	THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  If you are in any doubt as to any aspect of the proposals referred to in this document or as to the action you should take you are recommended to seek your own financial advice immediately from a stockbroker, solicitor, accountant, or other independent adviser authorised under the Financial Services and Markets Act 2000 (“FSMA”).

	


If you have sold or otherwise transferred all of your Shares, please send this document at once to the purchaser or transferee or to the stockbroker, bank or other agent through whom the sale or transfer was effected for transmission to the purchaser or transferee.  However, such document should not be forwarded or transmitted in or into the United States, Canada, Australia, South Africa or Japan.

Circular to Shareholders of

TP70 2008(I) VCT PLC

Registered in England and Wales under number 6421083
Notice of General Meeting

of the Company to be held at the 4-5 Grosvenor Place, London SW1X 7HJ at 10.00 a.m. on 11 January 2013
	seeking Shareholders’ approval to implement

(i) an Enhanced Share Buyback (“ESBB”)
by way of a Substitute Share Offer and Tender Offer (ii) a Subsequent Tender Offer and (iii) a change of the Company’s name to Triple Point Income VCT plc 




	Applications will be made to the UK Listing Authority for the Substitute Shares which, subject to the approval of Shareholders, are offered for subscription under the ESBB by the Company to be listed on the premium segment of the Official List of the UK Listing Authority and to the London Stock Exchange for the Substitute Shares to be admitted to trading on the London Stock Exchange’s market for listed securities. It is expected that listing on the Official List will become effective and that dealings in the Substitute Shares will commence within 20 Business Days following allotment. The Existing Shares in issue are traded on the London Stock Exchange’s market for listed securities. The Substitute Shares will rank pari passu in all respects with the Existing Shares from the date of issue. The Substitute Shares will be in registered form and no temporary documents of title will be issued. 


	


Whether or not you intend to attend the General Meeting, please complete and submit a proxy form in accordance with the instructions printed on the enclosed form.  The proxy form must be received by Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA by 10.00 a.m. on 9 January 2013.

Full details of the ESBB are contained in the Offer Document, a copy of which accompanies this document, and is also available from the offices of the Company and the following websites: www.triplepoint.co.uk.

Howard Kennedy Corporate Services LLP is acting exclusively for the Company and no one else in connection with the matters described herein and will not be responsible to anyone other than the Company for providing the protections afforded to customers of Howard Kennedy Corporate Services LLP or for advising any other person in respect of the ESBB.
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PART ONE

Letter from the Chairman of TP70 2008(I) VCT plc
Directors
 Registered Office
David Frank (Chairman)
4-5 Grosvenor Place

Michael Stanes
London

Simon Acland
SW1X 7HJ
7 December 2012
Dear Shareholder,

Introduction

	I am pleased to confirm the completion of the merger between the Company, TP70 2008(II) and TP12 and to welcome those former shareholders of TP70 2008(II) and TP12 as shareholders to the Company. The Merger documents referred to our plans to offer an Enhanced Share Buy Back facility (“ESBB”) to Ordinary Shareholders (including those Ordinary Shareholders who before the Merger were shareholders in TP70 2008(II)), and the Board is now proposing to offer the ESBB to Ordinary Shareholders.  

This Circular explains the background to these proposals, and includes a notice of a General Meeting of the Company to seek Shareholder approval of the proposals as required by the Companies Act 2006 and under the Listing Rules. A more detailed explanation of the ESBB is set out in the accompanying offer document (the “Offer Document”).
	


Background

Following the Merger, the share capital of the Company comprises 2 share classes each with their own fund of net assets. 

· Ordinary Shares: These are held by both shareholders in the Company before the Merger and by former TP70 2008(II) shareholders; and 
· A Ordinary Shares: These are held by former TP12 shareholders. 

The Company’s strategy is to seek to return funds to Shareholders as soon as practicable after the end of the five year holding period.  However, the Company wishes to offer Ordinary Shareholders the opportunity to remain shareholders in the Company for a further five years, which it believes to be in the interests of the Company and the Shareholders as a whole.  

	Consequently, the Board is proposing to offer the ESBB, whereby Ordinary Shareholders can sell their Existing Shares and reinvest the proceeds in new Ordinary Shares (“Substitute Shares”), on which upfront income tax relief may then be available.  Under the ESBB, Existing Shares may be sold at a price equal to approximately 100% of the most recently published Net Asset Value of an Existing Share. Substitute Shares will be issued at a small premium to that Net Asset Value reflecting the expected costs (including stamp duty) of the ESBB.  Any costs of the ESBB not covered by the price premium will be borne by the Manager.

