
careful selection and timely realisation of investments, by
carrying out due diigence procedures and by maintaining
a wide spread of holdings 1n terms of financing stage,
industry sector and geographical location The Board
reviews the investment portfolio with the Investment
Manager on a regular basis

Financial nisk. as most of the Company's investments
involve medium to long-term commitment and are
relatively illquid, the Directors consider that it 1s
inappropriate to finance the Company’s activities
through borrowing Accordingly, they seek to maintain

a proportion of the Company's assets in cash or cash
equivalents in order to be in a position to take advantage
of new investment opportunities

The Company has very [ittle exposure to foreign
currency nsk and does not enter into denvative
transactions The Company has cash deposits which
are held on the balance sheet of HSBC Bank plc and in
cash funds managed by BlackRock, Fidelity and HSBC
The nisk of 'oss to this cash s deemed to be low due
10 the histonical credrt ratings and a current Standard
& Poor's rating of A for HSBC, AA- for BlackRock
and A for Fidelty Inadequate controls might lead to
misappropnation of assets Inappropnate accounting
palicies might lead to mis-posting or breaches of
regulations

Regulatory risk. the Company 1s required to comply
wrth the Companies Act 2006, the rules of the UK Listing
Authortty and United Kingdom Accounting Standards
The Company 1s also a small registered AIFM and has

to comply with the requirements of the AIFM Directive
Breach of any of these might lead to suspension of the
Company's Stock Exchange listing, financial penalties or a
qualified audit report

Reputavonal risk madequate or faled controls might
result in breaches of regulation or loss of shareholder
trust

Internal control nisk. the Board reviews annually the
systemn of nsk management and internal controls, financial
and non-financial, operated by the Company and

Octopus These include controls designed to ensure that
the Company's assets are safeguarded and that proper
accounting records are mantained

Operauonal risk. the Board reviews the system of
imternal controls, both finanaal and non-financial,
operated by the Company and the Investment Manager
These include controls designed to ensure that the
Company's assets are safeguarded and that proper
accounting records are maintained

Competitive Risk. retention of key persennel within
Octopus 15 vital to the success of the Company
Incentives to the Investment Manager's key staff are
monitored

Economic risk the nsk that the value of a securtty
or portfolio of securtties could decline in the future 15
mitigated by holding a diversified portfolio, across a
broad range of sectors

Events such as an economic recession and movement in
mterest rates could affect smaller companies’ valuations

Price risk. the nsk that the value of a securtty or
portfolio of secunties will dechine in the future 1s
mitigated by helding a diversified portfolio, across a
broad range of sectors

Cash flow risk the nsk that the Company's avallable
cash will not be sufficient to meet its financial obligations
1s managed by frequent budgeting and close monrtonng
of available cash resources

Market rnisk. investment in unquoted companies Involves
a higher degree of risk than investment iIn companies
listed on the Official List, which could result in the value
of such investment, and interest income and dividends
therefrom, reducing In particular, small comparies often
have Iimited product lines, markets or financial resources,
may be dependent for their management on a small
number of key individuals and may be more susceptible
to political, exchange rate, taxation and other regulatory
changes and therefore, may not produce the hoped for
retums In addition, the market for securtties in smaller
companies 1s less regulated and 1s usually less liquid than
that of secunties in larger companies, brnnging with it
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potential difficutties in acquinng, valuing and disposing of
such securties

Liquidity risk. the Company's investments may be
difficult to realise The spread between the buying and
selling price of shares may be wide and thus the price
used for valuation may nat be achievable

The Board seeks to mrtigate the intermal nsks by setting
policy, regular review of performance, enforcement

of contractual cbligations and monrtonng progress

and compliance In the mitigation and management of
these nsks, the Board applies the principles detaled

in the Financial Reporting Councll's Guidance on Risk
Management, internal Control and Retated Financial and
Business Reporting Details of the Company’s intemal
controls are contained in the Corporate Govermnance
report on pages 38 to 42

Further details of the Company's financial nsk
management objectives and policies are provided in
MNote |6 to the financial statements

GENDER AND DIVERSITY

Following the merger of the Company with Octopus
Trtan VCTs |, 3, 4 and 5, Mark Faulkner stood down

as a director of the Company and Mark Hawkesworth
and Jane O'Riordan joined the Board The Board of
Directors now compnses one female and three male
Non-Executive Directors with considerable expenence
of the VCT industry and the investment companies The
gender and diversity of the constrtution of the Board will
continue to be rewiewed on an annual basts

HUMAN RIGHTS ISSUES

Due to the structure of the Company with no
employees and only four Non-Executive Directors, there
are no Human Rights Issues to report

The strategic report was approved on behalf of the
board by

John Hustler
Chairman
3 February 2016

Call us on 0800 316 2295
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Investment Manager's Review

PERSONAL SERVICE

At Octopus, we focus on both managing your
investments and keeping you informed throughout the
iInvestment process We are committed to providing our
investors wrth regular and open communication Our
updates are designed to keep you informed about the
progress of your investment

Octopus was established in 2000 and has a strong
commitment to both smaller companies and to VCTs
At the time of writing we managed seven VCTs,
including this VCT, and manage over £500 million in
the VCT sector Octopus has over 450 employees

INVESTMENT STRATEGY IMPLEMENTATION

The Company invests in companies that we believe have
great potential, but which need financial support in order
to realise thewr potentral Each company that we target
has the opportunrty to create a large business by taking
a relatively modest market share, given the size of the
markets that they address We are particularly interested
in businesses that are led by excellent management
teams and which focus on innovation through
technology Based on this mvestment strategy we have
created a balanced portfolio spanning mutbiple industres
and business sectors

Having reached the level of invested funds required

by HMRC, our focus has now shifted to managing

the portfolio and optimising growth 1n the investee
compantes whilst also seeking to add new investmenits
where appropriate The current portfolio of holdings
following the merger encompasses Investments in

50 companies (47 unqucted and three quoted,
excluding three companies in iquidation but including
the underlying companies in Zenith) In aggregate,
these investments employed 500 people and had a
tumover of approximately £22 milion at the pont of
inttial (nvestment In 2013, an average of three years
after initial iInvestment, they employed |,100 people and
had revenues of over £175 millon Over the last year,
the companies in the portfolio have generated more
than £100 million in addit:onal revenue and employed
approxtmately 800 additional people, wrth one third of
the companies growing at over 50% per annum

As Investment Manager, we typically invest in significant
minortty equity stakes in these qualifying Companies
These investments provide the financial capital for the
businesses to build and grow their operations with the
objective being erther to float or to self these businesses
at some point in the future These entrepreneural

early stage businesses, often developing innovative new
products and services, frequently face challenges as
they seek to establish themselves in ther market The
amount of caprtal we inrially deploy s typically imtended
to be only the first investment that we will make into

a business, prior to seeing If the company meets or
exceeds its intial milestones

If the business 1s unsuccessful In meeting these Inttial
milestones, we strive to minmise the financial exposure
of the Company to the business, to mrtigate the nsk

of what 1s commeonly referred to as "“good money

after bad"”

Other businesses which meet some, but not necessanly
all, of their milestones will require more tme to prove
their concept As such these businesses may be reduced
In value pror to our making a further investrment Thus is
intended to give them an opportunity to progress further
and prove more convincingly their business models

Finally, there are those that meet and exceed the
expectations initially set It is these businesses in which
we actively seek to increase our investment exposure as
they prove their ability to create significant and valuable
businesses

Our investment approach requires us to maintan
fiquidity in the Company in order to ensure adequate
resources are available to support further portfolio
funding needs as they anse This liquidity should be
further enhanced following the current Prospectus offer
far new shares as descnbed in the Chairman’s Statement,
and 1t 1s an :mportant feature of our investment strategy,
with the pnmary objective being to deliver sustainable
retums to shareholders



Octopus Titan VCT plc {formerly Octopus Titan VCT 2 plc) Annual Report 2015 {9

PERFORMANCE
The following graph represents the performance of the Company in the last five years since 31 October 201 | in
NAV, dividends paid and NAV plus cumulatve dividends paid (total value)

The Total Value has seen a significant mcrease since 3| October 2011 as shown on the graph, from 95 0p to
154 7p This represents an increase of 62 8% in value in the last four years Addmonally the dividends paid between
31 October 201 | and 2015 were 48 5 pence per share representing a significant cash retum to investors

The discrete performance over the last five years is represented below

31/10/201 1 3171012012 3171072013 317102014 31/10/2015
NAV, p 915 1219 852 1014 1027
Net assets, £m 148 21 4 209 329 2284
Dwidends pad’, p 35 60 425 475 520
Total value, p 950 1279 1377 1489 1547
Discrete performance (20%) 346% 77% 81% 39%

“Since launch
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The following graph shows the cumulative total value since 30 Apnl 2008 We believe that the Company is now in its
growth phase

PORTFOLIO REVIEW
As at 31 October 2015 the NAV was 102 7p per share, compared to 101 4p per share as at 3| October 2014 which ‘
represents a total return of 5 8p per share being an increase In NAV of | 3p and dividends paid dunng the year of

45p (2014 50p) per share This represents a considerable increase of 57% (2014 11 7%) The performance of the

portfolio continued to be strong this year with a number of portfolio companies having uplifts in far value, and these

totalled £369 millon Downward revaluations in the penod totalled £13 8 million

In particular Zenith Holding Company, which owns a stake in Calastone, Zoopla Property Group, Nature Delivered
(Graze) and Secret Escapes, through its interest in the Zenith fund, performed very well with the individual investment
holdings delivering significant growth As previously reported, these holdings were sold to Zerith in order to maintain
the qualifying status of the VCT, deliver cash back to the Company and ensure that a stake could be held by the
Company so that it may continue to share In the growth of the underlying assets At the year end, Zenith compnsed
I5 0% of the total net assets of the Company

As expected with the nature of the businesses we invest In, some of the portfolio comparies have fallen behind
expectations and budgets resuling in reductions in farr value of the companies We work closely with the
management teams of these companies to realise their potential or imret investment losses

The Company now holds over 85% of its assets in qualifying holdings from an HMRC perspective and we continue to
work with each portfolio business as they develop in their respective markets

NEW AND FOLLOW-ON INVESTMENTS

Your Investment Manager Is always looking for cpportunities to invest in new companies where capital growth can
be achieved The Company made eight new investments in the year totalling £13 5 million taking the total number
of portfolio companies to 50 as at 31 October 2015, excluding those companies in iquidation but including the
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underlying companies invested into through Zenrtth
These investments are in a varety of different sectors
further diversifying the portfolio

We have buit a strong portfolio but it 1s important to
support the companies where appropriate to allow
them to invest for growth and alleviate working caprtat
pressure Dunng the year, 2| follow-on investments
totalling £21 6 mithon were made These exclude the
additions ansing from the merger in November 2014

The eight new investments comprised

+  Tendo — a trading partnership managed by Octopus
which supports a range of secured asset backed
lending in sectors including residential property, solar
and reserve power The investment into Tendo LLP
was made i line with the Company's cash allocation
policy, not as part of the Investment Manager's long
term investment mandate

« CurrencyFair — an online currency exchange and
money transfer service

+ Stratajet — a real time search engine and booking
platform for pnvate jets, so that private jet travellers
can make Informed searches for charter prces with
real tme avallability and transparent prices, as welt as
booking their private arrcraft oniine

* Bridgel — helps to bridge the transition between
secondary and higher education for students
by providing an indvidually adaptive university
preparation and application platform, which helps
to match students with their best fit universities and
then guides them through the application process
step by step

» Eve Sleep — an ecommerce matiress retaler and
brand The company 1s focused on trying to create
a fnctionless buying expenence for the customer by
offering a simphfied product offering {currently only
one mattress in seven sizes), combined with a hassle
free and inturtive online sales expenence

*  Trafi — a free mobile application (avallable on both
105 and Android) and website that allows people 1o
get directions to go from Ato B in urban areas using
public transport

* Permutve — enables publishers to better monetise
their online content by allowing publishers to
integrate articles sponsared by a specific brand
alongside their standard content

*  Magic Pony - utilises state of the art computer vision
to achieve high resolution video content

Subsequent to year end one new investment completed
which was committed at 31 October and two separate
new Investments and six follow on iInvestments were
made, totalling £7 4 million Further details can be seen in
Note {7

OUTLOOK

The merger of the five Titan funds 15 a big step forward
for the Investment Manager, the shareholders and the
nvestee companies This will improve efficencies and
streamiine costs and the administrative burdens, providing
more time to focus on and help build these companies

We are confident that the established portfolio will
continue to take advantage of economic conditions with
many of the entrepreneurs looking to disrupt markets
through innovation Qur primary focus s to support and
bulld those companies within the portfolio but we also
intend to add new opportunities to the portfolio

The growth wrthin the portfolio, and the performance of
the Company, 1s very pleasing and wrth the more positive
economic backdrop, we are optimistic that the portfolio
will continue to grow and generate further increases

m the Total Value of the Company, which will be
distnbuted to shareholders through regular and specal
tax-free dvdends

Call us on 0800 316 2295
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INVESTMENT PORTFOLIO
Investment cost Unreafised Movement in
as at profit/{loss) as Fair value as  fair value in year
3| October at 3| October at 3| October to 31 October
2015 2015 2015 2015
Fixed asset investments Sector (£000) (£°000) (£000) (£000)
Zenith Holding Company Limited  N/a 24,843 9.326 34,169 4136
TouchType Limited Telecemmunications 15,751 11,900 27,651 8,848
Secret Escapes Limited Consumer lfestyle 15,636 3973 19,609 3973
and wellbeing
VisonDirect Group Limited Consumer lfestye 3745 6423 10168 5,787
and wellbeing
Amplience Limited Technology 2,905 19 9,924 {203)
Uniplaces Limited Consumer biestyle 3723 4,781 8,504 4,483
and wellbeing
Leanworks Limited Consumer Iifestyle 7225 - 7225 -
and wellbeing
Sourceable Limited Consumer Ifestyle 4622 1693 6315 1693
and wellbeing
Aframe Media Group Limited Media 6621 (6ClI) 6,020 (531
Tendo LLP* Nfa 6,000 - 6,000 -
Other™ Vanous 82,482 {6,486) 75996 {5032)
Total fixed asset investments 180,553 31,028 211,581 23,154
Money market secunties 9,462 - 9,462
QEICs 6,899 - 6,899
Cash at bank 10,630 - 10630
Total investments, cash and cash 207,544 31,028 238572
equivalents
Debtors less creditors (10.811)
Total net assets 228,461

The top 10 investments detalled in the table represent 64 1% by value of the investment portfolic and account for
an uplift in valuation of £28 2 million for the year This accounts for the material movements within the investment

portfolio

“The investment into Tendo LLP was made in line with the Company’s cash allocation policy, not as part of the lnvestment Manager's

long term nvestment mandate

"The other 38 investments had a combined decrease in farr value of £50 milhlon dunng the year of which eight are new investments

with seven held at cost.




VYALUATION METHODOLOGY

Iniual valuatuon

Financial assets are measured at fair value The best
estimate of the inmal far value of a financial asset that is
either quoted or not quoted in an active market 1s the
transaction price (1e cost)

Subsequent valuation

Further funding rounds are a good indicater of
subsequent far value and this measure is used where
appropnate Subsequent adjustment to the fair value
of unquoted investments can be made using sector
muttiples based on information as at 31 October 2015,
where applicable In some cases the muftiples can be
compared to specfic companies, especially where a
particular sector muhiple does not appear appropnate

In accordance with the IPEVC valuation guidelines,
nvestments made within |2 months are usually kept
at cost unless performance indicates that far value has
changed

Quoted investments are valued at market bid pnce No
discounts are applied

If you would like to find out more regarding the IPEVC
valuation guidelines, please vistt their websrte at
www privateequityvaluation com
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SECTOR ANALYSIS
The pie charts below show the sectors that the Company 1s invested in as a proportion of the total investments on
both a cost and valuation basis
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REVIEW OF INVESTMENTS

Duning the year 2| follow-on investments were made,
amounting to £21 6 millon and eright new investments
amounting to £135 millon

Quoted and unquoted investments are valued in
accordance with the accounting policy set out In
accounting Note | which takes account of current
industry guidelines for the valuation of venture caprtal
portfolios and 1s comphant with IPEVC Valuation
guidelines and current financial reporting standards

Listed on the following pages are details of the \
Company's ten largest investments by value

Dunng the merger in November 2014 the Company
acquired the imvestments of Titan's |, 3, 4 and 5 at
their fair values, therefore the cost data shown in the
investment financials below reflect the cost of the
Investments to the Company, added to the farr value of
the investments acquired dunng the merger

Call us on 0800 316 2295
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ZENITH HOLDING COMPANY LIMITED

Zenith Holding Company has a holding in Octopus Zenith LP, an Octopus managed fund, which holds stakes in
Secret Escapes, Zoopla Property Group, Nature Delivered {Graze) and Calastone, which were formerly held by
Tran |-3 prior to the merger of the five Titan VCTs in November 2014 Following the merger, Zenrth became a
100% owned investment of Trtan (see note 21)

Founded in Apnil 2007, Graze 1s the UK's first company to deliver healthy and nutntionally balanced food by post,
straight to the home or office Graze promotes a vaned and balanced diet through faclitating the intake of a wide
vanety of smaller portions of natural, high energy foods throughout the day, allowing for a healthier approach to
eating delicious foods Customers can select Graze boxes created by the cormpany's team of nutntion specialists to
place orders for personalised assortments of foods to match thewr specific tastes and needs including health, diet
and indulgent treats The company has offices in the UK and the US

Calastone s a financal technology company lts mission ts to make markets fhchion-free by connecting trading partners
through its global fund transaction network. More than 910 customers in 27 domicles are now processing domestic

and cross border transactions via Calastane, benefitting from the cost and nsk reduction opportunities transaction
automation can offer ks purpose Is to use smart technology solutions and industry collaboration to enable global
distnbution, reduce operational nsk, and enhance client profitability Calastone is part of Fintech50, ranked n The Sunday
Times Hiscox Tech Track 100 and 1s one of the UK Government Tech Crty's Future Fifty comparves, recogrised for high
growth and transforming industnes Calastone has offices in London, Luxembourg, Hong Kong and Sydney