Please note that because participation in an ESBB involves the disposal of shares, Ordinary Shareholders who have held their Ordinary Shares for less than 5 years would, if they accepted the ESBB offer, be subject to clawback of the tax relief on original subscription.  Ordinary Shareholders who originally invested in the TP70 2008 Companies between 6 February 2008 and 30 April 2008 will be deemed to have held their Ordinary Shares (including consideration shares under the Merger) for five years on the anniversary of the date of their investment which falls in 2013 and a disposal of such Ordinary Shares pursuant to the ESBB by Ordinary Shareholders after that five year period will not lead to any loss of income tax relief. 
The accompanying Offer Document sets out more information on how the ESBB works.

The effect of the ESBB for different classes of Shareholder

Those Ordinary Shareholders who participate in the ESBB will:

· have the opportunity to benefit from 30% up front income tax relief on the amount subscribed for the Substitute Shares, (subject to their personal circumstances and to a new five year holding period);
· enjoy a VCT subscription bearing lower up front costs than would be the case with other new offers; and
· retain exposure to a portfolio of Qualifying Investments which is well established and expected to continue generating income. 

For those Ordinary Shareholders who do not participate in the ESBB:  

· the Board and the Manager are fully committed to the original limited life strategy of the Company and to effecting an exit for those Ordinary Shareholders who do not wish to participate in the ESBB.  It is, therefore, anticipated that following closure of the ESBB a further tender offer (the “Subsequent Tender Offer”) will be made at the then prevailing NAV per Ordinary Share so that those Ordinary Shareholders who do not wish to participate in the ESBB in respect of some or all of their current holding can sell back to the Company their remaining Ordinary Shares; and
· the ESBB will not affect the Net Asset Value attributable to Ordinary Shareholders who do not participate as all costs of the ESBB will be borne by ESBB participants or the Manager. 
The A Ordinary Shareholders (former TP12 shareholders):

· will not bear any costs of the ESBB, which will be borne by ESBB participants or the Manager;
· will have a Net Asset Value which is unaffected by the ESBB; and
· to the extent that there are participants under the ESBB, the Net Asset Value of the Company will be maintained, reducing the cost per share of running the Company and ensuring that the cost savings from the Merger are maximised. 
How the ESBB works

The ESBB is structured as a substitute share offer and a tender offer. The terms of each of these offers are set out in Part 5 of the Offer Document. The ESBB is conditional upon the passing of resolutions 1 and 3 as special resolutions by the Shareholders at the General Meeting.
The Tender Offer is open to all Ordinary Shareholders and is subject to the condition that Ordinary Shareholders must subscribe for Substitute Shares under the Substitute Share Offer at the Offer Price with the proceeds from the sale of their Existing Shares under the Tender Offer.  For applications which are advised on by an IFA after 31 December 2012, the Tender Offer provides for advisor charging, allowing the Ordinary Shareholders and an IFA to agree an amount of up to 5% of the proceeds of the Tender Offer to be paid to the IFA, with the balance being used to subscribe for Substitute Shares under the Substitute Share Offer. Fractions of Substitute Shares will not be issued and will be rounded down to the nearest whole number.
The Tender Price will be  a price equal to the most recently published Net Asset Value of an Existing Share prior to the date of purchase (rounded down to the nearest 0.01p per Share). 

The Offer Price for applications which are advised on by an IFA on or before 31 December 2012 will be 104.06 % of the Tender Price. 

The Offer Price for applications which are not advised on by an IFA on or before 31 December 2012 will be 100.93 % of the Tender Price

The difference in the pricing of the Substitute Share Offer and the Tender Offer, which is explained in greater detail in the Offer  Document, is designed to cover  the costs of the ESBB which are borne up to the amount of the price difference by Ordinary Shareholders participating in the ESBB, with any excess being borne by the Manager. Ordinary Shareholders may participate in the ESBB by tendering all or a proportion of their holdings of Existing Shares.


	


How can Ordinary Shareholders apply to participate in the ESBB?

Ordinary Shareholders can apply to roll over all or part of their existing holding of Ordinary Shares for Substitute Shares by completing the Application Form which each Ordinary Shareholder will receive, in addition to this document and the Offer Document. Instructions for the completion of the Application Form are contained in Part One of the Offer Document. 

Ordinary Shareholders who own Existing Shares subscribed for within 5 years of a disposal under the ESBB will lose any initial income tax relief which they originally obtained if they sell them under the Tender Offer. Ordinary Shareholders are therefore advised not to apply for the ESBB until after their 5 year holding period has been satisfied, but they can apply as soon as possible thereafter. For this reason, Application Forms have been provisionally dated for 5 years and a day after the original subscription to which a Tender Offer and Substitute Share Offer relate. Ordinary Shareholders should note that the five year holding period starts from when they first subscribed for Ordinary Shares, or, in the case of former shareholders in TP70 2008(II), when they first subscribed for ordinary shares in TP70 2008(II), rather than the date of any merger or share conversion.