Zoopla Property Group Plc (LSE ZPLA) s a digital media business that owns and operates some of the UK's
most widely recognised and trusted online brands including Zoopla, Pnmelocation, SmartNewHomes and
uSwitch tts websrtes and mobile apps attract over 40 million vistts per month, generating over 2 million leads
per month for its partners Zoopta 1s the UK's most comprehensive property website, empowenng consumers
to make smarter property deaisions, Pnmelocation 1s one of the UK's leading property websites, helping house-
hunters in the middle and upper tiers of the market, uSwrtch 1s the UK's leading companson website and lead
generation engine for home services switching, helping consumers to find the best deal and save maoney on therr
gas, electnerty, broadband, TV, phone and personal finance products, and SmartNewHomes 1s the UK's leading
websrte exclusively for new build properties and lists new developments available for sale from all the leading UK
housebuilders In addition to operating its own websres and apps, Zoopla Property Group powers the property
search andfor comparison engines on a number of the UK's biggest websites, including The Times, Telegraph, Dally
Mail, Homes24 and many more Zoopla Property Group Plc was founded in 2007, listed on the London Stock
Exchange in 2014, and has a highly-expenrenced management team, led by Founder & CEO, Alex Chesterman

Launched in 2011, Secret Escapes offers exclusive rates (up to 70% off) on members-only flash sales for luxury
travel All of the hotels and holidays are hand-picked by a team of travel experts and, while the flash sales are live
on Secret Escapes, members will be guaranteed a rate cheaper than anywhere else online Secret Escapes now has
more than 19 milion members, has sold more than 2 million rooms and operates in 13 countries

Country of incorporation The Cayman Islands
Inival investment date june 2013

Cost (based on Titan merger valuation) £24.843.000
Valuation £34,169,000

Last accounts 31 October 2015
Profit before tax £3.551.048

Net assets £3546933
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TOUCHTYPE LIMITED (TRADES AS SWIFTKEY)

TouchType, trading as SwiftKey, 1s a leader in the development of Natural Language Processing (NLP) based
language nference technologies providing iInnovative mobile software solutions for handset manufacturers and
cansumers SwiftKey's text prediction technology 1s designed to significantly beost the accuracy, fluency and

speed of text entry on mobile devices and 1s installed on upwards of 250 million devices across muttiple platforms
(BlackBerry, 1OS and Android) Both Google and Apple named SwiftKey Keyboard one of the “Top Apps of 2014,
and the company has offices in London, San Francisco and Seoul, as well as people in India and China

Imiial investment date August 2010

Cost (based on Titan merger valuation) £15751,000
Valuation £27,651,000

Last submitted group accounts 31 December 2014
Turnover £8412,000

Loss before tax £(5,963,000)

Net Assets £3,479,000
SECRET ESCAPES LIMITED

Launched in 2011, Secret Escapes offers exclusive rates (up to 70% off) on members-only flash sales for luxury
travel All of the hotels and holidays are hand-picked by a team of travel experts and, while the flash sales are live
on Secret Escapes, members will be guaranteed a rate cheaper than anywhere else online Secret Escapes now has
more than |9 millon members, has sold more than 2 million rooms and operates In 13 countnes

Inivial investment date Apnl 20t 1

Cost (based on Titan merger valuation) £15,636,000
Valuauon £19,609,000

Last submitted group accounts 31 December 2014
Turnover £20,385,000

Loss before tax £(14,916,000)

Net lability £{6,916,000)

Call us on 0800 316 2295
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VISIONDIRECT GROUP LIMITED

VisionDirect Group Ltd 1s the UK's largest, most trusted online retaller of contact lenses, solutrons and eye care
products, with sales in seven European countnes through Vision Direct branded websites It ts the largest pure-play
online retailer of contact lenses in the UK and a market leader in Europe To date, it has fulfilled over | 65 million
orders and has more than 700,000 customers It has offices in Amsterdam, London and York and employs almaost

|00 members of staff, with sister sites in Spaimn, aly, Holland and Ireland

Inival investment date September 2009
Cost (based on Titan merger valuation) £3,745000
Valuation £10,168,000
Last submitted group accounts 31 August 2014
Turnover £21,492,000
Loss before tax £(1,051,000)
Net assets £8,399.000
AMPLIENCE LIMITED

Amplience helps retalers deliver profitable growth through improved online shopping expenences across desktop
computers, tablets and smartphones The Amplience Media Platform (AMP) enables non-technical marketing,
brand and sales teams to create campaign and product media that increases customer engagement, drives
conversions and Average Order Values (AOVSs) across all channels and dewices, thereby increasing sales for
Amplience's custormers AMP (s rapidly becoming the standard media platform for retarl with over 100 leading UK,
Eurcpean and US brands, including Tesco, Shop Direct Group (Littlewoods com), LK Bennett, Jmmy Cheo, Tom
Ford, Labelux and Halfords reporting significant business benefits by producing their digital media using Amplience

Initial Investment date

Cost (based on Titan merger valuation)
Valuation

Last submitted group accounts
Turnover

Profit before tax

Net assets

December 2010
£9,905,000

£9,924,000

30 June 2015 (abbrewiated)
not disclosed

not disclosed

£2,611,000

UNIPLACES LIMITED

UniPlaces 1s the international online marketplace for student accommodation UniPlaces solves a problem for both

the dermand (students looking for accommodation) and supply side (landlords) of the market UniPlaces bnngs

both sides of the market together to create an interactive market place which allows the parties to transact online

in a far more efficient and streamlined manner The venfication and proeduction of quality listings 15 what sets

UniPlaces apart from its competitors

Imitial investment date

Cost (based on Titan merger valuation)
Valuation

Last submitted group accounts
Turnover

Profit before tax

Net assets

October 2013

£3,723.000

£8,504,000

31 December 2014 (abbreviated)
not disclosed

not disclosed

£2,108,000
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LEANWORKS LIMITED (TRADES AS YPLAN)

New York, San Francisco, Bristol, and Dublhn

Inttial investment date

Cost (based on Titan merger valuation)
Valuation

Last subrnitted group accounts:
Turnover

Profit before tax

Net assets

YPlan {Leanworks Lid) i1s a mobile ticketing app which allows consumers to book last minute tickets to music, sport
and entertainment events For the event organisers, YPlan represents an oppertunity to market and sell unsold
ticket inventory to nearby people, 24 to 48 hours before the event takes place YPian is now available in London,

July 2002

£7,225,000

£7,225000

3| December 2014 (abbreviated)
not disclosed

not disclosed

£10,084,000

Inrcial investment date

Cost (based on Titan merger valuation).
Valuauon

Last submitted group accounts
Turnover

Profit before tax

Net assets

SOURCEABLE LIMITED (TRADES AS SWOOQON EDITIONS)

Swoon Editions (Sourceable) sells high quality furniture at insider prices Sourcing direct from factones in india,
China and Vietnam, it buys in container quantrties and sells direct to consumers and through media partnerships
The volume purchasing and direct sales allows Swoon Editions to sell more efficiently than other retaillers and to
selt at approximately 50 per cent off retal pnces whilst mamtaining a 40 to 50 per cent gross margin

March 2013

£4,622,000

£6,315,000

31 July 2014 (abbreviated)
not disclosed

not disclosed

£3,237,000

AFRAME MEDIA GROUP LIMITED

Initial iInvestment date

Cost (based on Titan merger valuation)
Valuation

Last submitted group accounts
Turnover

Profit before tax

Net assets

Aframe (s a central cloud operating system for video with capabilities in the areas of collaboration, review and
approval and archive Aframe software and websites run on owned servers, so data Is stored on Aframe dedicated
storage arrays Communication and transfers occur over Aframe networks

March 2012

£6,621,000

£6,020,000

31 December 2014 (abbreviated)
not disclosed

not disclosed

£7,815,000

Call us on 0800 316 2295
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TERIDO LLP

Tendo 1s a trading partnership managed by Octopus Investments which supports a range of secured asset backed
lending In sectors includmg residential property, solar and reserve power Terdo invests in a significant number
of indvidual companies in order to ensure diversification for the partnership Titan’s investment in Tendo can be
accessed at four months' notice should Trtan require these funds to make other investments or pay running costs
of the Company

Cost. £6,000,000

Valuation £6,000,000

Investment date August 2015

Equity held n/a

Last audited accounts. 31 March 2014

Revenues £21 8 milion

Profit before interest & tax £200 million

Net assets £1745 mitlion

Income recetvable recognised in year £618.000

Valuation basis Transaction cost

HOW QCTOPUS CREATES AND DELIVERS VALUE FOR THE SHAREHOLDERS OF THE COMPANY

The Company focuses on providing early stage, development and expansicn funding to predominantly unquoted
cornpanies The focus has been to establish a portfolio of qualifying investments in companies that have the potential
to achieve a high level of profitability through the combination of

* Scalability- The potential to deliver services to significant numbers of new customers at very low incremental cost
and to generate repeat sales from customers

* Scope The ability to expand nto complementary areas by leveraging customer and/or distnbutor relationships,
new product development or brand posrtioning

* Pricing power An ability to charge high and defensible pnces for rts products or services as a result of having
Intellectual property nghts, a strong brand andfor a2 dominant position in a market niche

The Investment Manager looks to dentify opportunities where the people involved — the entrepreneur, management
team, investors, advisers and any other significant stakeholders — have a record of success Afthough the Company has
the ability to invest across a wide range of industnes, the focus will be on several principal sectors

*  environment

* technology

*  meda

« telecommunications

* consumer lifestyle and wellbeing
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INVESTMENT PROCESS

The Investment Manager follows a multi-stage process
prior to making qualifying investments in unquoted
compantes

Inttial Screening

f the inrtial review of the business plan is posrtive, a
meeting 1s held with the management team of the
business in order to assess the team in terms of its abuiity
to achieve the objectives set out In the business plan
The proposition 1s then discussed and reviewed with

the other members of the Octopus team and a decision
Is taken as to whether to continue discussions with the
company wrth a view 1o making an investment.

Due Diligence

Pror to making an investment, due diligence s carmed
out on the potential Investment company The due
diligence process includes a review of the mnvestment
company's technology, discussions with customers

and suppliers, competitive analysis, assessment of the
capabilities of the management team and financial
analysis In addrtion, the Octopus investrnent tearn i
supported by the Cctopus Venture Partners — a group
of over 100 entrepreneurs and business experts including
a number of ex-FTSE chaimen and chief executives
The Octopus Venture Partners may be nvolved at an
early stage in the investment decision making process,
involving members with relevant industry expenence as
part of the inrtial due diligence and they may go on to
Invest alongside Octopus In Investment companies

Addrtionally, Octopus also draws on professional
input from lawyers, accountarits and other specialists
as required in order 1o conduct the due diligence and
draw up the required legal documentation in order to
complete an Investment

Post-Investment Monitoring

Octopus will usually appoint at least one representative
to the board of each investment company The

majority of the nvestments are expected to be held

for approximately five years There may, however, be
opportunities to exit profitably on shorter timescales
The Investment Manager will conduct a regular review
of the portfolio, during which each investment company
will be assessed in terms of its commeraal and financial
progress, s strategic positioning, requirement for further
caprtal, progress towards an eventual exit and its current
and prospective valuation As each company matures,
the exit considerations become more specific, with a
view to establishing a definitive action plan in order to
achieve a successful sale of the investment Throughout
the cycle of an investment the Investment Manager will
remamn proactive (n determening the appropnate time
and route 1o exit It s expected that the majonty of exits
will be by means of a trade sale or by a float/IPO

If you have any guestions on any aspect of your
investment, please call one of the Octopus Ventures
team on 0800 316 2295

Alex Macpherson
Octopus Investments Limited
3 February 2016

Call us on 0800 316 2295
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Detalls of Directors

JOHN HUSTLER

(NON-EXECUTIVE CHAIRMAN)

John jotned Peat Marwick, now KPMG, in 1965 and
became a Partner in 1983 Since leaving KPMG in 1993
to form Hustler Venture Partners Limited, he has adwised
and been a director of a number of growing companies
He 1s presently Chairman of Hygea VCT plc He was also
a member of the Councif of The Institute of Chartered
Accountants in England and Wales and Chairman of its
Corporate Finance Faculty from 1997-2000 and was a
member of the Councll of the British Venture Capital
Association from 1989-1991

MATT COOPER

(NON-EXECUTIVE DIRECTOR)

Matt currently works as a non-executive chairman and/
or director with a range of public and pnvate companies
These include Octopus Caprtal Limited, Imaginatik

Plc, Accesso Technology Group Plc, ClearlySo Ltd,
VouchedFor Ltd, RNM Financial Ltd and the National
Centre for Circus Arts Matt's areas of expertise include
corporate strategy formulation, brand and marketing and
implementation, crgarusational culture and design, and
executive coaching and leadership Previously, Matt was
Principal Managing Director of Capital One Bank Europe
plc unti leaving the company in 2001 Ongnally from
New Jersey, Matt graduated first in his class In Cherustry
from Princeton University in 1988

MARK HAWKESWORTH

(NON-EXECUTIVE DIRECTOR)

Mark was appointed a director on 27 November 2014
He retired as an investment partner at Nova Capital
Management Limited in January 2010, having spent more
than 25 years in the pnivate equity industry Priorto
Jjoining Nova, he was a senior partner at Banng Private
Equrty Partners and also spent |2 years at Lazard Mark
onginally trained as an electncal engineer and spent

his early career working for international engineening
companies such as Taylor Woodrow, Trafalgar House
and BICC/Balfour Beatty Mark 1s a Member of Council
of the University of Bath and Treasurer of The Gordon
Foundation Mark was a director and Chairman of
Getopus Titan VCT 3 ple from 17 March 2008 to

27 November 2014

JANE O'RIORDAN

(NON-EXECUTIVE DIRECTOR)

Jane was appointed a director on 27 November 2014
She 15 the Managing Director of Yellowwoods Associates
(formerly Capricorn Associates), a private equity and
venture capital advisary firm where she has been
involved in the strategic development of companies
such as Nando's, Pizza Express/Gondola and Broker
Network as well as many others Jane s also the giobal
director of strategy on the main board for Nando's
Group Holdings During this time she has led projects
Including the evaluatton of investment opportunities,
undertaken strategic due diligence, guided companies
through key growth phases, managed disposals and
performed board representation functions on behalf

of the broader Capncom investment group Prior to
Jjoining Capricom in 1997, Jane was a director with
Braxton Associates, the then strategic consutting division
of Delortte & Touche, where she was responsible for a
number of major corporate clent relationships Her main
areas of specialisation at Deloitte included international
expansion, market growth strategies and corporate
restructunng In addition to over sixteen years of private
equrty, venture caprtal and management consufting
expenence, Jane worked for three years with British
Aerospace as a spacecrafi systems engineer Jane has

a first class BSc in mechanical engineenng and an

MBA from Harvard Business School Jane was a director
and Chaiman of Octopus Titan VCT 5 plc from

I'7 November 2010 to 27 November 2014
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Directors’ Report

The Directors present their report and the audited
financial statements for the year ended 31 October 2015

The Directors consider that the Annual Report and
Accounts, taken as a whole s fair, balanced and
understandable and provides the information necessary
for shareholders to assess the Company's performance,
business model and strategy

DIRECTORS
Bref biographical notes on the Directors are given on
page 32

In accordance with the Articles of Association and

the Association of [nvestment Companies Code of
Corporate Governance, Mr Hustler offers himself for
re-election and the Board recommends his election at
the forthcoming Annual General Meeting The Board
has censidered provision B7 2 of the The UK Corporate
Governance Code and following a formal perfarmance
evaluation as part of the Board Evaluation, further
details of which can be found on page 39, believes that
Mr Hustler continues to be effective and demonstrate
commitment to his role, the Board and the Company
The Board therefare has no hestation in recommending
him for re-election at the forthcoming Annual General
Meeting

Mr Cooper 15 not considered to be independent due to
his role as Chairman of Octopus Investments Limited,
the Investment Manager of Octopus Titan VCT plc

As a non-independent Director, Mr Cooper will stand
for re-election at the 2016 Annual General Meeting

of the Company as required by Lisbng Rule 152 1 3A
The Board has also considered provision 872 of

The UK Corporate Governance Code and beileves
that he continues to be effective and to demonstrate
commitmenit to his role, the Board and the Company
The Board therefore has no hesttation in recommending
him for re-election at the forthcoming Annual General
Meeting

Further details can be found in the Corporate
Governance report on pages 38 to 42

DIRECTORS’ AND OFFICERS’ LIABILITY
INSURANCE

The Company has, as permitted by the Companies
Act 2006, maintained insurance cover on behalf of the
Directors and Company Secretary indemnifying them
against certain liabilies which may be incurred by them
In relation to the Company

GOING CONCERN

The Company's business activities, together with

the factors likely to affect rts future development,
performance and position, are set out in the Strategic
Report, on pages 7 to 31 Further details on the
management of financial risk may be found in Note 16
to the financial statements

The Board receives regular reports from Octopus and
the Directors believe that, as no materal uncertainties
leading to significant doubt about going concern have
been identified, it 1s appropnate to continue to adopt
the going concem basis of accounting in prepanng the
financial statements

A Special Resolution was approved at the General
Meeting of the Company held on 16 October 2014
to change the Articles of Association so that, at the
later of {1} the 10th Annual General Meeting of the
Company in 2020 and (1) the Annual General Meeting
of the Company held after the fifth anniversary of the
tast allotment of shares in the Company, an Ordinary
resolution will be proposed to the effect that the
Company shall continue in being as a venture capital
trust The continuation of the Company to 2020 and
beyond will allow shareholders who participate in the
current offer to subscribe for Ordinary Shares to hold
their shares for the five years required to receive tax
relief and, in addition, will also aliow the Company to
remain a gosng concern

The assets of the Company include securities which are
readily reahsable (8 8% of net assets) and, accordingly,
the Company has adequate financial resources to meet
its expenses and commitments made under share
buybacks and to continue in operational existence for
the foreseeable future

Cali us on 0800 316 2295
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MANAGEMENT

The Company has in place an agreement with Octopus
to act as Investment Manager which 15 central to

the ability of the Company to continue n business

The pnncipal terms of the Company's management
agreement with Octopus are set out In Notes 3 and

|9 to the financial statements Octopus also provides
secretaral, admristrative and custodian services to the
Company

There are no other contracts which are deemed to be
essential to the business of the Company

As required by the Listing Rules, the Directors confirm
that, i their opinion, the continuing appointment of
Octopus as Investment Manager 5 in the best interests of
the shareholders as a whole In reaching this conclusion
the Directors have taken into account the performance
of the investment portfolio and the ability of Octopus
to produce satisfactory investment performance in the
future It also considered the length of the notice penod
of the management agreement and fees payable to
Octopus, together with the standard of other services
provided, as set out above Detalls of the fees paid to
Octopus In respect of services provided are detailed in
Note |9 to the financial statements