	The ESBB is expected to close on 1 May 2013, or such later date as may be announced by the Company.  Share certificates to be issued pursuant to the Substitute Share Offer will be despatched to Ordinary Shareholders within 20 Business Days of allotment.

	


Thus, although participation in the ESBB will not be advisable for all Ordinary Shareholders until the 5 year anniversary of the original subscription to which the ESBB offer relates, as explained in the accompanying Offer Document, the Board considers that it is in the interests of all Shareholders for it to proceed.
Subsequent Tender Offer

The Subsequent Tender Offer will be in respect of those Existing Shares that are not purchased by the Company under the ESBB and will be at a price equal to the then prevailing NAV per Ordinary Share. It will be made available to holders of Ordinary Shares on the register as at a date to be announced following the closure of the ESBB. The Ordinary Shares that are purchased by the Company pursuant to the Subsequent Tender Offer will be cancelled and not re-issued and will not rank for any dividends declared or paid on or after completion of the Subsequent Tender Offer. The issued share capital of the Company will be reduced by the nominal amount of those Ordinary Shares that are cancelled.

The Subsequent Tender Offer is conditional upon resolutions 2 and 3 being passed as special resolutions by the Shareholders at the General Meeting. A circular relating to the Subsequent Tender Offer will be sent to holders of Ordinary Shares at a date to be announced following the closure of the ESBB.

Holders of Ordinary Shares who invested in the TP70 2008 Companies at the time of their initial offers for subscription will, at the time of the Subsequent Tender Offer, be deemed to have held those Ordinary Shares for the five year period required to retain the VCT income tax relief of up to 30 per cent. Therefore, the purchase by the Company of those Ordinary Shares pursuant to the Subsequent Tender Offer should not result in such income tax relief having to be repaid. There should also be no negative impact of the Subsequent Tender Offer on the Company’s VCT qualifying status.

Stamp duty at the rate of 0.5 per cent will be payable by the Company on its purchase of Ordinary Shares pursuant to the Subsequent Tender Offer.  

	Risk Factors


	


Participants should be aware that any Substitute Shares subscribed for under the Substitute Share Offer must be held for five years from their date of issue in order to retain VCT Relief on their issue
While it is the intention of the Directors that the Company will be managed so as to continue to qualify as a Venture Capital Trust, there can be no guarantee that this status will be maintained. A failure to meet the qualifying requirements could result in the loss of tax reliefs previously obtained, resulting in adverse tax consequences for investors, including a requirement to repay income tax relief obtained on subscription; loss of income tax relief on dividends paid (or subsequently payable) by the Company; loss of tax relief previously obtained in relation to corporation tax on capital gains made by the Company; a liability to capital gains tax on the disposal of Substitute Shares; and the loss of the Company’s listing on the Official List. The conditions to be met by Venture Capital Trusts are set out in Part Four of the Offer Document.
The Net Asset Value of the Ordinary Shares will reflect the values and performance of the underlying assets of the Ordinary Share Class Fund’s portfolio. The value of investments and income derived from them can rise and fall. The level of returns to Ordinary Shareholders may be less than expected. 

General Meeting resolutions
	A general meeting of the Company has been convened for 11 January 2013 at 4-5 Grosvenor Place, London SW1X 7HJ. The notice of the General Meeting appears on page 12.  In summary, Shareholders’ approval is being sought for the Company to:

Resolution 1


	

	· under the Companies Act 2006, authorise the Directors to allot and grant rights to subscribe for Substitute Shares (up to a maximum nominal amount of £459,368 representing approximately 90% of the Company’s current issued share capital) pursuant to the Substitute Share Offer;


	

	· under the Companies Act 2006, disapply statutory pre-emption rights which would otherwise require the Substitute Shares to be allotted under the Substitute Share Offer to first be offered to existing Shareholders in proportion to their current holdings;


	

	· under the Companies Act 2006, for the purpose of the Tender Offer, authorise the buyback of the Ordinary Shares in the market of up to a maximum of 45,936,802 Ordinary Shares representing approximately 90% of the Company’s current issued share capital; and


	

	· under the Companies Act 2006 confirm the expiry date and procedural formalities of the authority granted by the resolution as described in this Circular and in the Offer Document.


	

	Any Ordinary Shares bought back under this authority may be cancelled or held in treasury as may be determined by the Board.
	


Resolution 2

· under the Companies Act 2006, for the purpose of the Subsequent Tender Offer, authorise the buyback of the Ordinary Shares that have not been purchased pursuant to the ESBB, such authority to expire on the first anniversary of the date of the passing of this resolution, and any Ordinary Shares bought back under this authority may be cancelled or held in treasury as may be determined by the Board. 
Resolution 3

· cancel, subject to the sanction of the High Court, the amount standing to the credit of the Company’s share premium account at the date that the court order granting the cancellation is made. This will create distributable reserves to fund the Tender Offer, the Subsequent Tender Offer, distributions to shareholders, share buy backs, to set off or write off losses and for other corporate purposes of the Company.
Resolution 4

· change the name of the Company. Following the adoption of a new investment policy by the Company at the time of the Merger, the Company’s existing name, which reflects the association between the Manager and GAM International Management Limited (in combining exposure to Qualifying Investments 

sourced by the Manager with exposure to GAM managed funds of hedge funds), is no longer appropriate. As it has not been possible to change the Company’s name to the name that was resolved on by the Shareholders at the Company’s general meeting held on 13 November 2012, TP Income VCT plc, it is proposed that the Company’s name is changed to Triple Point Income VCT plc.
Recommendation

	The Board considers that the proposals described in this Circular are in the best interests of the Shareholders as a whole and unanimously recommends that Shareholders vote in favour of the resolutions summarised above at the General Meeting.


	


Action to be taken

Enclosed with this document is a form of proxy for use at the General Meeting. Shareholders are asked to complete and return the form of proxy to the Company’s registrar, Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA, using the pre-paid envelope provided, so as to be received as soon as possible, and in any event to arrive no later than 48 hours before the time of the General Meeting.

Completion and return of a form of proxy will not affect a Shareholder’s right to attend and vote at the General Meeting should they wish to do so. I look forward to welcoming you at the meeting and to your support for the resolutions to be proposed.

Yours sincerely

David Frank
Chairman 

ADDITIONAL INFORMATION
Share Capital and Directors’ Interests 

	1. As at 6 December 2012, the latest practicable date prior to the publication of this document, the Directors (and their respective immediate families) had no interests in the issued share capital of the Company.

	

	2. The Company does not currently hold any shares in treasury.


	


Significant Shareholdings

	3. The Company is not aware of any person who, at the date of this Circular, is interested directly or indirectly in 3% or more of the capital of the Company or who, directly or indirectly, jointly or severally, exercises or could exercise control over the Company.


	


Financial effects of the ESBB on the assets, liabilities and earnings of the Company

4. As at 30 September 2012 the Company had unaudited net assets of £18.9 million.  The ESBB will have no material impact on the net assets of the Company because the net assets of the VCT will not be increased by the amount subscribed, net of costs, under the Substitute Share Offer as that amount will be applied in the repurchase by the Company of Existing Shares under the Tender Offer; and notwithstanding the reduction in net assets of the Company occasioned by the costs of the ESBB, the net asset value per Ordinary Share will not materially reduce because, assuming a participation in the ESBB, the number of Ordinary Shares in issue after the ESBB will be less than the number of Ordinary Shares prior to the ESBB.

Significant Change

	5. Since 30 September 2012, the date of the latest unaudited financial statements of the Company, there has been the following significant changes in the Company’s financial or trading position:  The Company paid a dividend of £312,000 or 1.35p per share on 19 October 2012 to Ordinary Shareholders on the register on 12 October 2012. On 21 November 2012 the Merger became effective and as a result the Company’s unaudited net assets increased to approximately £41.1m, of which £37m comprised the Ordinary Share Class Fund and £4.1m the A Ordinary Share Class Fund. 

	


Third Party Consents 

	6. Howard Kennedy Corporate Services LLP has consented to the issue of this Circular with the inclusion of references to its name appearing in the form and context in which it appears. 
	


Documents available for inspection

7. Copies of the following documents will be available for inspection during usual business hours on any day (Saturdays, Sundays and public holidays excepted) at the registered office of the Company whilst the ESBB is open:

· the Articles; 
· copies of the Annual Report and Accounts for the Company for the years ended 31 March 2010,  31 March 2011 and 31 March 2012 and the unaudited half-yearly report for the Company for the six month period ended 30 September 2012; 

· the Offer Document; 

· this document. 