With the exception of Mr Cooper, no Director has an
interest In any contract to which the Company 1s a party
Mr Cooper is the Chairman of Octopus

The Company has established a performance incentive
scheme whereby Octopus is entritled to an annual
performance-related incentive fee In the event that
certain performance cnteria are met The critena were
met in 2015 resutting in a performance fee payable to
Octopus Further details of this scherne are disclosed
within Note |9 to the financial statements

The Board has delegated the routine management
decisions such as the payment of standard running
costs to Octopus However, investment decisions are
discussed and agreed wrth the Board

WHISTLEBLOWING
The Board has considered the arrangements
implernented by Octopus in accordance with The UK

Corporate Governance Code's recommendations,

to encourage staff of the Investment Manager or
Company Secretary of the Company to raise concems,
i conftdence, within their organisation about possible
impropneties it matters of financal reporting or other
matters It is satisfied that adequate arrangements are in
place to allow an independent investigation, and follow
on action where necessary, to take place within the
organisation

BRIBERY ACT

Qctopus has an Ant-Bribery Policy which introduced
robust procedures to ensure full compliance with

the Bribery Act 2010 and to ensure that the highest
standards of professional ethical conduct are maintained
All employees and those working for, or on behalf of, the
firm are aware of their legal obligations when conducting
Company business

ENVIRONMENT POLICY AND GREENHOUSE

GAS EMISSIONS

The Board has no specfic environmental policy;
however, the Company recognises the need to conduct
rts business, including investment decisions, In a manner
that is responsible to the environment wherever possible

The Company does not produce any reportable
emissions as the fund managemenit 1s outsourced o
Octopus, with no physical assets or property held by
the Company As the Company has no employees or
operations, 1t 15 not responsible for any direct emissions

SHARE CAPITAL

The Company's ordinary share capital as at 3|1 October
2015 compnsed 222,460,762 (2014 32,437,373)
Ordinary shares of 10p each (as at that date none of the
shares were held by the Company as Treasury shares)

SHARE ISSUES AND OPEN OFFERS

On 16 September 2014, the Company launched an offer
for subscrption for Ordinary shares of 10p to raise up to
£50 millon in aggregate with an over allotment of

£20 million In total 55,651,648 shares were issued during
the year (inclusive of DRIS) raising £52 6 million net of costs

On 8 September 2015 the Company launched an offer
for subscnption for Ordinary shares of 10p to raise up to
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£50 million in aggregate with an over allotment faciity of
£30 million On |6 December 2015 29,223,993 shares
were Issued under this offer at an issue price of 108 7p
per share, equivalent to the current NAV of 1027p
grossed up by 55% (as set out in the Prospectus dated
8 September 2015)

SHARE BUYBACKS

Duning the year the Company purchased 6,225,734
shares, with a nominal value of £622,573 for cancelfation
at a weighted average price of 92 Op per share for a total
consideration of £5,727,000 which represents 19 2% of
the shares at the prior year end (2014 832,464 shares,
with a nominal value of £83,246 for cancellation at a
weighted average pnce of 87 ép per share for a total
consideration of £729,372) These were repurchased in
accordance with the Company's share buyback facility to
assist the marketability of the shares and to prevent the
shares trading at a wide discount to the NAV

CANCELLATION OF SHARE PREMIUM ACCOUNT
AND CAPITAL REDEMPTION RESERVE

On 18 August 2015 the High Court of Justice, Chancery
Division approved the cancellation of the Company's
share premium account and caprtal redemption reserve
As a result of these cancellations £181,562,000 was
transferred to the special distnbutable reserve

RIGHTS ATTACHING TO THE SHARES AND
RESTRICTIONS ON VOTING AND TRANSFER
Subject to any suspension or abrogation of nghts
pursuant to relevant law or the Company's Articles
of Association, the shares confer on their holders the
following pnncipal nghts

(2) the nght to receive out of profits avallable for
distnbution such dividends as may be agreed to be
paid (in the case of a final dividend in an amount not
exceeding the amount recommended by the Board
as approved by shareholders in a general meeting
or In the case of an interm dwvidend In an amount
determined by the Board) All dvidends unclamed
for a penod of 12 years after having become due
for payment are farferted automatically and cease to
remain owing by the Company,

(b) the nght, on a retumn of assets on a liquidation,
reduction of capital or otherwise, to share in the
surplus assets of the Company remaning after
payment of its habiirtes pan passu with the other
holders of Ordinary shares, and

(c) the nght to recewve notice of and to attend and
speak and vote In person or by proxy at any general
meeting of the Company On a show of hands,
every member present or represented and voting
has one vote, and on a poll, every member present
or represented and voting has one vote for every
share of which that member 15 the holder The
appointment of a proxy must be received not less
than 48 hours before the time of the holding of the
relevant meeting or adjourned meeting or, i the
case of a poll taken otherwise than at or on the same
day as the relevant meeting or adjoumed meeting,
be received after the pell has been demanded and
not less than 24 hours before the time appointed for
the taking of the poll

These nghts can be suspended If a member, or any
other person appearing 1o be interested in shares heid
by that member, has faled to comply within the time
lrits speafied in the Company's Articles of Association
with a notice pursuant to s793 of the Companies Act
2006 (notice by the Company requinng information
about interests in 1ts shares), the Company can, until the
default ceases, suspend the nght to attend and speak
and vote at a gereral meeting If the shares represent at
least 025% of their class the Company can also withhold
any dividend or other money payable in respect of

the shares (without any obligation to pay interest) and
refuse to accept certain transfers of the relevant shares
Shareholders, either alone or with other shareholders,
have other nghts as set out In the Company's Articles
of Association and in company law {principally the
Companies Act 2006)

A member may choose whether his shares are
evidenced by share certificates (certficated shares) or
held in electronic (un-certficated) form in CREST (the
UK electronic settlement system) Any member may
transter all or any of his shares, subject In the case of

Call us on 0800 316 2295



Qctopus Titan VCT ple (formerly Octopus Titan VCT 2 plc) Annual Report 2015

certificated shares to the rules set out In the Company's
Articles of Association or in the case of un-certificated
shares to the regulations governing the operation of
CREST (which allow the Directors to refuse to register
a transfer as theren set out}, the transferor remains the
holder of the shares until the name of the transferee

Is entered in the register of members The Directors
may refuse to register a transfer of certificated shares in
favour of more than four persons jointly or where there
1s no adequate evidence of ownership or the transfer

15 not duly stamped (if so required) The Directors may
also refuse to register a share transfer if it 15 In respect

of a certificated share which 1s not fully paid up or on
which the Company has a lien provided that, where the
share transfer 1s In respect of any share admitted to the
Official List mantained by the UK Lisuing Authonty, any
such discretion may not be exercised so as to prevent
dealings taking place on an open and proper basis, or if In
the opinion of the Directors (and wrth the concurrence
of the UK Listing Authortty) exceptional circumstances
so warrant, provided that the exercse of such power will
not disturb the market in those shares Whilst there are
no squeeze-out and sell out rules relating to the shares in
the Company's Artictes of Association, shareholders are
subject to the compulsory acquisition prowisions in s974
to 5991 of the Companies Act 2006

DIRECTORS' AUTHORITY TO ALLOT SHARES, TO
DISAPPLY PRE-EMPTION RIGHTS

The authortty proposed under Resolutron 8 1s required
50 that the Directors may offer existing shareholders
the opportuntty to add to ther investment or to

offer potential shareholders an opportunity to invest

in the Company in a tax-efficient manner without

the Company having to incur substantial costs Any
consequent modest increase in the size of the Company
will, iIn the opmion of the Directors, be In the interests
of shareholders generally Any 1ssue proceeds will be
avallable for investment in ne with the Company's
investment policy and may be used, in part, to purchase
Ordinary shares in the market

Resolution 8 renews the Directors’ authonty to allot
Ordinary shares Such authonty would expire at the
later of the condusion of the Company's next Annual

General Meeting following the passing of this Resolution
and the expiry of |5 months from the passing of the
Resolution, gvng the Directors authorty to allot up to
10% of the Company's 1ssued share caprtal as at the date
of the notice of AGM This authortty I1s 1n addition to that
granted by shareholders at the General Meeting held on
2 October 2015 in relation to the offer for subscrption

Resolution 9 renews and extends the Directors'
authonty to allot equrty secuntties for cash without pre-
emption nghts applying In certain circumstances This
Resolution would authonse the Directors, until at the
concluston of the next Annual General Meeting of the
Company following the passing of this Resolution or, f
earfier, on the expiry of |5 menths from the passing of
this Resolution, to i1ssue Ordinary shares for cash without
pre-emption nghts applying by way of an offer to existing
shareholders, or re-issue shares out of Treasury up to
10% of the Company’s 1ssued share caprtal This power
will be exercised only If, in the opinion of the Directors,
it would be In the best interests of shareholders, as

a whole This authortty 15 1n addition to that granted

by shareholders at the General Meeting held on

2 October 2015 in relation to the offer for subscription

DIRECTORS AUTHORITY TO MAKE MARKET
PURCHASE OF ITS OWN SHARES

The authonity proposed under Resolution 10 1s required
so that the Directors may make purchases of up to
12,793,715 Ordinary shares, representing approximately
5% of the Company's 1ssued share capital as at the

date of the notice of AGM, and seeks renewal of such
authonty at the conclusion of the next Annual General
Meeting of the Company following the passing of this
Resolution or, if earlier, on the expiry of |5 months The
pnce pad for shares will not be less than the nominal
value nor more than the maximum amount permitted
to be paid in accordance with the rules of the UK Listing
Authortty in force as at the date of purchase This
power will be exercised only if in the optnion of the
Directors, a repurchase would be in the best interests of
shareholders as a whole Any shares repurchased under
this authonty will erther be cancelled or held in Treasury
for future re-sale In appropnate market condrions
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SUBSTANTIAL SHAREHOLDINGS

As at the date of this report, no disclosures of major
shareholdings had been made to the Company under
Disclosure and Transparency Rule 5 (Vote Holder and
Issuer Notification Rules)

INDEPENDENT AUDITOR

James Cowper Kreston offer themselves for re-appontrment
as auditor A Resolution to re-appoint fames Cowper
Kreston will be proposed at the forthcoming AGM

Call us on 0800 316 2295
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Corporate Governance

The Board of the Company has considered the principles
and recommendations of the Associatton of Investment
Companies Code of Corporate Governance (AlC

Code) by reference to the Association of Investment
Companies Corporate Governance Guide for lnvestment
Caompanies (AIC Guide)

The AIC Code, as explained by the AIC Guide,
addresses all the prinaiples set out in The UK Corporate
Governance Code, as well as setting out additional
principles and recommendations on issues that are of
specific relevance to the Company The Board considers
that reporting against pnnciples and recommendations
of the AIC Code, by reference to the AIC Guide (which
incorparates The UK Corporate Governance Code), will
provide better information to shareholders

The Company 1s committed to maintaining high
standards in Corporate Governance The Directors
consider that the Company has, throughout the period
under review, complied with the provisions set out

in The UK Corporate Governance Code with the
excepiions set out in the Compliance Statement on
page 42

BOARD OF DIRECTCRS

The Company has a Board of four Non-Executive
Directors, three of whom are considered to be
independent Mr Cooper 1s not considered to be
independent due to his role as Chairman of Octopus
The Board meets regularly on a quarterly basis, and on
other occasions as required, to review the Investment
performance and monrtor compliance with the
investrment policy laid down by the Board as set cut In
the Strategic Report on page 7

Subject to the provisions of the Companies Act 2006,
the Articles of Association of the Company and any
directions given by shareholders by Special Resolution,
the Articles of Association specify that the business of
the Company Is to be managed by the Directors, who
may exercise all the powers of the Company, whether
relating to the management of the business or not In
particular, the Directors may exercise on behalf of the
Company 1ts powers to purchase its own shares to the
extent permitted by shareholders

The Board has a formal schedule of matters specifically
reserved for its decision which 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 dvdend to be pad tc
the shareholders,

* the appointment, evaluation, removal and
remuneration of Octopus,

= the performance of the Company, including
monitoring of the discount of the net asset value to
the share pnce, and

* monitoring shareholder profiles and considering
shareholder communications

The Chairman leads the Board in the determination of
its strategy and in the achievement of its objectives The
Chairman 1s responsible for organising the business of the
Board, ensuring s effectiveness and setting rts agenda,
and has no involverment in the day-to-day business of
the Company He facilitates the effective contnbution

of the Directors and ensures that they receve accurate,
timely and clear information and that they communicate
effectively with shareholders

The Company Secretary Is responsible for advising

the Board, through the Chairman, on all govemance
matters All of the Directors have access to the advice
and services of the Company Secretary, who has
administrative responsibility for the meetings of the
Board and nts committees Directors may also take
independent professional advice at the Company's
expense where necessary in the performance of their
duties The Board does not consider it necessary for the
size of the Board or the Company to identify a member
of the Board as the senior Non-Executive Director

The Company's Articles of Association and the schedule
of matters reserved to the Board for decision provide
that the appointment and removal of the Company
Secretary 1s a matter for the full Board
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During the year the following meetings were held

Full Board meetings No of meetings Audit Committee Audit Committee

held attended meetings held meetings attended

John Hustler 4 4 2 2

Matt Cooper 4 2 n/a n/a

Mark Hawkesworth 4 4 2 2
lane O'Riordan 4 4

Additional meetings were held as required to address specatfic 1ssues including considering investment
recommendations from Octopus, allotments and purchases of the Company's own shares

The Company's Articles of Assoaation require that one third of Directors should retire by rotation each year and
seek re-election at the Annual General Meeting, and that Directors appointed by the Board should seek
re-appointment at the next Annual General Meeting All Directors are required to submit themseives for re-election
at least every three years, with the exception of Mr Cooper who is not considered to be independent as he is the
Chairman of Octopus, the Investment Manager of Trtan, and 15 therefore required to stand for re-election each year

This practice was followed dunng the year under review

Date of Ortginat Due date for ‘
Appointment Re-electon
John Hustler 29/10/2007 AGM 2016
Matt Cooper 31/10/2008 AGM 2016
Mark Hawkesworth 27/11/2014 AGM 2017
Jane O'Riordan 2711172014 AGM 2018

PERFORMANCE EVALUATION

In accordance with The UK Corporate Governance Code, each year a formal performance evaluation 1s undertaken
of the Board as a whole, s Commuttees and the directors in the form of one-to-one meetings between the
Chairman and each director The directors were made aware of the annual performance evafuation on their
appointment, The Charman provides a summary of the findings to the Board, which are discussed at the next
meeting and an action plan agreed There were na issues requinng action in the year; however, indvidual directors
undertook to review certain of the Investment Manager's processes to gain a deeper understanding of the investment
process The performance of the Chairman was evaluated by the other Directors

The Board also conducts an evaluation of Octopus, as the Investment Manager, and feedback of the results of the
evaluation Is provided to Octopus

APPOINTMENT AND REPLACEMENT OF DIRECTORS

A person may be appointed as a Director of the Cornpany by the shareholders in a general meeting by Ordinary
Resolution (requinng a simple majority of the persons voting on the relevant resolution) or by the Directors No
person, other than a Director retiring by rotation or otherwise, shall be appointed or reappointed a Director at any
general meeting unless he 1s recommended by the Directors or, not less than seven nor more than 42 clear days
before the date appointed for the meeting, notice 1s given to the Company of the intention to propose that person
for appointment or re-appointment in the form and manner set out in the Company's Articles of Association Each
Director who 1s appointed by the Directors {(and who has not been elected as a Director of the Company by the

Call us on 0800 316 2295
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members at a general meeting held in the interval since
his appointment as a Director of the Company) 1s to

be subject to election as a Director of the Company

by the members at the first Annual General Meeting of
the Company following his or her appointment. At each
Annual General Meeting of the Company one third of
the Directors for the time being, or If their number is

not three or an integral muttiple of three the number
nearest to but not exceeding one-third, are to be subject
to re-elecion The Companies Act allows shareholders
in a general meeting by Ordinary Resolution (requinng

a simple majonty of the persons voting an the relevant
resolution) to remove any Director before the expiration
of his or her penod of office, but without prejudice to
any claim for damages which the Director may have for
breach of any contract of service between him or her
and the Company A person also ceases to be a Director
if he or she resigns in writing, ceases to be a Director by
virtue of any provision of the Companies Act, becomes
prohibited by law from being a Director, becomes
bankrupt or 1s the subject of a relevant insolvency
procedure, or becomes of unsound mind, or if the

Board so decides following at least six months' absence
wirthout leave or if he or she becomes subject to relevant
procedures under the mental health laws, as set out In
the Company's Articles of Assocratron

POWERS OF THE DIRECTORS

Subject 1o the provisions of the Companies Act, the
Memorandum and Articles of Association of the
Company and any directions given by shareholders by
Special Resolution, the Articles of Association specify
that the business of the Company 1s to be managed by
the Directors, who may exercise all the powers of the
Company. whether relating to the management of the
business or not In particular the Directors may exercise
on behalf of the Company rts powers to purchase its
own shares to the extent permitted by shareholders
Authority was given at the Company's 2015 AGM to
make market purchases of up to 5 per cent of the rssued
ordinary share caprtal at any tme up to the 2016 AGM
and otherwise on the terms set out In the relevant
resolution, and renewed authority 1s betng sought at the
2016 AGM as set out in the notice of meeting

BOARD COMMITTEES

It should be noted that there 1s no formal Management
Engagement Committee as matters of this nature are
dealt with by the independent Non-Executive Directors
The Board does not have a separate Remuneration
Committee as the Company has no employees or
executive Directors Detailed information relating to
the remuneration of Directors ts given in the Directors’
Remuneration Report on pages 45 to 48

The Board has appointed two committees to make
recommendations 1o the Board in specific areas

Audit Committee

Mark Hawkesworth
John Hustler
Jane O'Riordan

The Audit Committee consists of three independent
Directors The Audit Committee believes that Mark
Hawkesworth possesses appropnate and relevant
financial expenence as per the requirements of The UK
Corporate Governance Code The Board considers that
the members of the Committee are independent and
have collectively the skills and expenence required to
discharge their duties effectively

The Audit Committee Report is given on pages 43 and 44
Nominaton Committee

John Hustler (Chairman)
Matt Cooper

Mark Hawkesworth
Jane O'Riordan

The Nomination Committee considers the selection and
appointment of Directors considening the composttion
and skills of the Board, appomnting members on ment,
measured against objective crtena with due regard

for the benefits of gender and diversity It also makes
recommendations to the Board as to the level of
Directors’ fees If appropriate
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INTERNAL CONTROLS