7 December 2012

DEFINITIONS

The following definitions are used throughout this document unless the context otherwise requires:

	“A Ordinary Shares”

“A Ordinary Share Class Fund”

“A Ordinary Shareholders


	the A ordinary shares of 1p each in the capital of the Company (ISIN number GB00B87XBC63)
the net assets of the Company represented by the A Ordinary Shares

holders of A Ordinary Shares

	“Application Forms” and

each an “Application Form”
	the personalised application forms on which Ordinary Shareholders may apply under the Substitute Share Offer and Tender Offer, which accompanies the Offer Document

	
	

	“Articles” 
	the articles of association of the Company

	
	

	“Board” or “Directors”
	the board of directors of the Company

	
	

	“Business Days”
	any day (other than a Saturday) on which clearing banks are open for normal banking business in sterling

	
	

	“Circular”
	this document

	
	

	“Company”
	TP70 2008(I) VCT plc

	
	

	"ESBB"
	the Enhanced Share Buyback, incorporating both the Tender Offer and the Substitute Share Offer

	
	

	“Excluded Territories”
	the United States of America, Canada, Australia, Japan, New Zealand and South Africa and any other jurisdiction where the extension or availability of the ESBB would breach any applicable law

	
	

	“Excluded Overseas Shareholders”
	Ordinary Shareholders who are resident in, or who are citizens of, or who have registered addresses in Excluded Territories

	
	

	“Existing Shares”
	the Ordinary Shares in issue at the date of this document

	
	

	“FSA”
	the Financial Services Authority or its successor regulator

	
	

	“FSMA”
	the Financial Services and Markets Act 2000 (as amended)

	
	

	“General Meeting”
	the general meeting of the Company to be held in accordance with the notice of meeting included within this document (or any adjournment thereof)

	
	

	“HMRC”
	HM Revenue & Customs

	
	

	“IFA”
	independent financial adviser

	“ITA 2007”


	Income Tax Act 2007 (as amended)

	“Listing Rules”
	the listing rules of the UKLA

	
	

	“LSE”
	London Stock Exchange plc


	“Manager”
	Triple Point Investment Management LLP

 

	“Merger”


	the merger of the TP70 2008 Companies and TP12

	“NAV” or “Net Asset Value”
	the net asset value attributable to the Shares calculated in accordance with the Company’s normal accounting policies

	
	

	“Offer Document”
	the document containing the terms of the ESBB which accompanies this document

	
	

	“Offer Price”
	the price at which Substitute Shares are subscribed under the Substitute Share Offer, as set out on page 4

	
	

	“Official List”
	the official list of the UK Listing Authority maintained in accordance with section 74(1) FSMA

	
	

	“Ordinary Shares” 

	ordinary shares of 1p each in the capital of the Company (ISIN number GB00B29KPN29)

	“Ordinary Shareholders”

“Ordinary Share Class Fund”

	holders of Ordinary Shares whose names are entered on the register of members as at the Record Date with the exclusion of Excluded Overseas Shareholders
the net assets of the Company represented by the Ordinary Shares

	“Overseas Shareholders”
	shareholders and/or prospective shareholders (as the context may require) in the Company who are resident in, or who are citizens of, or who have registered addresses in, territories other than the United Kingdom

	“Qualifying Company”

“Qualifying Investments”


	a company satisfying the requirements of Chapter 4 of Part 6 of ITA 2007

shares in, or securities of, a Qualifying Company held by a VCT which meets the requirements described in chapter 4 of Part 6 ITA 2007

	“Record Date”

	the date on which Ordinary Shareholders’ entitlements to the Substitute Share Offer and to participation in the Tender Offer will be determined against the Company’s register of members, expected to be close of business on 1 February 2013


	“Shares”
	Ordinary Shares and A Ordinary Shares



	“Shareholders”

	holders of Shares

	
	

	"Substitute Share Offer"
	the offer to subscribe for Substitute Shares to Shareholders under the ESBB on the terms set out in the Offer Document

	
	

	"Substitute Shares"


	Ordinary Shares in the Company issued under the Substitute Share Offer using proceeds from the sale of Existing Shares bought back by the Company under the Tender Offer


	“Subsequent Tender Offer”
	the tender offer to buy back Ordinary Shares  proposed to be made following closure of the ESBB for Ordinary Shares which are not tendered in the ESBB



	“Tender Offer”
	the conditional tender offer to buy back Existing Shares on the terms set out in the Offer Document

	
	

	“Tender Price”
	a price equal to the most recently published Net Asset Value of an Existing Share prior to the date of purchase (rounded down to the nearest 0.1p per Share)


	“TP70 2008 Companies”

	the Company and TP70 2008(II)

	“TP70 2008(II)
	TP70 2008(II) VCT plc (in members’ voluntary liquidation)

	
	

	“TP12”
	TP12(I) VCT plc (in members’ voluntary liquidation)

	
	