The Directors have overall responsibility for keeping
under review the effectiveness of the Company's
systemns of risk management and internal controls The
purpose of these controls I1s to ensure that proper
accounting records are maintained, the Company's
assets are safeguarded and the financial iInformation used
within the business and for publication 1s accurate and
reliable, such a system can only provide reasonable and
not absolute assurance against matenal misstatement
orloss The systems of nsk management and internal
control are designed to manage rather than eliminate
the nisk of failure to achieve the business objectives The
Board regularly reviews financial results and investment
performance with Octopus

Octopus identifies the investment opportunities for the
consideration of the Board which ultimately makes the
decision whether to proceed with that opportunity
Octopus monitors the portfolio of investments and
makes recommendations to the Board in terms of
suggested disposals and further acquisttions

Octopus 1s engaged to carry out the accounting function
and retains physical custady of the documents of title
relating to unquoted investments Octopus regularly
reconciles the client asset register with the physical
documents

The Directors canfirm that they have established a
continuing process throughout the year and up to

the date of this report for identifying, evaluating and
managing the significant potential nsks faced by the
Company and have reviewed the effectiveness of the
nsk management and intemal control systems As part
of this process an annual review of the nsk management
and intermal control systems 1s carmed out in accordance
with the Financial Reporting Council's Guidance on Risk
Management, Internat Control and Related Financial

and Business Reporting This included a review of

the processes In place at Octopus to ensure that the
Company complies with the UK Bnbery Act, which came
nto force in July 2011 The Board does not consider it
appropnate to have an intemal audit function due to the
nature of the Company's transactions as this would not
be an appropnate control for a VCT

The nsk management and internal control systems
include the production and review of monthly bank !
reconciliabons and management accounts All outflows
made from the Company's accounts require the
authonty of two approved signatories from Octopus
The Company s subject to a full annual audit whereby
the auditor 1s the same as for gther VCTs managed by
Octopus Further to this, the Audtt Partner has open
access to the Directors of the Company and Octopus
15 subject to regular review by the Octopus Compliance
Department

FINANCIAL RISK MANAGEMENT

The Company 1s exposed to the nsks ansing from s
operational and investment activities Further details can
be found in Note |6 to the Financial Statements

RELATIONS WITH SHAREHOLDERS

Shareholders have the opportunity to meet the Board

and the Investment Managers at the Annual General

Meeting and at any General Meetings held dunng the ‘
year In addion to the formal business of the Annual |
General Meeting, the Board 1s avallable to answer any |
questions a shareholder may have for the Board and

the Investment Managers on any matters relating to the

operation and performance of the Company The proxy

figures for each meeting are announced at the meeting

and are avallable on the Octopus website following

the meeting

The Board 1s also happy to respond to any written
quenes made by shareholders durnng the course of

the year and can be contacted at 33 Holborn, London,
ECIN 2HT Afternatively, the team at Octopus wilt be
pleased to answer any questions you rmay have and can
be contacted on 0800 316 2295

COMPLIANCE STATEMENT

The Listing Rules require the Board to report on
compliance throughout the accounting penod with

all relevant prowisions set out in The UK Corporate
Governance Code The preamble to The UK Corporate
Governance Code does, however, acknowledge that
some provisions may have less relevance for investrnent
companies adding that the AIC Code and AIC Guide
can assist iIn meeting the obligations under The UK

Calt us on 0800 316 2295
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Corporate Govermance Code With the exception

of the imited rtems outhined below, the Company has
complied throughout the accounting year to

31 October 2015 wrth the provisions set out in The
UK Corporate Governance Code The section
references to The UK Corporate Governance Code
are shown in brackets

!

The Company does not have a Chief Executive
Officer or a sentor independent Director The Board
does not consider this necessary as it does not have
any executive directors [A4 |]

New Directors do not recewe a full, formal and
talored induction on joining the Board Such matters
are addressed on an individual basis as they anse
(B4 1]

The Company conducts a formal review as to
whether there 15 a need for an intemal audit function
However, the Directors do not consider that an
internal audit would be an appropnate control for a
VCT [C36]

4 The Company does not have a Remuneration
Committee as it does not have any executive
directors [D | | —24]

5 The Company has no major shareholders therefore
shareholders are not given the opportunity to meet
any Non-Executive Directors at a specific meeting

other than at the Annual or General Meetings
[EFI&EIZ]

By order of the Board

Nicdi BopraA

Nicola Board (ACIS)
Company Secretary
3 February 2016
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Audit Committee Report

This report s submitted in accordance with The UK
Corporate Governance Code in respect of the year
ended 31 October 2015 and descnbes the work of the
Audit Committee in discharging 1ts responsibilities

The Committee's key objective 1s the provision of
effective governance of the appropnateness of the
Campany's financial reporting, the performance of the
auditor and the management of the internal control and
business nsks systems The Directors forming the Audit
Committee can be found on page 40

The Audit Committee's terms of reference include the
follow:ng responsibilities

*  reviewng and making recommendations to the
Board in relation to the Company's published
financial statements and other formal announcements
relating to the Company's finanaial performance,

* advising the Board on whether the annual Report
and Accounts, taken as a whole, 1s fair, balanced and
understandable,

* advising the Board on whether the annual Report
and Accounts provides necessary information for
shareholders to assess performance, business model
and strategy,

*  reviewing and making recommendations to the
Board in relation to the Company's internal
control (including intermal financial control) and nsk
rmanagement systems,

¢ penodically considenng the need for an intemal audrt
function,

* making recommendations to the Board in relation to
the appoirtment, reappointment and removal of the
external audrtor and approving the remuneration and
terms of engagement of the external auditor;

* reviewing and monrtonng the external audrtor's
independence and objectivity and the effectiveness of
the audit process, taking iInto consideration relevant
UK professional regulatory requirements,

* monitonng the extent to which the extermal audrtor
1s engaged to supply non-audrt services, and

* ensunng that Octopus has arrangements in place
for the investigation and follow-up of any concems

raised confidentially by staff in relation to the
prophety of financial reporting or other matters

As part of the process of working with the Board to
maximise effectiveness, meetings of the Committee
usually take place iImmediately prior to the Board
meeting and a report 1s provided on relevant matters to
erable the Board to carry out their duties

The Committee reviews rts terms of reference and rts
effectiveness penodically and recommends to the Board
any changes required as a result of the review The terms
of reference are available on request from the Company
Secretary The Committee meets twice per year and

on an ad hoc basts as necessary and has direct access to
James Cowper Kreston, the Company's external auditor
The external audrtor has also been appointed to provide
the non-audt service of corporation tax compliance The
Committee does not believe this 1s sufficient to influence
the independence or objectivity of the external auditor
due to the fee being an iImmatenal expense When
considening whether to recommend the appointment or
reappointment of the external auditor the Committee
takes into account the tenure of the current auditor In
addiion to companng the fees charged by similar sized
audit firms

A review of the audit services was undertaken in 2013
and therefore no review was undertaken in the
current year

The effectiveness of the external audit 1s assessed

as part of the Board evaluation conducted annually

and by the quality and content of the Audrt Plan and
Report provided to the Commuttee by the Audrtor

and the resultant discussions on topics raised The
Committee also challenges the Auditor when present at
a Committee meeting If appropnate

The Company does not have an independent internal
audit function as 1t 1s not deemed appropnate given the
size of the Company and the nature of the Company's
business However, the Committee considers annually
whether there 1s a need for such a function and if so
would recommend this to the Board Octopus has
appointed an internal audrtor, the function of which

has been outsourced to Emst & Young The Octopus

Call us on 0800 316 2295
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Comphance Departrment regularly reports to the Board
on the outcome of the intemal audits that have taken
place Any significant issues ansing from the Octopus
mternal audrt that affect the Company would be raised
to the Committee immediately

The Commuttee will monitor the significant nsks at each
meeting and Octopus will work closely with the Audrtor
to mrtigate the risks and the resultant impact

Dunng the year ended 3| October 2015, the Audrt
Committee discharged rts responsibilities by

*  reviewing and approving the external auditor's terms
of engagement and remuneration,

* reviewing the external auditor's plan for the audrt
of the Company's financial statemenits, including
identification of key rsks and confirmation of audrtor
independence,

*  reviewing the Octopus statement of internal controls
in relation to the Company’s business and assessing
the effectiveness of those controls in minimising the
impact of key risks,

* reviewing penodic reports on the effectiveness of the
Octopus compliance procedures,

* reviewing the appropnateness of the Company's
accounting policies,

« reviewing the Company's draft annual financial and
intenm results statements pnor to Board approval,
and

= reviewng the external auditor's Audit Findings
Report to the Committee on the annual financial
statements,

* reviewing the Company's going concern as referred
to on page 33

The Committee has considered the whole Report and
Accounts for the year ended 31 October 2015 and has
reported to the Board that it considers them to be farr,
balanced and understandable, providing the infermation
necessary for shareholders to assess the Company's
performance, business model and strategy

SIGNIFICANT RISKS

The Audit Committee 15 responsible for considering and
reporting on any significant nsks that anse in refation to
the audit of the financial statements The Committee and
the Auditors have identified the most significant nisks for
the Company as

+ Valuation of nvestment portfolo The Committee
gives special audrt consideration to the valuation
of investrments and supporting data prowvided by
Octopus The wnpact of this nsk would be a large
gan or loss In the Company's resufts The valuations
are supported by investmerit company audited
accounts and third party evidence These give
comfort to the Audit Committee

« Management ovemde of financial controls The
Committee reviews all sigmificant accounting
estimates that form part of the financial statements
and consider any matenal judgements applied by
management dunng the completion of the financial
statements

These issues were discussed with Octopus and the
Audrtor at the conclusion of the audit of the financal
statements

The Audit Committee 1s also responsible for considenng
and reparting on any significant 1ssues that anse in
relation to the audit of the financial statements The Audit
Committee can confirm that there were no significant
Issues to report to the shareholders in respect of the
audrt of the financial staternents to 31 October 2015

el

Mark Hawkesworth
Audit Committee Chairman
3 February 2016
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Directors’ Remuneration Report

INTRODUCTION

This report 1s submitted in accordance with Schedule 8
to the Large and Medium-sized Companies and Groups
(Accounts and Reports) (Amendment) Regulations 2013,
in respect of the year ended 31 October 2015 The
reporting reqguirements entail two sections be included,

a Policy Report and an Annuat Remuneration Report,
which are presented below

The Company's audttor, James Cowper Kreston, is
required to give Its opinion on certan informatton
included in this report, this comprises the Directors'
emoluments section and share information below Therr
report on these and cther matters is set out on pages 50
to 52

CONSIDERATION BY THE DIRECTORS

OF MATTERS RELATING TO DIRECTORY
REMUNERATION

The Board as a whole considers Directors’ remuneration
and has not appointed a separate committee I

this respect. The Board considered the Director's
remuneration dunng the merger discussions and it was
agreed to increase the remuneration to reflect the
enlarged Company Following the Board evaluation it
was agreed that the remuneration of the Chairman of
the Audit Committee should be increased by £2,000 per
annum, to £22,000 per annum, with effect from

! November 2015 to reflect the additional work involved
in this role The Board has not sought advice or services
from any external person in respect of its consideration
of Directors’ remuneration dunng the year atthough the
Directors expect from time to time to review the fees
against those paid to the Boards of directors of other
VCTs The Company does not have a Chief Executive
Officer, Senior Management or any employees

DIRECTORS’ REMUNERATION POLICY REPORT
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 smportant
aspects of the Company's affairs Directors are appointed
with the expectation that they will serve for, at least,

a penod of three years All Directors retire at the first
general meeting after elecuon and thereafter one third
of all Directors are subject to retrement by rotation at

subsequent Annual General Meetings Re-election will
be recommended by the Board but 1s dependent upon a
shareholder vote

Each Director received a letter of appointment which s
subject to termination by the Director or the Company
on three months’ notice in writing None of the
Directors are entitled to compensation payable upon
early termination of their contract other than in respect
of any unexpired notice penod

The Company's policy Is that the fees payable to the
Directors should reflect the tme spent by the Board

on the Company's affars and the responsibilities borme
by the Directors They should be sufficient to attract
candidates of high calibre to be recruted The policy 15
for the Chairman of the Board and, with effect from

| November 2015, the Chairman of the Audit
Committee, to be paid higher fees than the other
Directors in recognition of their more onerous roles
The policy I1s to review these rates from tme to time,
afthough such review will not necessanly result in any
changes Due to the nature of the Company, there are
no employees other than the Directors and therefore no
such 1ssues to consider when deterrmining the Directors’
remuneration

The maximum level of Directors’ remuneration is fixed
by the Company's Articles of Association, not to exceed
£100,000 in aggregate, any amendment to this 1s by

way of an ordinary resolution subject to the approval of
shareholders in a general meeting

The Company's policy Is for the Directors to be
remunerated n the form of fees, payable quarterly

In arrears The fees are not specifically related to the
Directors’ performance, erther indnidually or collectively
There are no long-term incentive schemes, share option
schemes or pension schemes in place The Board s also
entrtled to be repaid all reasonable travelling, subsistence
and other expenses incurred by them respectvely whilst
conducting their duttes as Directors, however no other
remuneration or compensation was paid or payable by the
Company dunng the year to any of the current Directors

In accordance with the reporting requirements of
the Large and Medwm-sized Comparies and Groups

Call us on 0800 316 2295
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{Accounts and Reports) {Amendment)} Regulations 2013, as a resuft of the change to the Remuneration Policy set out
above an Ordinary resolution for its approval, to remain in force for a three year penod, will be put to the members
at the AGM and will become effective from that date Subject to its approval at the AGM the Remuneration Policy
will be presented to shareholders for approval again in 2019

ANNUAL REMUNERATION REPORT

The Board reviewed the remuneration of the Directors dunng the merger discussions and due to the aggregate
annual savings on directors’ fees, thought it appropriate for the fees to be raised to new levels of £25,000 for the
Chairman and £20,000 for the other Drrectors to reflect the increased size of the Company following the merger and
the increased number of Directors

This Remuneration Report Is subject to approval by a simple majorty of shareholders at the AGM in March 2016, as
tN previous years

STATEMENT OF VOTING AT THE ANNUAL GENERAL MEETING

The 2014 Director's Remuneration Report was presented to the AGM in March 2015 and received shareholder
approval following a vote on a show of hands Of the 1,340,920 votes recewed, those for the resolution totalled
83 5%, 2 8% of votes were at the discretion of the Charrman and 7 8% of the votes cast were against with 9,999
votes withheld The proxy forms returnmed to the Registrars contained no explanation for the five votes against the
resolution

Shareholders’ views are always welcome and considered by the Board The methods of contacting the Board are set
out on page 41

COMPANY PERFORMANCE

The Board 15 responsible for the Company's investment strategy and performance, although the management of
the Company’s investment portfolio 1s delegated to the Investment Manager through the Investment Management
Agreement, as referred to in the Directors’ Report

The performance graph on page 13 also shows the performance of the NAV and Total Value of the Company
Further details of the Company's performance are shown in the graphs on pages 19 and 20 in the Investment
Manager's Review

DIRECTORS EMOLUMENTS {AUDITED)
The amount of each Director's fees for the year were

Year ended Year ended

3! October 2015 31 October 2014

£000 £000

John Hustler {Chairman) 25 20
Matt Cooper 19 8
Mark Hawkesworth (Appointed 27/1 1/2014) 19 -
Jane C'Riordan (Apponied 27/11/2014) 19 -
Mark Faulkner (Resigned 27/11/2014) - 1S
Total 82 43

The above are tme apportioned for the different remuneration levels before and after the merger
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The Directors do not receive any other form of emoluments in addition to the Directors’ fees, their total remuneration
15 not linked to the performance of the Company and no bonuses were or will be pad to the Directors

The Chairman of the Company and, with effect from | November 2015, the Chairman of the Audit Committee,
receive additional remuneration over the basic Director’s fee in recognition of the additional responsibilities and tme
commitment, and additionally, to be far and comparable to similar VCTs

RELATIVE IMPORTANCE OF SPEND ON PAY
The actual expenditure in the current year Is as follows

Year to Year to

3| October 2015 31 October 2014

£000 £000

Total Dividends paid 5,306 |,466
Totai Buybacks 5729 729
Total Directors Fees 82 43
Total Expenses 5,704 850

There were no other significant payments during the year relevant to understanding the relative importance of spend
on pay

STATEMENT OF DIRECTORS’ SHAREHOLDINGS

There are no guidelines or requirements for Directors to own shares in the Company The interests of the Directors
of the Company duning the year (in respect of which transactions are notifiable under Disclosure and Transparency
Ruie 3 1 2R) in the 1ssued Ordinary shares of 10p each are shown in the table below

Year to Year to

31 October 2015 31 October 2014

John Hustler (Chairman) 68811 £8,166
Matt Cooper 395612 57,888
Mark Hawkesworth (Appomted 27/11/2014) 54,259 nfa
jane O'Riordan (Appointed 27/11/2014) 14,489 nfa
Mark Faulkner (resigned 27/11/2014) nfa 15,000

There have been the following changes in the Directors' share interests between 31 October 2015 and the date of
this report

Shares Purchased

Matt Cooper 148,343
Mark Hawkesworth 9,888
Jane O Riordan 29667
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All of the Directors’ shares were held beneficially except
for Jane O'Riordan who holds 38,816 Ordinary shares in
a nominee account.

Any information required by legislation in relation to
executive directors (including a Chief Executive Officer)
or employees has been omitted because the Company
has nerther and therefore 1t 1s not relevant

By Order of the Board

John Hustler
Chairman
3 February 2016
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Directors’ Responsibilities

Statement

The Directors are responsible for prepanng the Strategic
Report, the Directors’ Report, the Remuneration
Report and the Financial Statements in accordance with
applicable law and regulations

Company law requires the Directors to prepare financal
statements for each financial year Under that law the
Directors have elected to prepare the financal statements
n accordance with United Kingdom Generally Accepted
Accounting Practice (Unrted Kingdom Accounting
Standards and apphcable laws) Under company law the
Directors must not approve the financial statements unfess
they are satisfied that they give a true and farr view of

the state of affars and profit or loss of the Company for
that penod In prepanng these financial statements, the
Directors are required to

* prepare the financal staterments on the going
concem basis unless it 1s Inappropnate to presume
the Company will continue in business,

» select sutable accounting polictes and then apply
them consistently,

*  make judgements and accounting estimates that are
reasonable and prudent, and

= state whether apphcable UK Accounting Standards
have been followed, subject to any matenal
departures disclosed and explained in the financial
statements

The Directors are responsible for keeping adequate
accounting recards that are sufficient to show and
explain the Company's transactions and disclose with
reasonable accuracy at any tme the financial position
of the Company and enable thern to ensure that the
financial statements cornply with the Comparnies Act
2006 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 imregulanties

In so far as each of the Directors 1s aware

+ there 1s no relevant audit information of which the
Company's audrtor 15 unaware, and

* the Directors have taken all steps that they ought
to have taken to make themselves aware of any
relevant audit nformation and to establish that the
auditor 15 aware of that information

The Directors are responsible for the maintenance
and integnty of the corporate and financial mformation
included on the Company’s websrte Legislation in

the United Kingdom governing the preparation and
dissermination of financal statements may differ from
legislation in other junsdictions

To the best of my knowledge

= the financial statements, prepared in accordance with
Unrted Kingdom Generally Accepted Accounting
Practice (United Kingdom Standard and applicable
laws), give a true and far view of the assets, llabiliues,
financial position and profit or loss of the Company;
and

« the Investment Manager's and Directors’ reports
include fair reviews of the development and
performance of the business and the position of
the Company, together with a descnption of the
principal risks and uncertainties that it faces

On behalf of the Board

John Hustler
Chairman
3 February 2016 !
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Report of the Independent
Auditor to the Members of
Octopus Titan VCT plc (formerly
Octopus Titan VCT 2 plc)

INDEPENDENT AUDITOR’S REPORT TO THE
MEMBERS OF OCTOPUS TITAN VCT PLC
{FORMERLY OCTOPUS TITAN VCT 2 PLC)

We have audited the financial statements of Octopus
Trean VCT plc {(formerly Octopus Titan VCT 2 plc) for
the year ended 3| October 2015 which compnse the
iIncome staternent, the staterment of changes in equity,
the balance sheet, the cash flow statement and the
related notes The financial reporting framework that
has been applied in their preparation 1s applicable law
and United Kingdom Accounting Standards including
Financial Reporting Standard 102 ‘The Financial Reporting
Standard applicable in the UK and Republic of Ireland’

This report I1s made solely to the Company's members,
as a body, in accordance with Chapter 3 of Part 16 of
the Companies Act 2006 Our audrit work has been
undertaken so that we might state to the Company's
members those matters we are required 1o state to
them in an auditor's report and for no other purpose To
the fullest extent permitted by law, we do not accept or
assume respansibility to anyone other than the Caompany
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 AUDITOR

As explaned more fully in the Directors’ Responsibiliies
Statement set out on page 49, the Directors are
responsible for the preparation of the financial
statements and for being satisfied that they give a true
and far view Qur responsibility 1s to audit and express
an opinion on the financial statements i accordance
with applicable law and Intemational Standards on

Audrting (UK and Ireland) Those standards require us
to comply with the Auditing Practices Board's (APB's)
Ethical Standards for Audstors

SCOPE OF THE AUDIT OF THE FINANCIAL
STATEMENTS

A descnption of the scope of an audrt of financial
statements s provided on the APB's website at
www.frc org uk/auditscopeukprivate

AUDITOR COMMENTARY

An overview of the scope of our audit

Qur audit approach was based on a thorough
understanding of the Company's business and 15 nsk-
based The day-to-day management of the Company's
investment portfolio, the custody of its investments and
the mantenance of the Company's accounting records s
outsourced to third-party service providers Accordingly,
our audit work 1s focussed on obtaining an understanding
of, and evaluating, intemal controls at the Company and
the third-party service providers, and inspecting records
and documents held by the third-party service providers
We undertook substantive testing on sigruficant
transactions, balances and disclosures, the extent of
which was based on vanous factors such as our overall
assessment of the control environment, the effectiveness
of controls over individual systems and the management
of specific nsks

Our application of materiality

We apply the concept of matenality in planning and
performing our audit, in evaluating the effect of any
identified misstaternents and i forming our opinion
For the purpose of determining whether the financial
statements are free from matenal rmisstatement we
define matenality as the magnitude of a misstatement
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or an ormission from the financial statements or

related disclosures that would make it probable that

the judgement of a reasonable person, relying on the
information wouid have been changed or influenced

by the misstatement or omission We also determine

a level of perfformance rmaterality which we use to
determine the extent of testing needed to reduce to an
appropnately low level the probability that the aggregate
of uncorrected and undetected misstatemenits exceeds
matenality for the financial statements as a whole

We established materality for the financial statements
as a whole to be £2 | million, which 1s 1% of the value
of the Company's mvestment portfolio For income and
expenditure items we determined that misstaterments
of lesser amounts than matenality for the financial
staterments as a whole would make it probable that
the judgement of a reasonable person, relying on the
information would have been changed or influenced
by the misstatement or omission Accordingly, we
established matenalrty for revenue items within the
Income statement to be £48,000

Our assessment of risk

Without modifying our opinion, we highlight the
following matters that are, In our judgement, likely to be
most important to users’ understanding of our audit Our
audit procedures relating to these matters were designed
in the context of our audit of the financial statements

as a whole, and not to express an opinion on indmdual
transactions, balances or disclosures

VALUATION OF UNQUOTED INVESTMENTS
Investments are the largest asset in the financial
statements, and they are designated as being at far
value through profit or loss in accordance with Financial
Reporting Standard 102 and the 2014 Statement

of Recommended Practice Financial Statements of
Investment Trust Companies and Venture Caprtal Trusts
Measurement of the value of an unquoted Investment
includes sigruficant assumptions and judgements

We therefore identified the valuation of unquoted
investments as a nisk that has the greatest effect on the
overall audit strategy

QOur audst work included, but was not restricted to,
obtaining an understanding of how the valuations were
performed, consideration of whether they were made
in accordance with published guidance, discussians wrth
Octopus, and reviewing and challenging the basis and
reasonableness of the assumptions made by Octopus
in conjunction with available supporting information
The Company's accounting policy on the valuation of
ungucted investrmenits (s included i Note |, and ts
disclosures about unquoted investments held at the year
end are included in Note 10 and Note 12

REVENUE RECOGNITION

Investment income 1s the Company's main source of
revenue and is recognised when the Company’'s nght
to the returmn is established in accordance with the
Statement of Recommended Practice

Our audrt work mncluded, but was not restncted to, a
detaled review of those sources of iIncome recorded

in the financial statements and further consideration

of other potentiat sources of income The Company’s
accounting policy on income 15 included In Note | and rts
disclosures about income are included in Note 2

MANAGEMENT OVERRIDE OF FINANCIAL
CONTROLS

The Company operates a system of financial controls
to mitigate its vulnerability to fraud and s financial
statements to materal error and 15 reliant upon the
efficacy of these controls to ensure that its financial
statements present a true and fair vew

The financial statements contain a number of significant
accounting estimates that reguire an element of
judgement on behalf of management and that are,
therefore, potentially open to marupulation

Qur audit work included, but was not restncted to,

a review of all significant management estimates and
detalled consideration of all matenal judgerments applied
dunng the completion of the financial statements We
also reviewed matenal jourmnal entries processed by
management during the penod The Company's principal
accounting policies are included in Note |

Cali us on 0BOO 316 2295
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OPINION ON FINANCIAL STATEMENTS
in our opinion the financial statements

+ give atrue and far view of the state of the
Company's affairs as at 31 October 2015 and of its
retum for the year then ended,

* have been properly prepared in accordance with
United Kingdom Generally Accepted Accounting
Practice, and

= have been prepared in accordance with the
requirements of the Companies Act 2006

OTHER REPORTING RESPONSIBILITIES

Opinion on other matters prescribed by the
Companies Act 2006
In our opinien

» the part of the Directors’ Remuneration Report
to be audited has been properly prepared in
accordance with the Companies Act 2006, and

* the nformation given in the Strategic Report and the
Directors’ Report for the financial year for which the
financial statements are prepared Is consistent with
the financial statements, and

+  The informaticn given in the Corporate Governance
Statement with respect to intemal controi and nisk
management systems in relation to financial reporting
processes and about share capital structures s
consistent with the financial statements

Matters on which we are required to report by
exception
We have nothing to report in respect of the following

Under the ISAs (UK and lreland), we are required to report
to you if, i our opimon, information i the annual report i1s

« matenally inconsistent with the information in the
audited financial statements, or

* apparently matenally incorrect based on, or matenally
(nconsistent with, our knowledge of the Company
acquired in the course of performing our audrt, or

* otherwise misleading
In particular, we are required to report to you If

* we have identified matenal inconsistencies between

the knowledge we acquired dunng our audit and
the directors' statement that they consider that

the annual report and financial statements taken as
a whole 15 fair, balanced and understandable and
provides the infarmation necessary for shareholders
to assess the Company's performance, business
model and strategy, or

+ the section of the Staternent of Corporate
Governance descnbing the work of the Audrt
Committee does not appropnately address matters
communicated to us by the audit committee

Under the Companies Act 2006 we are required to
report to you if, In our opinion

* adequate accounting records have not been kept,
or retumns adequate for our audrt have not been
recenved from branches not wisited by us, or

» the financal statements and the part of the
Directors’ Remuneration Report to be audrted are
not in agreement wrth the accounting records and
retums, or

* certain disclosures of directors’ remuneration
specified by law are not made, or

* we have not received all the information and
explanations we require for our audrt

» a Corporate Governance Statement has not been
prepared by the Company

Under the Listing Rules we are required to review

= the drrectors’ statement, set out on page 24, In
refation to going concemn, and

* the part of the Corporate Governance Statement
relating to the Company's compliance with the
provisions of the 2014 UK Corporate Governance
Code specified for our review, and

* certan elements of the report to shareholders by the
Board of directors’ remuneration

Robert Holland BSc FCA

Senior Statutory Auditor

for and on behalf of James Cowper Kreston, Reading
Statutory Auditor, Chartered Accountants
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Income Statement

Year to 31 October 2015 Year to 3| October 2014
Revenue Capieal Total  Revenue Captal Total
Notes £'000 £'000 £000 £000 £000 £000
Gain on dispasal of fixed asset 10 _ 9 9 _ 8 8
investments
Gan on disposal of current asset B 178 178 B _ _
Investments
Fixed asset investrment holding gams 10 - 23,154 23,154 - 5417 5417
Current asset investment holding _ 194 194 _ _ _
gains
Investment income 2 734 - 734 62 - 62
Investment management fees 3 (913) (2,738) (3,651) (105) 314 9
Performance fee 3 - (3.369) (3,369) - {903) (903)
Other expenses 4 {(2,053) - (2,053) (430 - 43N
Profit/(Loss) before tax (2.232) 17,428 15,196 (474) 4,208 3734
Taxation 6 - - - - - -
Profit/(Loss) after tax (2,232) 17.428 15,196 (474) 4,208 3734
Earnings per share — basic and 8 (1 )p 88p 77p (1 6)p 145p 129

diluted

» The Total' column of this statement 1s the profit and loss account of the Company; the supplementary revenue
retum and capital return calumns have been prepared under guidance published by the Association of Investment
Companies

» Al revenue and caprtal tems in the above statement denve from continuing operations

» The Company has only one class of business and derves its income from investments made in shares and
securtties and from bank and money market funds

The Company has no other comprehensive income for the penod

The accompanying notes form an integral part of the financial statements
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Balance Sheet

As at 3| October 2015

As at 31 October 2014

Notes £'000 £000 £000 £000
Fixed asset investments” 10 211,581 27452
Current assets
Debtors I 1,790 240
Money market funds® 12 9,462 5,701
OBICs 12 6,899 -
Cash at bank™ 10,630 443
28,781 6,384
g{:zd;‘;c;;s amounts faling due within 13 (11,901) (960)
Net current assets 16,880 5424
Net assets 228461 32876
Called up equity share capital 14 22,246 3244
Share premium 15 - 9,284
Special distributable reserve I5 182,331 15,173
Capital redemption reserve 15 325 181
Capital reserve — losses on disposals I5 (4.279) (358)
Caprtal reserve — holding gans I5 31,221 6.503
Revenue reserve 15 (3,383) (1,151)
Total equity shareholders’ funds 228,461 32876
Net asset value per share 9 102 7p 1014p

“Held at fair value through profit or loss
"Includes cash held but not yet allotted

The statements were approved by the Directors and authonsed for 1ssue on 3 February 2016 and are signed on their

behalf by

John Hustler
Chairman

Company No 6397765

The accompanying notes form an integral part of the financial staterments
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Statement of changes in Equity

Year ended Year ended

31 October 2015 31 October 2014

£°000 £'000

Shareholders’ funds at start of year 32,876 20,924
Profit after tax 15,196 3734
Issue of equity (net of expenses) 53,897 10413
Merger share issues 137,417 -
Tran's 1, 3,4 and 5 fee wrrte offs 10 -
Purchase of own shares 5,729 {729)
Dividends pad (5,306) (1,466)
Shareholders’ funds at end of year 228,461 32,876

The accompanying notes form an integral part of the financial statements
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Cash Flow Statement

Year to Year to
31 October 2015 31 October 2014
Nozes £'000 £'000
Reconciianon of profit to cash flows from operating
activities
Profit before tax 15,196 3734
{Increase)/Decrease in debtors (1,550) 1,596
Debtors obtained from the merger 6,123 -
Increase in creditors 10,941 353
Credttors obtamed from the merger (14,223) -
Gains on disposal of fixed assets (9) {8)
Gains on valuation of fixed asset investments (23,1549) (5417)
(Outflow)/Inflow from operatng activities (a) (6,676) 258
Cash flows from investing activities
Purchase of fixed asset investments 10 {161,125) (6,433)
Non cash merger additions 125,998 -
Sale of fixed asset iInvestments 10 159 376
Outflow from investing acuvities (b) (34.968) (6057)
Cash flows from financing activities
Dividends paid 7 (5.306) {1,466)
Purchase of own shares 14 (5.729) (729)
Net proceeds from share issues 191,424 10413
Merger share i1ssues (137.417) -
Inflow from financing activities (c) 42,972 8218
Cash and cash equivalents acquired in merger
Cash acquired in merger 8,237 -
OEICs acquired in merger 11,282 —
Acquired from merger (d) 19.519 -
Increase in cash and cash equivalents (a+b+c+d) 20,847 2419
Opening cash and cash equivalents 6,144 3,725
Closing cash and cash equivalents 26,991 6,144

The accompanying notes form an integral part of the finanaal statements
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Notes to the Financial
Statements

PRINCIPAL ACCOUNTING POLICIES

Merger

On 27 November 2014 the Company acquired
the assets of Octopus THan VCT's |, 3,4 and 5 for
consideration of shares in the merged fund The
merger ratios were independently ratfied by BDO
LLP at the ime of the merger in order to confim
the net assets of each Trtan fund prior to merging
with Trtan 2, to ensure the valuations of investors’
shareholdings were the same n Titan's |, 3,4 and 5
as in the merged fund

Therefore a financial companson to last year's
accounts 1s not relevant or appropnate

Preface

As a result of the recent changes to UK accounting
standards from old UK GAAP to FR$102 (outlined
below), applicable for companies erstwhile preparing
statements under LUK GAAP and applicable to
financial years beginring on or after | January 2015,
the Company has chosen to adopt these changes
early and therefore has produced these financial
statements under FRS 102

There are nc measurement changes which

matenally impact the accounts and the changes

are predominantly presentational The primary
statemnents, notes to the accounts ang accounting
policies are therefore (n line with the new
accounting pohcy, which s outlined below The man
presentational changes are updates to the fixed asset
investments' fair value hierarchy and presentational
changes to the pnmary statements and associated
reconctliations

A review of possible required changes to
comparative figures has taken place and 1t has been
deemed that no such restatements are necessary

Basis of accounting

The financial statements have been prepared on

a going concemn basis under the histoncal cost
convention, except for the measurement at far value

of certan finanaial Instrumenits, and N accordance
with UK Generally Accepted Accounting Practice
{"GAAP"), including Financial Reporting Standard
102 — 'The Financal Reporting Standard applicable

in the United Kingdom and Republic of Ireland’

('FRS 1027, and with the Companies Act 2006 and
the Staterment of Recommended Practice (SORP)
‘Financial Statements of Investment Trust Companies
and Venture Capital Trusts (revised 204)°

The principal accounting policies have remained
matenally unchanged from those set out in the
Company's 2014 Annual Report and financial
statements, however there have been slight revisions
as result of the adoption of FRS 102 A summary

of the principal accounting policies 15 set out In the
notes

The Company presents its Income statement in a
tri-columnar format to give shareholders additional
detall of the performance of the Company, splt
between rtems of a revenue or capital nature

The preparation of the financial statements requires
management to make judgements and estimates
that affect the application of policies and reported
amounts of assets, habilties, ncome and expenses
Estimates and assumptions mainly relate to the farr
valuation of the fixed asset investments particularly
unquoted investments Estimates are based on
histoncal expenence and other assumptions that are
considered reasonable under the crcumstances The
estimates and the assumptions are under continuous
review with particular attention paid to the carrying
value of the investmenis

Caprtal valuation policies are those that are most
important to the manifestation of the Company's
financial position and that require the application of
subjective and complex jJudgements, often as a result
of the need to make estmates about the effects of
matters that are nherently uncertain and may change
In subsequent pertods The critical accounting policies

Call us on 0800 316 2295




that are declared will not necessanly result in matenal
changes to the financial statements in any given
penod but rather contain a potental for matenal
change The main accounting and valuaticn policies
used by the Company are disclosed in the notes
below Whilst not all of the significant accounting
pelicies require subjective or complex judgements,
the Company considers that the following accounting
policies should be considered critical

The Company has designated all fixed asset
Investments as being held at far value through profit
or loss, therefore all gains and losses ansing from
investments held are taken to the income statement
in the penod in which they occur Accordingly,

all interest iIncome, fee mncome, expenses and
Investment gans and losses are attrbutable to assets
designated as being at fair value through profit or
loss Current asset tnvestments compramising money
market funds are held at fair value through profit

or loss

Investments are regularly reviewed to ensure that
the fair values are appropnately stated Quoted
investments are valued in accordance wrth the bid-
pnice on the relevant date, unquoted investments are
valued in accordance with current IPEVC valuation
guidelines, afthough this does rely on subjective
esttmates such as appropnate sector eamings
multiples, forecast results of nvestee companies,
asset values of subsidiary companies and hquidity or
marketabiiity of the investrments held