	“UK Listing Authority” or
“UKLA”
	the FSA in its capacity as the competent authority for the purposes of Part VI of the FSMA

	
	

	“VCT Relief”
	the reliefs from taxation described in the VCT Rules

	
	

	“VCT Rules”
	the legislation, rules and HMRC interpretation and practice regulating the establishment and operation of venture capital trusts

	
	

	“Venture Capital Trust”
or “VCT”
	a venture capital trust as defined in Section 259 of the Income Tax Act 2007 (as amended)


PART TWO

TP70 2008(I) VCT plc

Notice of General Meeting

Notice is hereby given that a general meeting of TP70 2008(I) VCT plc (the “Company”) will be held at 4-5 Grosvenor Place, London SW1X  7HJ on 11 January 2013 at 10.00 a.m. for the purposes of considering and, if thought fit, passing the following resolutions to be proposed as special resolutions of the members of the Company.

Resolution 1

THAT:

(a) in addition to existing authorities, the Directors be, and hereby are generally and unconditionally authorised pursuant to section 551 of the Companies Act 2006 to allot Ordinary Shares up to an aggregate nominal amount of £459,368 representing approximately 90% of the issued share capital of the Company as at the date of this notice;

(b) in addition to existing authorities, the Directors be and hereby are given the general power to allot the Ordinary Shares for cash pursuant to the authority conferred by paragraph (a) as if section 561(1) of the Companies Act 2006 did not apply to any such allotment, provided that this power shall be limited to: (i) the allotment of Ordinary Shares in substitution for shares of the same class already admitted to trading on the same regulated market where the issue of Ordinary Shares does not involve any increase in the issued Ordinary Share capital of the Company and where the proceeds of the issue may be used in whole or in part to finance the purchase of Ordinary Shares pursuant to paragraph (c) below; and (ii) the allotment of up to 45,936,802 Ordinary Shares at the Offer Price; and
(c) in addition to existing authorities, the Company be generally and unconditionally authorised pursuant to section 701 of the Companies Act 2006 to make market purchases (within the meaning of section 693(4)   of the Companies Act 2006) of Ordinary Shares by means of a tender offer to all holders of Ordinary Shares to purchase up to 45,936,802 Ordinary Shares at a fixed price equal to the most recently published net asset value per Ordinary Share prior to the date of purchase and rounded down to the nearest 0.01p per Ordinary Share (which fixed price shall, for the purposes of section 701(3)(b) of the Companies Act 2006, constitute both the maximum and the minimum price that may be paid for the Ordinary Shares purchased) and any Ordinary Shares bought back under this authority may be cancelled or held in treasury as may be determined by the Directors; and

the authority conferred by this resolution shall expire on the first anniversary of the date of the passing of this resolution save that the Company may, before such expiry, make offers or agreements which would or might require Ordinary Shares to be allotted and purchased and the Directors may allot and purchase Ordinary Shares in pursuance of such offers or agreements notwithstanding that the authority conferred by this resolution has expired.
Resolution 2

THAT in addition to existing authorities, the Company be generally and unconditionally authorised pursuant to section 701 of the Companies Act 2006 to make market purchases (within the meaning of section 693(4) of the Companies Act 2006) of Ordinary Shares by means of the Subsequent Tender Offer to all holders of Ordinary Shares that have not been purchased pursuant to the ESBB to purchase those Ordinary Shares at a fixed price equal to the most recently published net asset value per Ordinary Share prior to the date of purchase and rounded down to the nearest 0.01p per Ordinary Share (which fixed price shall, for the purposes of section 701(3)(b) of the Companies Act 2006, constitute both the maximum and the minimum price that may be paid for the Ordinary Shares purchased) and any Ordinary Shares bought back under this authority may be cancelled or held in treasury as may be determined by the Directors. The authority conferred by this resolution 
shall expire on the first anniversary of the date of the passing of this resolution save that the Company may, before such expiry, make offers or agreements which would or might require Ordinary Shares to be allotted and purchased and the Directors may allot and purchase Ordinary Shares in pursuance of such offers or agreements notwithstanding that the authority conferred by this resolution has expired.

Resolution 3

THAT, subject to the sanction of the High Court, the amount standing to the credit of the Company’s share premium account at the date that the court order granting the cancellation is made, be cancelled.
Resolution 4

THAT, the name of the Company be changed to Triple Point Income VCT plc.

and for the purposes of these resolutions, words and expressions defined in the circular to shareholders of the Company dated 7 December 2012 shall have the same meanings in these resolutions, save where the context requires otherwise.