Although the Company believes that the assumptions
concerming the business environment and estimates
of future cash flows are appropnate, changes in
estimates and assumptions could require changes

In the stated values This could lead to addticnal
changes In fair value in the future

Revenue and capital

The revenue column of the iIncome statement
includes all ncome and revenue expenses of the
Company The caprtal column includes gains and
losses on the disposal of investments and gains

58 l Octopus Titan VCT plc (formerily Cctopus Titan VCT 2 plc) Annual Report 2015

and losses ansing from changes in the fair value of
investmenits at the penod end

Cash and hquid resources

Cash, for the purposes of the cash flow statement,
compnses cash in hand and deposrts repayable on
demand, less overdrafts payable on demand Cash
equivalents are current asset investments which

are disposable without curtaling or disrupting the
business and are erther readily convertible into
known amounts of cash at or close to therr carrying
values or traded in an active market This comprises
term deposits of less than one year (other than
cash), government securtties, investment grade bonds
and investments In money market funds, as well as
OEICs

Financing strategy and capital structure

Caprtal management 1s monitored and controlled by
forecasting Income and expenditure over both the
short and medium terms to enable Investments to
be made at the same tme as controlling short term
hquidity The investments being managed include
equity and fixed-interest investments, and short
term liquidrty compnses cash and cash equivalents
including debtors and creditors

We define capital as shareholders’ funds and our
financial strategy in the medium term 1s to manage
a level of cash that balances the nsks of the business
with optimising the retum on equity The Company
currently has no borrowtngs nor does 1t antucipate
that it will drawdown any borrowing facilies in the
future to fund the acquisttion of Investments

The Company dges not have any extemally imposed
caprtal requirements

The value of the managed capital 15 Indicated In
note 15 The Board considers the distnbutable
reserves and the total retumn for the penod when
recommending a dvidend In addition, the Board

15 authonsed to make market purchases up to

a maxaimum of 5% of the 1ssued Ordinary share
caprtal of the Company in accordance with Specal
Resolutron 10 in order to maintain sufficient lquidity
in the VCT
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Financial instruments

The Company's principal financial assets are its investments and the policies in relation to those assets are set out
in note 10 Financial liabrities and equity instruments are classified according to the substance of the contractual
arrangements entered into An equity instrument is any contract that evidences a residual interest in the assets

of the entty after deducting all of its financial labilities Where the contractual terms of share caprtal do not have
any terms meeting the definition of a financial hability then this 1s classed as an equity Instrument Dwidends and !
distributions relating to equity instruments are debrted directly to equity

Judgments in applying accounting policies and key sources of estimation uncertainty
This 15 addressed in note 10

INVESTMENT INCOME

Accounting Policy

Investrnent income includes interest earmed on bank balances and money market funds and includes income tax
withheld at source Dividend iIncome ts shown net of any related tax credit

Dividends recevable are brought into account when the Company's nght to receive payment 1s established and
there 1s no reasonable doubt that payment will be received Fixed returns on debt and money market funds are
recognised so as to reflect the effectrve interest rate, provided there 1s no reasonable doubt that payment will be
received In due course

Disclosure |
Year ended Year ended
31 October 2015 31 October 2014
£'000 £'000
Money market funds & bank balances 92 26
Dwidends received 76 —
Loan note interest receivable 566 36
Total iIncome 734 62

INVESTMENT MANAGEMENT FEES

Accountng Policy

For the purposes of the revenue and caprtal columns in the income statement, the management fee has been
allocated 25% to revenue and 75% to capital, n line wreth the Board's expected long-term retum i the form of
income and capital gains respectively from the Company's investment portfolio

Disclosure
Year to 31 October 2015 Year to 31 October 2014
Revenue Capual Totat Reverue Capital Total
£000 £'000 £'000 £000 £000 £000
Investment management fee 913 2,738 3,651 105 314 419
Performance fee - 3.369 3,369 - 903 903
913 6,107 7,020 105 1,217 1,322

The performance fee has been wholly attrbuted to caprtal For more details please refer to Note (9

Call us on 0800 316 2295
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Octopus provides investment management and accounting and administration services to the Company under a
management agreement No compensation I1s payable in the event of terminating the agreement by erther party,
if the required notice period 1s given The fee payable, should insufficient notice be given, will be equal to the fee
that would have been paid should continuous service be prowided, or the required notice perod was given The

basis upon which the management fee Is calculated 15 disclosed within Note 19 to the financial statements

OTHER EXPENSES
Accounting Policy
Orther expenses are accounted for on an accruals basis and are charged wholly to revenue

The transaction costs incurred when purchasing or selling assets are written off to the Income Statement in the

penod that they occur

Year to Year to

31 October 2015 31 October 2014

£000 £000

Ongoing advisor charges 630 102
Accounting and administration services 551 63
Merger costs 288 -
Registrar's fees 184 56
Listing fees 88 47
Directors remuneration” 84 43
Printing fees 35 35
Monrtoring fees™ 28 -
Legal fees 16 9
Tax comphance fees 16 |
Audrt fees 12 6
Other expenses 121 69
Total 2,053 431

“Includes employers’ NI
“Monitonng fees in 2014 are included within ‘other’ expenses

Other expenses include Company Secretanal fees, FCA fees, AlC fees, broker advisory fees, other accountancy

fees and general expenses

Total annual running costs are capped at 3 2% of net assets For the year to 31 October 2015 the running

costs were 2 B% of net assets {2014 27%) This is calculated excluding irecoverable VAT, IFA commission and

NoN-recurnng exXpenses
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5 DIRECTORS' REMUNERATION

Year to Year to

31 October 2015 31 Cctober 2014

£000 £000

john Hustler (Chairman) 25 20
Mark Faulkner - i5
Matt Cooper 20 8
Mark Hawkesworth 20 -
Jane O'Riordan 20 -
Total directors’ remuneraton 85 43

The above amounts reflect the annual emoluments and are not pro-rated where directors have left or joined in
the financial year Mark Faulkner resigned as part of the merger, and Jane O'Riordan (previously on the board of
Titan 5) and Mark Hawkesworth (previously on the board of Titan 3) were apponted to the Board

None of the Directors received any other remuneration from the Company dunng the year The Company has
no employees other than Non-Executive Directors The average number of Non-Executive Directors in the year

was four (2014 three)

6 TAX ON ORDINARY ACTIVITIES
Accountng Policy

Corporation tax payable 1s applied to profits chargeable to corporation tax, if any, at the current rate The tax
effect of different tems of income/gain and expendrture/loss Is allocated between caprtal and revenue returmn on

the ‘marginal’ basis as recommended in the SORP

Deferred tax 1s recogmised in respect of all timing differences at the reporting date Timing differences are
differences between taxable profits and total comprehensive income as stated in the financial staterments that
anse from the inclusion of Income and expenses in tax assessments in penods different from those in which they

are recognised in financial statements

Disclosure

The corporation tax charge for the perod was £ml {2014 #nil} The current tax charge for the penod differs from

the standard rate of corporation tax in the UK of 20% (2014 2209%) The differences are reconciled below

Year to Year to

3| October 2015 31 October 2014

£'000 £000

Profit before tax 15,196 3,734
Non taxable capnal gains (23,535) (4,208}
Profits chargeable to corporation tax (8,339) (474)
Current tax at 20429 (2014 21 83%) (1.668) (103)
Unrelieved tax losses 1,668 103

Total current tax charge

6l
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Unrelieved tax losses of £13,944,000 (2014 £2,982,000) have been carmed forward at 31 October 2015 and
are avallable for offset against future taxable income, subject to agreement with HMRC The Company has
not recognised the deferred tax asset of £2,78%,000 (2014 £596,000) in respect of these excess management
charges because there has been no taxable income

Approved VCTs are exempt from tax on capital gains within the Company Since the Directors intend that the
Company will continue to conduct rts affairs so as to maintain its approval as a VCT, no current deferred tax has
been provided in respect of any capital gains or losses ansing on the revaluation or disposal of nvestments

7. DIVIDENDS i
Accounting Policy
Dividends payable are recognised as distnbutions in the financial statements when the Company’s liability to
make the payment has been established This liability 1s established on the record date, the date on which those
shareholders on the share register are entitled to the dwvidend {ex-div date) .

Disclosure
Year to Year to
31 October 2015 31 October 2014
£'000 £000
Recogmised as distributions in the financial
statements for the period
Previous year's final dividend - 629
Previous year's interim dividend 81l -
Current year's interim diwvidend 4,495 837
5,306 1,466
Paid and proposed in respect of the period
Interim dividend paid — 2 Op per share
(2014 2 5p per share) 4,495 837
Interwvn dmvdend proposed — 2 Sp per share _ 81
(2015 nil)
Final dvidend proposed — 2 0p per share
(2014 nif) 4,449 -
8,944 }.648

The figures above include dividends elected to be reinvested through DRIS

The final dwvidend of 2 Op for the year ending 31 Cctober 2015 will be paid on 29 Apnil 2016 to shareholders on
the register on 15 April 2016, subject to approval at the AGM

Addrtionally, a conditional special dividend of 5 Op per share w:ll be paid on 29 Apnl 2016 to shareholders on the
register on 15 April 2016
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EARNINGS PER SHARE

The total eamings per share 15 based on the profit
after tax of £15,196,000 (2014 £3,734,000) and
197,925,300 (2014 29,1056,402) Ordinary shares,
being the weighted average number of Ordinary
shares in 1ssue dunng the year

The revenue loss per share Is based on revenue loss
of £2,232,000 (2014 £474,000} and 197,925,300
(2014 29,106,402) Ordinary shares, being the
weighted average number of Crdinary shares in 1ssue
during the year

The capital earmnings per share 1s based on a capital
profit of £17428,000 (2014 £4,208,000) and
197,925,300 (2014 29,106,402) Ordinary shares,
being the weighted average number of Ordirary
shares in 1ssue dunng the year

There are no potentially ditutve caprtal iInstruments
in 1ssue and, therefore no diluted retumn per share
figures are refevant The basic and diluted earmings
per share are therefore identical

NET ASSET VALUE PER SHARE

The calculation of NAYV per share as at 31 October
2015 15 based on net assets of £228461,000 (2014
£32,876,000} and 222,460,762 (2014 32.437,373)
Ordinary shares in 1ssue at that date

FIXED ASSET INVESTMENTS

Accounting Policy

The Company's pnincipal financial assets are its
investments and the policies in relation to those
assets are set out below Financial liabilities and
equity Instruments are classified according to the
substance of the contractual arrangements entered
into An equity instrument 15 any contract that
evidences a residual interest in the assets of the
entity after deducting all of its financial liabilities
Where the contractual terms of share capital do not
have any terms meeting the defintion of a financial
liability then this 1s classed as an equrty instrument
Dividends and distnbutions relating to equity
Instruments are debrted direct to equity

Purchases and sales of investments are recognised in
the financial statements at the date of the transaction
(trade date)

These investments will be managed and their
performance evaluated on a fair value basis In
accordance with a documented investment strategy
and information about them i1s provided internally
on that basis to the Board Accordingly, as permrtted
by FRS 102, the investments are measured as being
at fair value through profit or loss ("FVTPL™) on the
basis that they qualify as a group of assets managed,
and whose performance 1s evaluated, on a farr value
basis in accordance with a documented investment
strategy The Company’s investments are measured
at subsequent reporting dates at fair value

In the case of unquoted Investments, fair value 1s
established by using measures of value such as pnce
of recent transaction, earmings multiples, discounted
cash flows and net assets This 1s consistent with
Intermnational Private Equity and Venture Capital
valuation gurdelines

Gains and losses ansing from changes in farr value
of Investments are recognised as part of the caprtal
retumn within the income statement and allocated to
the capital reserve — holding gains / (losses) Fixed
retumns on non-equity shares and debt securties
which are held at farr value are computed using the
effective interest rate, to distinguish between the
interest iIncome receivable (which is disclosed as
Interest iIncome within the revenue column of the
fncome Statement) and other fair vaiue movements
ansing on these instruments {which are disclosed as
hotding gains within the capital column of the Income
Statement)

Investments deemed to be associates due to the
shareholding and level of influence exerted over
the investee company are measured at far value
using a consistent methodology to the rest of the
Company's portfolio as permitted by the SORP
(para 32)
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In preparation of the valuations of assets the
Directors are required to make judgements and
estimates that are reasonable and incorporate their
knowledge of the performance of the investee
companies

Fair value merarchy

Paragraph 34 22 of FRS 102 regarding financial
instruments that are measured In the balance
sheet at fair value, requires disclosure of fair value
measurements by level of the following far value
measurement hierarchy

Level a quoted prices in active markets for an
identical asset. The fair value of financial instruments
traded in active markets 1s based on quoted market
prices at the balance sheet date A market 15
regarded as active if quoted prices are readily and
regularly available, and those prices represent actual
and regularty occurming market transactions on an
arm's length basis The quoted market price used for
financial assets held 1s the current bid price These
instruments are INcluded in level a and comprise
money market funds classified as held at fair value
through profit or foss See note 12

Level b where quoted pnces are not avallable, the
price of a recent transaction for an identical asset,
providing there has been no significant change n
economic circumstances or a significant lapse in time
since the transaction took place The Company holds
no such investments in the current or prior year

Level ¢ (1) the far value of financial instruments
that are not traded In an active market {for example
Investments in unquoted companies) I1s determined
by using valuation techniques These valuation
techniques maximise the use of cbservable data
where 1t 15 available and rely as Iittle as possible

on entity specific estimates If all significant inputs
required to far value an instrument are observable,
the instrument i1s indluded In level ¢ (I} The
Company holds no such investments in the current
or phor year

Level ¢ (1) the farr value of financial instruments that

are not traded In an active market 1s determined by

using valuation techniques such as earmings multiptes

If one or mare of the significant inputs 1s not based

on observable market data, the instrument 1s

included in level ¢ (i) |

There have been no transfers between these
classifications in the period (2014 none) The change
In fair value for the current and previous year is
recognised through the income statement

All iterns held at fair value through profit or loss
were destgnated as such upon initial recegnrtion
Movements in Investments at fair value through
profit or loss during the perod to 30 September
2015 are summarnsed below and in Note |2
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Disclosure
Level a Level c (u)
AlM-quoted Unquoted
Investments investments Total
£'000 £'000 £000
Valuation and net book amount
Book cost 1,250 18,752 20,002
Cumulative revaluation (9 7459 7450
Valuation at | November 2014 1,241 26,211 27,452
Movement in the period
Purchases at cost - 35,127 35,127
Merger additions 2,863 123,135 125,998
Disposal proceeds - (159) (159)
Profit on realisation of investments - 9 S
Revaluation in period (74) 23228 23,154
Valuation at 31 October 2015 4,030 207,551 211,581
Book cost at 31 October 2015 4,497 176,056 180,553
Revaluation to 31 October 2015 (467) 31,495 31,028
Valuation at 31 October 2015 4,030 207,551 211,581

The investment portfolio 1s managed with caprtal growth as the pnmary focus The loan and equity investments
are considered to be one Instrument due to the legal binding stated within the Investment agreement and

therefore they are combined in the table shown above

Level ¢ (u} valuations include assumptions based on non-observable market data, such as discounts applied
erther to reflect far value of financial assets held at the pnce of recent investment, or, In the case of unquoted
investments, to adjust earnings muttiples Further details in respect of the methods and assumptions applied in
determining the fair value of the investments are disclosed in the Investment Manager's Review The sensitivity of
these valuations 1o a reasonable possible change in such assumptions is given in Note |6

At 31 October 2015 there was one commitment of £140,000 in respect of investments not yet completed and

at 31 October 2014 there were none

There were no matenal investments disposed of In the year

Call us on 0800 316 2295
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tI DEBTORS
31 October 2015 31 October 2014
£000 £000
Prepayments and accrued income 813 21
Disposal proceeds 83l 195
Crther debtors 146 24
Total 1,790 240

Other debtors comprise one investment not yet completed at year end and immatenal trade debtors

12 CURRENT ASSET INVESTMENTS
Accounting Policy
Current asset investments comprise money market funds which are designated as FVTPL Gains and losses ansing
from changes In farr value of investments are recognised as part of the capital retum within the Income Statement
and allocated to the capital reserve — holding gains/{losses)

The current asset investments are readily convertible into cash at the option of the Company The current asset
investrents are held for trading, are actively managed and the performance 1s evaluated in accordance with a
documented investment strategy Information about them 1s provided internally on that basis to the Board

Current asset investments at 31 October 2015 compnsed money market funds

Disclosure
31 October 2015 31 October 2014
£'000 £000
Money Market funds 9,462 5701
OEICs 6,899 -
Total i6,361 5701

All current asset investments held at the penod end sit within the level ‘a" hierarchy for the purposes of FRS 102,
as set out in note 10

At 31 October 2015 and 31 October 2014 there were no commitmenits in respect of current asset investments
approved by the Manager but not yet completed

13. CREDITORS AMOUNTS FALLING DUE WITHIN ONE YEAR

31 October 2015 31 October 2014

£000 £000

Trade credrtors 4,210 —
Accruals 852 960
Unallotted cash 6,839 -
Total 11,901 %60

included within trade credritors (2014 within accruals) 1s an amount of £2,841,000 (2014 £903,000) relating to
a performance fee payable to the investment manager Within accruals there 1s an amount of £528,000 accrued
in respect of the Trtan 5 shares which were not through the hurdles at the time of the merger For more details
please refer to Note |9
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14 SHARE CAPITAL

31 October 2015 31 October 2014
£000 £000

Allotted and fully paid up
222,460,762 (2014 32,437,373) Ordinary shares 22,246 3244

of 10p

The capital of the Company 1s managed in accordance with its iInvestment palicy with a view 1o the achievernent of rts
Investment cbjective as set out on page 7 The Company 1s not subject to any extemally imposed caprtal requirements,

We define capital as shareholders’ funds and our financial strategy in the medium term 1s to manage a level of
cash that balances the nsks of the business with optimising the return on equity The Company currently has
no borrowings nor does it anticipate that it will drawdown any borrowing facilites in the future to fund the
acquisttion of investments

The Board considers the distnbutable reserves and the total retum for the year when recommending a dividend
In addrtion, the Board is authonsed to make market purchases up to a maximum of 5% of the 1ssued ordinary
share caprital of the Company as at the date of the AGM for the period to the next AGM in accordance with
Special Resolution 9 in order to mantain sufficient hquidrty in the Company

Caprtal management 1s monitored and controlled using the internal control procedures set out on page 41 of
this report. The caprtal being managed includes equity and fixed-interest investments, cash balances and hiquid
resources including debtors and creditors

Dunng the year 55,651,648 shares were issued at an average price of 103 2p per share (2014 1,285,106 shares
were issued at a pnce of 92 2p)

The Company repurchased 6,225,734 Ordinary shares for cancellation at a weighted average pnce of 92 00p
(2014 832,464 shares)

The total norminal value of the shares repurchased dunng the financial year was £622,573 (2014 £83,246)
representing 2 8% (2014 22%) of the issued share caprtal at the year end

Call us on 0800 316 2295
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I5 RESERVES
Capal Capmal
reserve reserve —
Special - realised unrealrsed Captal
Share Share  distributable gains/ gans/  redemption Revenue
Capital premium reserve’ (losses)” (losses) reserve reserve Total
£'000 £000 £000 £000 £000 £'000 £'000 £'000
As at | November 2014 3244 9,284 15,173 (358) 6503 181 {1151} 32876
Share 1ssue (incluces DRIS) 5,565 48,332 - - - - - 53,897
Share issue on merger 14,060 123,357 - - - - - 137 417
Merger fees write offs - 110 - - - - - 1o
Repurthase of own shares (623) - (5729) - - 623 - (5729}
Profit after tax - - - - - - (2232) (2232)
Share premum cancellabon - (181,083) 181,562 - - {479 - -
Management fees allocated as
captal expenditure - - - (2738) - - - (2.738)
Current year gains on disposal
of OHCs and fixed asset - - - 87 - - - 187
nvestrments
Prior penod halding gains/(losses} _ _ _ _ _ _
relating to current year disposals (1370) 1,370
Current penod gans on farr value N
of ents - - - - 23348 - 23,348
Performance fee - - (3.369) - - - - (3,369)
Dvdends paid (includes DRIS) - - (5 306} - - - - (5,306)
Reserves as at 31 Octaber 2015 22,246 - 182,331 (4,279) 31,221 325 (3.383) 228461

"Reserve considered when calculating potential distributron by way of a dvidend

When the Company revalues its investments during the year, any gains or losses ansing are credited/charged
to the iIncome statement Unrealised gains/losses are then transferred to the ‘caprtal reserve — unrealised gains/
(Josses}' When an investment is sold, any balance held on the ‘capital reserve — unrealised gans/(Josses)’ Is
transferred to the 'caprtal reserve — realised gains/(losses) as a movement in reserves

Reserves avallable for potential distnbution by way of a dwvidend are

£000
As at | November 2014 3,664
Movement in year 161,005
As at 31 October 2015 174,669

This 15 the mintmum value of reserves available for potential distrbution, which will be iImpacted by the future
canvertibility, into cash, of gans and losses included in the Caprtal Unrealised Reserve

The purpose of the special distnbutable reserve was to create a reserve which will be capable of being used by
the Company to pay dividends and for the purpose of making repurchases of its own shares in the market with
a view to narrowing the discount to net asset value at which the Company's Ordinary shares trade In the event
that the revenue reserve and capital reserve realised gains/{losses) do not have sufficent funds to pay dvidends,
these will be paid from the special distnbutable reserve
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16 FINANCIAL INSTRUMENTS AND RISK MANAGEMENT
The Company's financial instruments compnse equity and fixed interest iInvestments, cash balances and liquid
resources Including debtors and creditors The Company holds financial assets in accordance with its investment
policy of Investing mainly in a portfolio of VCT qualifying unquoted securtties whiist holding a proportion of rts
assets in cash or near-cash investments in order to provide a reserve of iquidrty

Classification of financial tnstruments
The Company held the following categones of financial instruments, all of which are included in the balance sheet

at fair value, at 31 October 2015

31 October 2015 31 October 2014
£'000 £000

Financial assets held at fair value through profit
or loss
Investments 211,584 27,452
Current asset investments 16,361 5.701
Total 227,942 33,153
Financial assets at present value of cash receivable
Cash at bank 10,630 443
Disposal proceeds 831 195
Debtors 146 24
Accrued Income 813 21
Total 12,420 683
Financial llabilities at amortised cost
Accruals and other creditors 11,901 960
Total 11,901 960

Fixed asset Investments (see Note |0} are valued at farr value Unquoted investments are carmed at far value
as determined by the Directors in accordance with current venture capital industry guidelines The fair value of
all other financial assets and habilities 1s represented by their carrying value in the balance sheet The Directors
believe that the far value of the assets held at the year end 15 equal to their book value

In carrying on Its Investment activities, the Company 1s exposed to vanous types of nsk associated with the
financial iInstruments and markets in which it invests The most significant types of financial nsk facing the
Company are market risk, interest rate nsk, credit nsk and hiquidity nsk. The Company's approach to managing
these nisks 1s set out below together with a descnption of the nature and amount of the financial instruments held
at the balance sheet date

Market risk

The Company's strategy for managing nvestment risk is determined with regard to the Company’s investment
objective, as outined on page 18 The management of market nsk 1s part of the investment management process
and 15 a central feature of venture capstal nvestment The Company's portfolio 1s managed in accordance with the
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policies and procedures descrnibed in the Corporate Governance statement on pages 38 to 42, having regard to
the possible effects of adverse pnce movements, with the objective of maximising overall returmns to shareholders
Investments In unquoted companies, by their nature, usually involve a higher degree of nsk than investments

In compantes quoted on a recognised stock exchange, though the nsk can be mitigated to a certain extent by
diversifying the portfolio across bustness sectors and asset classes The overall dispostion of the Company's assets
15 regularly monrtored by the Board

Detalls of the Company’s investment portfolio at the balance sheet date are set out on page 22

98 1% (2014 79 7%) by value of the Company's net assets compnses investments in unquoted companies held at
far value The valuation methods used by the Company include the application of a pnce/eamings ratio denved
from listed comparues with similar charactenstics, and consequently the value of the unquoted element of the
portfolio can be indirectly affected by price movements on the London Stock Exchange A 5% overall increase

i the valuation of the unquoted investments at 31 October 2015 would have increased net assets for the year
by £10,378,000 (2014 £1,311,000) and an equivalent change in the opposite direction would have reduced net
assets for the year by the same amount

4 1% (2014 17 3%) by value of the Company’s net assets compnses of money market funds held at farr value A
5% overall ncrease in the valuation of the money market funds at 31 October 2015 would have increased net
assets for the year by £473,000 (2014 £285,000) and an equivalent change in the opposite direction would have
reduced net assets for the year by the same amount

The Investment Manager considers that the majonity of the investment valuations are based on eamings multiples
which are ascertained wrth reference to the individual sector muttiple or similarly histed entities |t 1s considered
that due to the diversity of the sectors, the 5% sensitivity discussed above provides the most meaningful potential
impact of average multiple changes across the portfolio

Interest rate risk

Some of the Company’s financial assets are interest-beanng, of which some are at fixed rates and some vanable
As a result, the Company 1s exposed to fair value interest rate nisk due to fluctuations in the prevaling levels of
market interest rates

Fixed rate
The table below summanses weighted average effective interest rates for the fixed interest-beanng financial
INstruments

As at 3| October 2015 As at 31 October 2014
Weighted Weighted
Total fixed average  Total fixed average
rate  Weighted ume for rate  Weighted time for
portfolio average which rate portfolio average  which rate
by value interest 15 fixed In by value Interest is fixed 1n
£'000 rate % years £'000 rate % years
Fixed-rate investments in unquoted 8,203 69% s 760 50% s

companies

Due to the relatively short perod to matunty of the fixed rate investments held within the portfolio, it 1s
considered that an increase or decrease of 19 in the base rate as at the reporting date would not have had a
stgnificant effect on the Company's net assets for the year
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Floaung rate

The Company's floating rate investments compnse cash held on interest-beanng deposit accounts and, where
appropnate, within interest beanng money market funds The benchmark rate which determines the rate of
Interest recevable on such investments 1s the bank base rate, which was 05% at 31 October 2015 The amounts
held in floating rate iInvestments at the balance sheet date were as follows

31 October 2015 3{ October 2014

£000 £000

Cash on depesit and money market funds 20,092 6,144
Total 20,092 6,144

A 1% increase in the base rate would increase income recervable from these investments and the net assets for
the year by £201,000 (2014 £61,000)

Credit nisk
There were no significant cancentrations of credit nsk to counterparties at 3+ October 2015 By cost, no
indvidual investment exceeded 13 8% (2014 14 B%) of the Company's net assets at 3t October 2015

Credit risk 1s the nisk that a counterparty to a financial instrument will fail to discharge an aobligation or
commitment that it has entered into with the Company The Investment Manager and the Board carry out a
regular review of counterparty risk. The carrying values of financial assets represent the maximum credsit sk
exposure at the balance sheet date

At 31 October 2015 the Company's financial assets exposed to credit nsk compnised the followsing

31 October 2015 31 October 2014

£'000 £000

Cash on deposit & money market funds 20,092 6,144
Fixed rate investments in unquoted companies 8,203 760
Total 28,295 6,904

Credit risk relating to listed money market funds 1s miigated by investing in a portfolio of Invesiment instruments
of high credit quality, comprising securtties issued by the UK Government and major UK companies and
institutions Credit nsk relating to loans to and preference shares in unquoted companies 1s considered to be part
of market risk.

The investments in money market funds and OEICS are uncertified

Credit nsk ansing on the sale of investments 1s considered to be small due to the short settlement and the
contracted agreements in place with the settlement lawyers

The Company's interest-beanng deposrt and current accounts are maintained with HSBC Bank plc The
Investment Manager has in place a montoring procedure in respect of counterparty nisk which 1s reviewed on an
ongoing basis Should the credit quality or the financral position of HSBC deterorate significantly, the Investment
Manager will move the cash holdings to another bank
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Liquidity risk

The Company's financial assets include investments
in unquoted equrty securtties which are not traded
on a recognised stock exchange and which generally
may be iliguid They also include investments in
AlM-quoted compantes, which, by their nature,
involve a higher degree of nisk than nvestments on
the main market As a result, the Company may not
be able to realise some of s investments In these
Instruments quickly at an amount close to their far
value In order to meet its liquidity requirements, or
to respond to specific events such as detenoration in
the creditworthiness of any particular 1ssuer

The Company's listed money market funds are
considered to be readily realisable as they are of hugh
credrt quality as outlined above

The Company’s iquidity nsk 1s managed on a
continuing basis by the Investment Manager in
accordance with policies and procedures laid down
by the Board The Company's overall iquidity nsks
are monitored on a quarterly basis by the Board

The Company matntams sufficient investments in
cash and readily realisable secunties to pay accounts
payable and accrued expenses At 3| Octcber
2015 these investments were valued at £20,092,000
(2014 £6,144,000)

POST BALANCE SHEET EVENTS

The following events occurred between the
balance sheet date and the signing of these financal
statements

*  The £140,000 investrnent into Streetbees which
had been paid across 1o the lawyers before year
end, completed on 2 November 2015

* Seven follow-on investments were made totalling
£6 3 million

*=  Two new investments of £1 | milion were made
into Segura Systems and Wave Optics

*+  On9 November 2015 the Company was repaid
s £6 million stake in Tendo LLP

*  On |6 December 2015, 29,223993 shares were
allotted at a pnce of 108 7 pence per share

*  On 28 [anuary 2016, 4,189,536 shares were
allotted at a prce of 1087 pence per share

+ The Company's entire stake in Swiftkey was sold,
generating a significant gain on the Investrment

*  Directly as a resutt of this sale, a condtional
special dividend of 5p per share was announced
1o be paid on 29 Apnl 2016 to shareholders on
the register on 15 Apnl 2016

CONTINGENCIES, GUARANTEES AND
FINANCIAL COMMITMENTS

Provided that an mtermediary continues to act for a
shareholder and the shareholder contmnues to be the
beneficial owner of the shares, intermedianes will be
pad an annual IFA commission of 05% of the intial
gross net asset value IFA commission of £630,000
was patd in cash dunng the year (2014 £103,000)
and there was £l (2014 £24,000) outstanding at
the year end

There were no other cantingencies, guarantees or
financial commitmenis as at 31 October 2015

TRANSACTIONS WITH MANAGER

The Company has employed Octopus Investments
Limited throughout the year as the Investment
Manager

The Company paid Octopus £3,651,000 (2014
£419,000) n the year as a management fee The
management fee I1s payable quarterly in advance and
1s based on 2 0% of the net asset value calculated at
quarterly intervals from 31 October

Octopus also provides accounting and administrative
services to the Company, payable quarterly in
advance for a fee of 0 3% of the net asset value
calculated at quarterty intervals from 31 Octcber
During the year £551,000 (2014 £63,000) was paid
1o Octopus for the accounting and administrative
services In addmion, Octopus also provided company
secretanal services for a fee of £20,000 per annum
from 28 November 2014 {£5,000 per annum for the
penod | November 2014 — 27 November 201 4)
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In addition, QOctopus 1s entrtled to performance related incentive fees The incentive fees are designed to ensure
that there are significant tax-free dividend payments made to Shareholders as well as strong performance in terms
of caprtal and income growth, before any performance related fee payment is made

At the time of the merger, all the Trtan funds — except for Titan 5 — had met therr performance fee hurdles The
Board has now agreed the remaning hurdles to be achieved in respect of the previous Titan 5 shares, which

are a total value (defined as NAV plus cumulative dividends paid) of 169 3p and further dwvidends paid of 3 3p
per share, above which performance fees will be payable to Octopus on all gains above a total value of 147 2p
{(equivalent to 100p in previous Titan 5 share price terms) On the remainder of the fund, a Performance Fee of
20% of all future gains above a NAV plus cumulative dividends pard of 148 9p, subject to a High Water Mark, will
be payable to Octopus

Included within credrtors 1s £2,841,000 (2014 £903,000) relating to the performance fee payable to the
Investment Manager, and in accrued expenses 1s £528,000 accrued in respect of the shares in Trtan 5 which had
not met the hurdles at 31 October 2015 respectively The Board has decided to recognise the accrual for the
performance fee to reflect the cost of the fee In the penod in which the fees were eamed

If, on a subsequent financial year end, the Performance Value of the Company falls short of the Performance
Value on the previous financial year end, no incentive fee will arise If, on a subsequent financial year end, the
performance exceeds the previous best Performance Value of the Company, the Investment Manager will be
entitled to 20% of such excess in aggregate

RELATED PARTY TRANSACTIONS
The Company owns Zenrth Holding Company Ltmited, which owns a share in Zenith LP, a fund rmanaged by
Octopus

Several members of Octopus’ investment team hold non executive directorships as part of their monitoring roles
in Trtan's investee companies, but they have no controlling interests in those comparnes

Mr Cooper, a Non-Executive Director of Titan, 1s also Charman of Octopus

The Directors received the following dividends from the Company

31 Octaober 2015 3| October 2014
John Hustler (Chairman) £1,830 £802
Mark Faulkner (Resigned 27/11/2014) nfa £750
Matt Cooper £9,359 £2,623
Jane O'Riordan (Appointed 27/1 1/2014) £290 nfa
Mark Hawkesworth (Appointed 27/11/2014) £1,248 n/a

Call us on 0800 316 2295
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21 VOTING RIGHTS AND EQUITY MANAGEMENT
The following table shows the % voting nghts held by Trtan and the % equity managed by Octopus Investments
for each of the top 10 investments held 1n the Company

% equity managed by

Investments % equity held by Titan Octopus
Zenith Holding Company Limited 100 00% 100 Q0%
TouchType Limited 1821% 2333%
Secret Escapes Limited 791%" 2689% .
Vision Direct Group Limrted 14 58% 17 16% :
Amplience Limited 29 89% 49 95%
Uniplaces Limrted 3036% 3514%
Leanworks Limited 1499% 2035%
Sourceable Limited 2126% 3102% :
Aframe Media Group Limited 3102% 4544%
Tendo LLP n/a” n/a™

“This1s |1 16% when the Zenith Holding Company stake in Secret Escapes 1s included
"Titan has a £6 million caprtal stake in Tendo LLP

Zenith 1s a subsidiary of the Company, but owing to the exemption permitted under FRS 102 to consolidate
investment companies held as part of an investment portfolio (Section 9 of FRS 102, paragraphs 9 9(b) and 9 9B),
the Company has not consolidated the assets and habilities of Zenith Holding Company Details of the country of
incorporation and latest financial .nformation can be found in the Investment Manager's Review
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ACQUISITION OF THE NET ASSETS AND LIABILITIES OF OCTOPUS TITAN VCT | PLC

With effect from 27 November 2014, the Company acquired the assets and habilies of Octopus Titan VCT | plc
(“Trtan 1"y in exchange for new shares in the Company On 28 November 2014, Titan | was placed into members’
voluntary liquidation pursuant to a scheme of reconstruction under Section |10 of the Insolvency Act 1986

Shareholders in Trtan | received 0999988 shares In the Company for every one Titan | Share held, resulting in
32,616,742 shares in the Company beng issued This calculation was based on the relative net asset value of the
Company's shares and Titan |'s shares at close of business on 27 November 2014

The assets and habilities of Titan | acquired by the Company were as follows

27 November 2014

£000
Fixed asset investments 27,578
Cash at bank and cash equivalents 2279
Debtors 3,264
Credrtors (1,243)
Total consideration 31,878

An interm dividend of 2 5p per share in respect of the penod | May 2014 to 31 October 2014 was paid on
21 November 2014 to shareholders on the register of Titan | on 7 November 2014

ACQUISITION OF THE NET ASSETS AND LIABILITIES OF OCTOPUS TITAN VCT 3 PLC

With effect from 27 November 2014, the Company acquired the assets and habilities of Octopus Titan VCT 3 plc
(“Trtan 3"} In exchange for new shares in the Company On 28 November 2014, Trtan 3 was placed into members’
voluntary liquidation pursuant to a scheme of reconstruction under Section |10 of the Insolvency Act 1986

Shareholders in Trtan 3 receved | 012044 shares in the Company for every one Titan 3 Share held, resutting in
36,557,870 shares in the Company being issued This calculation was based on the relatve net asset value of the
Company's shares and Trtan 3's shares at close of business on 27 November 2014

The assets and liabilities of Titan 3 acquired by the Company were as follows

27 November 2014

£000
Fixed asset investments 32,388
Cash at bank and cash equivalents 2,809
Debtors 2332
Credrtors (1,798)
Total consideration 35,731