By order of the Board 







Registered Office:
Company Secretary







4-5 Grosvenor Place











London SW1X 7HJ
7 December 2012
Information regarding the General Meeting, including the information required by section 311A of CA 2006, is available from: www.triplepoint.co.uk

Notes:

(a)
Any member of the Company entitled to attend and vote at the General Meeting is also entitled to appoint one or more proxies to attend, speak and vote instead of that member. A member may appoint more than one proxy in relation to the General Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that member.  A proxy may demand, or join in demanding, a poll.  A proxy need not be a member of the Company but must attend the General Meeting in order to represent his appointor.  A member entitled to attend and vote at the General Meeting may appoint the Chairman or another person as his proxy although the Chairman will not speak for the member.  A member who wishes his proxy to speak for him should appoint his own choice of proxy (not the Chairman) and give instructions directly to that person. If you are not a member of the Company but you have been nominated by a member of the Company to enjoy information rights, you do not have a right to appoint any proxies under the procedures set out in these Notes.  Please read Note (h) below.  Under section 319A of the CA 2006, the Company must answer any question a member asks relating to the business being dealt with at the General Meeting unless:

· answering the question would interfere unduly with the preparation for the General Meeting or involve the disclosure of confidential information;

· the answer has already been given on a website in the form of an answer to a question; or

· it is undesirable in the interests of the Company or the good order of the General Meeting that the question be answered.

(b)
To be valid, a Form of Proxy and the power of attorney or other written authority, if any, under which it is signed or an office or notarially certified copy or a copy certified in accordance with the Powers of Attorney Act 1971 of such power and written authority, must be delivered to the Company’s Registrar, Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA not less than 48 hours (excluding weekends and public holidays) before the time appointed for holding the General Meeting or adjourned meeting at which the person named in the Form of Proxy proposes to vote.  In the case of a poll taken more than 48 hours (excluding weekends and public holidays) after it is demanded, the document(s) must be delivered as aforesaid not less than 24 hours (excluding weekends and public holidays) before the time appointed for taking the poll, or where the poll is taken not more than 48 hours (excluding weekends and public holidays) after it was demanded, be delivered at the meeting at which the demand is made.

(c)
In order to revoke a proxy instruction a member will need to inform the Company by sending a signed hard copy notice clearly revoking the proxy appointment to Company’s Registrar, Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA. In the case of a member which is a company, the revocation notice must be executed under its common seal or signed on its behalf by an officer of the company or an attorney for the company. Any power of attorney or any other authority under which the revocation notice is signed (or a duly certified copy of such power or authority) must be included with the revocation notice. The revocation notice must be received by Neville Registrars Limited before the General Meeting or the holding of a poll subsequently thereto. If a member attempts to revoke his or her proxy appointment but the revocation is received after the time specified then, subject to Note (d) directly below, the proxy appointment will remain valid.

(d)
Completion and return of a Form of Proxy will not preclude a member of the Company from attending and voting in person. If a member appoints a proxy and that member attends the General Meeting in person, the proxy appointment will automatically be terminated.

(e)
Copies of the Directors’ letters of appointment and a copy of the Articles will be available for inspection at the registered office of the Company during usual business hours on any weekday (Saturday and public holidays excluded) from the date of this notice, until the end of the General Meeting for at least 15 minutes prior to and during the meeting.

(f) Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company has specified that only those holders of the Company’s shares registered on the Register of Members of the Company as at 10.00 am on 9 January 2013 or, in the event that the General Meeting is adjourned, on the Register of Members 48 hours before the time of any adjourned meeting, shall be entitled to attend and vote at the General Meeting in respect of such shares registered in their name at the relevant time.  Changes to entries on the Register of Members after 10.00 am on 9 January 2013 or, in the event that the General Meeting is adjourned, on the Register of Members less than 48 hours before the time of any adjourned meeting, shall be disregarded in determining the right of any person to attend and vote at the General Meeting.

(g) As at 6 December 2012, the Company's issued share capital comprised 45,936,802 Ordinary Shares and 5,131,353 A Ordinary Shares. The total number of voting rights in the Company as at 5 December 2012 is 51,068,155. The website referred to above will include information on the number of shares and voting rights.

(h)
If you are a person who has been nominated under section 146 of the CA 2006 to enjoy information rights (“Nominated Person”):

· you may have a right under an agreement between you and the member of the Company who has nominated you to have information rights (“Relevant Member”) to be appointed or to have someone else appointed as a proxy for the General Meeting;

· if you either do not have such a right or if you have such a right but do not wish to exercise it, you may have a right under an agreement between you and the Relevant Member to give instructions to the Relevant Member as to the exercise of voting rights;

· your main point of contact in terms of your investment in the Company remains the Relevant Member (or, perhaps, your custodian or broker) and you should continue to contact them (and not the Company) regarding any changes or queries relating to your personal details and your interest in the Company (including any administrative matters). The only exception to this is where the Company expressly requests a response from you.