An intenm dividend of 2 5p per share in respect of the perod | May 2014 to 3| October 2014 was paid on
21 November 2014 to shareholders on the register of Titan 3 on 7 November 2014

Call us on 0800 316 2295
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24 ACQUISITION OF THE NET ASSETS AND LIABILITIES OF OCTQPUS TITAN VCT 4 PLC
With effect from 27 November 2014, the Company acquired the assets and liabilities of Octopus Titan VCT 4 ple
(“Titan 4") In exchange for new shares in the Company On 28 Novemnber 2014, Titan 4 was placed into members’
voluntary hquidation pursuant to a scheme of reconstruction under Section | 10 of the Insolvency Act 1986

Shareholders in Titan 4 received | 043675 shares in the Company for every one Titan 4 Share held, resufting in
42,125,192 shares in the Company being issued This calculation was based on the relative net asset value of the
Company's shares and Titan 4's shares at close of business on 27 November 2014

The assets and liabilibes of Trtan 4 acquired by the Company were as follows

27 November 2014

£000
Fixed asset investments 43,697
Cash at bank and cash equivalents 4494
Debtors 340
Credrtors {7.359)
Total consideration 41,172

An intenm dividend of 2 Op per share in respect of the penod | May 2014 to 31 October 2014 was paid on
2| November 2014 to shareholders on the register of Titan 4 on 7 November 2014

25 ACQUISITION OF THE NET ASSETS AND LIABILITIES OF OCTOPUS TITAN VCT 5 PLC
With effect from 27 November 2014, the Company acquired the assets and labilies of Octopus Titan VCT 5 ple
{"“Titan 5") In exchange for new shares in the Company On 28 November 2014, Trtan 5 was placed into members'
volunitary liquidation pursuant to a scheme of reconstruction under Section |10 of the Insolvency Act 1986

Shareholders in Titan 5 received 0 904922 shares in the Company for every one Trtan 5 Share held, resufting in
29,297,671 shares in the Company being issued This calculation was based on the relative net asset value of the
Company's shares and Trtan 5’s shares at close of business on 27 November 2014

The assets and labilties of Titan 5 acquired by the Company were as follows

27 November 2014

£000
Fixed asset investments 22,335
Cash at bank and cash equivalents 9927
Dettors 187
Creditors (3.814)
Total consideration 28,635

An interm dividend of 2 Op per share in respect of the penod | May 2014 to 3| October 2014 was paid on
21 November 2014 to shareholders on the register of Titan 5 on 7 November 2014




Octopus Titan VCT ple {formerly Octopus Titan VCT 2 plc) Annual Repart 2015

Directors and Advisers

BOARD OF DIRECTORS
John Hustler {Chairman)
Mark Hawkesworth

Jane O'Riordan

Matt Cooper

Company Number
Registered in England & Wales
No 06397765

SECRETARY AND REGISTERED OFFICE
Nicola Board ACIS

33 Holbom

London

ECIN2HT

INVESTMENT AND ADMINISTRATION MANAGER
Octopus Investments Limrted

33 Holbom

London

ECIN 2HT

Tel 0800 316 2295

www octopusinvestments com

CORPORATE BROKER
Panmure Gordon (UK) Limited
One New Change

London

EC4M SAF

020 7886 2500

INDEPENDENT AUDITOR AND TAXATION
ADVISER

Jarmes Cowper Kreston

3 Wesley Gate

Queen’s Road

Reading

Berkshire

RGI 4AP

YCT STATUS ADVISER
PricewaterhouseCoopers LLP
| Embankmenit Place

London
WC2N 6RH

BANKERS
HSBC Bank plc
31 Holbom
London

ECIN 2HR

REGISTRARS

Capita Asset Services

The Registry

34 Beckenham Road

Beckenham

Kent

BR3 4TU

Tel 0371 664 0300

{Calis are charged at the standard geographic rate and
will vary by provider Calls from outside the United
Kingdom will be charged at the applicable intemational
rate)

www capitaregistrars com

www capitashareportal com

77

Call us on 0800 316 2295



78 | Octopus Titan VCT plc (formerly Octopus Titan VCT 2 ple) Annual Report 2015

Notice of Annual General

Meeting

Notice 15 hereby given that the Annual General Meeting of

Octopus Trtan VCT plc will be held at 33 Holbom, London,
ECIN 2HT on Fnday, 18 March 2016 at {130 am

for the purposes of considenng and If thought fit, passing
the following resolutions of which Resolutions | to 8 will
be proposed as Ordinary Resclutions and Resolutions 9

and |Q will be proposed as Special Resolutions

ORDINARY BUSINESS

I Taorecewve and adopt the financial statements for
the year to 3| October 2015 and the Directors’ and
Auditor's Reports

2  To approve a final dwvidend of 20 pence per
Ordinary share

3  To approve the Directors’ Remuneration Policy
4 To approve the Directors’ Remuneration Report
5 Tore-elect John Hustler as a Director

6 To re-elect Matt Cooper as a Director

7  To re-appomnt James Cowper Kreston as audrtor
of the Company and to authonse the Directors to
determine their remuneration

SPECIAL BUSINESS

To consider and if thought fit, pass Resolution 8 as
Ordinary Resolutions and Resclutions 9 and 10 as Special
Resolutions

8 AUTHORITY TO ALLOT RELEVANT SECURITIES
THAT the Directors be and are generally and
uncondrtionally authonsed in accordance with
5551 of the Companies Act 2006 to exercise all
the powers of the Company to allot shares in the
Company up to a maximum nominal amount of
£2,558,742 (representing approximately 10% of the
ordinary share capital in 1ssue as at the date of this
notice) such authority to expire at the later of the
conclusion of the Company's next Annual General
Meeting following the passing of this Resoluticn and
the expiry of 15 months from the passing of the

relevant Resolution (unless previously revoked, vaned
or renewed by the Company in a general meeting
but so that such authorty allows the Company to
make offers or agreements before the expiry thereof,
whuch would or might require relevant securrties to
be allotted after the expiry of such authority) The
authonty being sought under this Resolution is in
addition to that obtained at the General Meeting of
the Company held on 2 October 2015

EMPOWERMENT TO MAKE ALLOTMENTS OF
EQUITY SECURITIES

TO empower the Directors pursuant to s571 of

the Companies Act 2006 to allot or make offers or
agreements to allot equity securtties (as defined in
5560(1) of the said Act) for cash pursuant to the
authonty referred to in Resolution 8 as f s561 (1) of
the said Act did not apply to any such allotments and
so that.

(a} reference to allotment in this Resolution shall be
construed in accordance with s560(2) of the said
Act, and

(b} the power conferred by this Resolution shall
enable the Company to make any offer or
agreement before the expiry of the said power
which would or might require equity securties
to be allotted after the expiry of the said power
and the Directors may allot equity securtties
in pursuance of such offer or agreement
notwithstanding the expiry of such power

And this power, unless previously vaned, revoked

or renewed, shall come to an end at the conclusion
of the next Annual General Meeting of the Company
following the passing of this Resolution or, if earlier,
on the expiry of |5 months from the passing of this
Resolution The authonty being sought under this
Resolution 1s in addition to that obtained at

the General Meeting of the Company held on

2 October 2015
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10 AUTHORITY TO MAKE MARKET PURCHASES

THAT the Company be and 1s hereby generally

and unconditionally authonsed to make market
purchases {within the meaning of s693(4) of the
Act} of Ordinary shares of |0p each in the Company
(‘Ordinary shares’) provided that

(a) the maximum number of Ordinary shares so
authonsed to be purchased shall not exceed
12,793,715 Ordinary shares, representing
approximately 5% of the present issued ordinary
share capital of the Company as at the date of
this notice,

(b) the minimum pnice which may be paid for an
Ordinary share shall be {0p,

(c) the maximum pnce, exclusive of expenses,
which may be paid for an Ordinary share 15 an
amount equal to 105% of the average of the
middle market quotations for an Ordinary share
taken from the London Stock Exchange Dally
Official List for the five business days immediately
preceding the day on which the Ordinary share 1s
contracted to be purchased,

(d) the authonty conferred comes to an end at
the conclusion of the next Annual General
Meeting of the Company or upon the expiry of
I'5S months from the passing of this Resolution,

whichever is the later; and

(e) the Company may enter into a contract to
purchase ris Ordinary shares under this authortty
pricr to the expiry of this authonty which would
or might be completed wholly or partly after the

expiry of this authortty
By Order of the Board

33 Holbormn
London
ECIN 2HT

Nieota. Degrd!

Nicola Board (ACIS)
Company Secretary
3 February 2016

Call us on 0800 316 2295
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NOTES

{a) A member entitled to attend and vote at the Annual
General Meeting may appoint ane or mare proxies

to attend and vote on his or her behalf A proxy
need not be a member

(b) A form of proxy I1s enclosed which, to be effective,
must be completed and delivered to the registrars
of the Company, Capita Asset Services, PXS, The
Registry, 34 Beckenham Road, Beckenham, Kent
BR3 4TU so as to be receved by no later than 48
hours before the time the Annual General Meeting
15 scheduled to begin The completion and retum
of the farm of proxy will not affect the nght of 2
member to attend and vote at the Annuat General
Meeting

() As an alternative to returning a hard-copy proxy
form by post, you can appoint a proxy by sending
it by fax to Octopus Investments Limited on 020
7657 3338 For the proxy appointment to be valid,
your appointment must be received by Octapus
Investments Limited in such time as 1t can be

transmitted to the registrars of the Company so as to

be recerved no later than 48 hours before the time

appointed for the meeting or any adjourned meeting,

or in the case of a poll taken subsequent to the
date of the meeting or adjourned meeting, so as to
be received no fater than 24 hours before the time
appointed for taking the poll Capra Asset Services
will not be liable for any proxy forms rendered
lllegible by means of fax transmission

(d) Any person receving a copy of the Notice as a

person nominated by a member to enjoy information

nghts under section 146 of the Companies Act
2006 (a ‘Nominated Person’} should note that the
provisions in Notes (a) and (b) above concerning
the appointment of a proxy or proxies to attend
the meeting in place of a member, do not apply to
a Nominated Person as only Shareholders have the
nght to appoint a proxy However, a Nominated
Person may have a right under an agreement

between the Nominated Person and the member by
whom he or she was nominated to be appointed, or
to have someone else appointed, as a proxy for the

meeting If a Nominated Person has no such proxy
appointment nght or does not wish to exercise I,
he/she may have a rght under such an agreement to
give Instructions to the member as to the exercise of
voting nghts at the meeting

(e) Secuon 319A of the Companies Act 2006 requires

®

the Directors to answer any question raised at the
AGM which relates to the business of the meeting
afthough no answer need be given (a) if to do so
would interfere unduly with the preparation of

the meeting or involve disclosure of confidential
information, (b) if the answer has already been given
on the Company's website, or (c} If rt s undesirable
in the best interests of the Company or the good
order of the meeting

Members satisfying the thresholds in section 527 of
the Companies Act 2006 can require the Company
to publish a statement on rts websrte setting out any
matter relating to (a) the audit of the Company's
accounts (including the audrtor's report and the
conduct of the audit) that are to be laid before the
Annual General Meeting, or (b) any arcumstances
connected with an auditor of the Company ceasing
to hold office since the last Annual General Meeting,
that the members propose to raise at the meeting
The Company cannot require the members
requesting the publication to pay its expenses Any
statement required to be placed on the website
must also be sent to the Company's auditors no later
than the time 1t rmakes its statement availlable on the
website The business which may be dealt with at the
meeting includes any statement that the Company
has been required to publish on s website

{(g) Under sections 338 and 338A Companies Act

2006, members meeting the threshold requirements
in those sections have the nght to require the
Company

() To give, to members of the Company entrtled
1o recerve notice of the meeting, notice of a
resolution which may properly be moved and is
ntended to be moved at the meeting, and/or
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(1} To include in the business to be dealt with at (h) A copy of the Notice of Annual General Meeting
the meeting any matters {other than a proposed and the information required by Section 31 1A
resolution) which may be properly included in Companies Act 2006 15 included on the Company's
the business websrte, www octopusinvestments com under

Venture Caprtal Trusts
A resolution may properly be moved or a matter

may properly be included in the business unless () Copies of the Directors’ Letters of Appointment, the
Regrster of Directors’ Interests in the Qrdinary shares
of the Company kept in accordance with the Listing
Rules and a copy of the Memorandum and Articles
of Association of the Company will be available for
inspection at the registered office of the Company

(1} {(inthe case of a resolution only) it would,
if passed, be ineffective (whether by reason
of iInconsistency with any enactment or the
Company's constritution or otherwise},

() 1t s defamatory of any person, or during usual business hours on any weekday from
the date of this netice untl the Annual General
() 1t ts frvolous or vexatious Meeting, and at the place of that meeting for at

least |5 minutes prior to the commencement of the

Such a request may be in hard copy form eor in
meeting until its conclusion

electronic form, and must identify the resolution

of which notice 1s to be given or the matter to be
included in the business, must be authonsed by the
person or persons making it, must be received by
the Company not later than six weeks before the
meeting, and {in the case of a matter to be included
In the business only) must be accompanied by a
statement setting out the grounds for the request.

Call us on 0BOO 316 2295
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Proxy Form

Octopus Titan VCT plc
Annual General Meeung — Friday, 18 March 201éat |1 30am

If'We
(BLOCK CAPITALS PLEASE)

of
being a member of Octopus Titan VCT plc, hereby appoint the Charman of the meeting or,

Name of Proxy Number of Shares

as my/our proxy ta vote for me/us on my/our behalf at the Annual General Meeting of the Company to be held
on |8 March 2016, notice of which was sent to shareholders with the Directors' Report and the accounts for the
year to 3| October 2015, and at any adjournment thereof The proxy will vate as indicated below in respect of the
resolutions set out in the notice of meeting

Please indicate by trcking the box if this proxy appointment 1s one of multiple appointments being made 0
For the appointment of more than one proxy, please refer to the explanatory Note 4 below

Resolution Number For Against Withheld
Ordinary Business

I To recewve, consider and adopt the financial statements for

the year ended 31 October 2015 O] U O
2 To approve a final dividend of 2 Op per Ordinary share O ] O
3 To approve the Directors’ Remuneration Policy O L] U
4 To approve the Directors’ Remuneration Report ] U] O
5 To re-elect John Hustler as a Director O O O
6 To re-elect Matt Cooper as a Director U O O
7  To re-appoint James Cowper Kreston as auditor and authonse

the Directors to agree their remuneration | ] O
Special Business
8 To authonse the Directors to allot shares under 5551 of the

Companies Act 2006 (Ordinary Resotution) O]
9 To disapply s561 of the Companies Act 2006 and allot shares

on a non-nghts Issue basis (Special Resolution) i 0 O
|G To authonse the Directors to make market purchases of its

own shares (Special Resolution) L] ] O

Signed Dated

If you are unable to attend the AGM and wish to pass on any comments to the Board, please use the box below
(NB Please provide a telephone contact number)

Call us on 0800 316 2295
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NOTES

To be valid, the proxy form must be receved by
the Registrars of the Company at, Capita Asset
Services, PXS, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TUJ, no later than 48
hours before the commencement of the meeting If
delivering by courer please use the full address of
Capita set out i the Notice

Where this form of proxy 15 executed by a
corporation it must be erther under its seal or under
the hand of an officer or attomey duly authonsed

Every holder has the right to appoint some other
person{s) of their choice, who need not be a
shareholder as his proxy to exercise all or any of his
rights, to attend, speak and vote on their behalf at
the meeting [f you wish to appoint a person other
than the Chairman, please msert the name of your
chosen proxy holder in the space prowded If the
proxy Is being appointed in relation to less than
your full voting enttlement, please enter next to
the proxy holder's name the number of shares In
relation to which they are authonsed to act as your
proxy If left blank your proxy will be deemed to be
authorised i respect of your full voting entilement
{or if this proxy form has been 1ssued in respect of a
designated account for a shareholder, the full voting
entitlement for that designated account)

To appoint more than one proxy, you may
photocopy this form Please indicate next to the
proxy holder's name the number of shares in relation
to which they are authensed to act as your proxy
Please alsc indicate by ticking the box prowided If
the proxy mnstruction 15 one of multiple instructions
being given All forms must be signed and should be
retumed together in the same envelope

The Vote Withheld' option i1s provided to enable you
to abstain on any particular resolution However, it
should be noted that a ‘Vote Withheld' 1s not a vote
in law and will not be counted in the calculation of the
proportion of the votes 'For’ and ‘Against” a resolution

If the proxy form is signed and returned without any
indication as to how the proxy shall vote, the proxy

will exercise hus/her discretion as to whether and
how hefshe votes

Pursuant to regulation 41 of the Uncertificated
Secunties Regulations 2001, entrtlement to attend
and vote at the meeting and the number of votes
which may be cast thereat will be determined

by reference 1o the Register of Members of the
Company at 6pm on the day which 1s two days
before the day of the meeting or adjoumed meeting
Changes 1o entnes on the Register of Members
after that time shall be disregarded in determining
the nights of any person to attend and vote at the
meeting

The address on the envelope contaning this notice

1s how your address appears on the Register of
Members If this information 1s iIncarrect please nng
the Registrar's helplne on 0371 664 0324 {calls are
charged at the standard geographic rate and will vary
by provider, calls from outside the United Kingdom
will be charged at the applicable intermational rate,
ines are open 9 00am — 5 30pm Monday — Fnday) to
request a change of address form

You may submit your proxy electronically using the
Shareportal Service at www capitashareportal com
If not already registered for the share portal, you

will need your investor code which can be found

on your share certificate If you cannot locate your
investor code, please contact Caprta Asset Services,
between 900am and 5 30pm (GMT) Monday to
Frnday (except UK public holidays) on telephone
number 0371 664 0324 or, If telephoning from
outside the UK, on +44 20 3170 0187 Calls to
Capita Asset Services' helpline (0371 664 0324) are
charged at the standard geographic rate and will vary
by provider Calls to the helpline from outside the
UK will be charged at applicable international rates
Different charges may apply to calls from mobile
tefephones and calis may be recorded and randomly
monitored for secunty and training purposes

The completron and retum of this form will not
preciude a member from attending the meeting and
voting In person
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PLEASE USE THE REPLY PAID ENVELOPE PROVIDED

OR RETURN THE FORM TO

CAPITA ASSET SERVICES, PXS, THE REGISTRY,
34 BECKENHAM ROAD, BECKENHAM, KENT BR3 4TU

Call us on 0800 316 2295