(i) 
A corporation which is a member can appoint one or more corporate representatives who may exercise, on its behalf, all its powers as a member provided that no more than one corporate representative exercises powers over the same share.

(j) 
A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against the resolution.  If no voting indication is given, the proxy will vote or abstain from voting at his or her discretion.  The proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the General Meeting.

(k) 
Except as provided above, members who have general queries about the General Meeting should call Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA on 0121 585 1131 (no other methods of communication will be accepted):
(l) 
Members may not use any electronic address provided either in this notice of the General Meeting, or any related documents (including the Chairman's letter and proxy form), to communicate with the Company for any purposes other than those expressly stated.

FORM OF PROXY

For use at the General Meeting of TP70 2008(I) VCT plc (“the Company”) to be held at 4-5 Grosvenor Place, London SW1X 7HJ at 10.00 am on 11 January 2013.

I/We…………………………………………………………………………………………………………………

(Block Capitals Please)

of…………………………………………………………………………………………………………………….

being a Shareholder(s) of the above-named Company, appoint the chairman of the meeting or

…………………………………………………………………………………………………………………….

(Block Capitals Please)

of…………………………………………………………………………………………………………………….

for the following number of shares 

to act as my/our* proxy to vote for me/us* and on my/our* behalf at the General Meeting of the Company to be held at 4-5 Grosvenor Place, London SW1X 7HJ at 10.00 am on 11 January 2013 (see note I below) and at every adjournment thereof and to vote for me/us* on my/our behalf as directed below.

Please indicate with an ‘X’ if this is one of multiple proxy instructions being given ______

Please indicate with an ‘X’ in the space below how you wish your vote to be cast. If no indication is given your proxy will vote for or against the resolution or abstain from voting as he thinks fit.

The proxy is directed to vote as follows:

	Resolutions
	For
	Against
	Vote
Withheld

	1. ESBB Resolution
	
	
	

	2. Subsequent Tender Offer
	
	
	

	3. Cancellation of Share Premium Account
	
	
	

	4. Change of name of the Company to Triple Point Income VCT plc
	
	
	


Signature
Dated
2012

Notes:

1. The Notice of the General Meeting is set out on pages 12 to 13 of the Circular.

2. Any member of the Company entitled to attend and vote at the General Meeting is also entitled to appoint one or more proxies to attend, speak and vote instead of that member. A member may appoint more than one proxy in relation to the General Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that member.  A proxy may demand, or join in demanding, a poll.  A proxy need not be a member of the Company but must attend the General Meeting in order to represent his appointor.  A member entitled to attend and vote at the General Meeting may appoint the Chairman or another person as his proxy although the Chairman will not speak for the member.  A member who wishes his proxy to speak for him should appoint his own choice of proxy (not the Chairman) and give instructions directly to that person.

3. If you wish to appoint a proxy of your own choice delete the words “the Chairman of the General Meeting” and insert the name and address of the person whom you wish to appoint in the space provided.  
4. Any alterations to the Form of Proxy should be initialled.
5.
To be valid, a Form of Proxy and the power of attorney or other written authority, if any, under which it is signed or an office or notarially certified copy or a copy certified in accordance with the Powers of Attorney Act 1971 of such power and written authority, must be delivered to Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA not less than 48 hours (excluding weekends and public holidays) before the time appointed for holding the General Meeting or adjourned meeting at which the person named in the Form of Proxy proposes to vote.  In the case of a poll taken more than 48 hours (excluding weekends and public holidays) after it is demanded, the document(s) must be delivered as aforesaid not less than 24 hours (excluding weekends and public holidays) before the time appointed for taking the poll, or where the poll is taken not more than 48 hours (excluding weekends and public holidays) after it was demanded, be delivered at the meeting at which the demand is made.

6. In order to revoke a proxy instruction a member will need to inform the Company by sending a signed hard copy notice clearly stating the intention to revoke the proxy appointment to Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA.  In the case of a member which is a company, the revocation notice must be executed under its common seal or signed on its behalf by an officer of the company or an attorney for the company. Any power of attorney or any other authority under which the revocation notice is signed (or a duly certified copy of such power or authority) must be included with the revocation notice. The revocation notice must be received by Neville Registrars Limited before the General Meeting or the holding of a poll subsequently thereto. If a member attempts to revoke his or her proxy appointment but the revocation is received after the time specified then, subject to Note 9 below, the proxy appointment will remain valid.

7. In the case of a corporation, this form must be executed under its common seal or signed on its behalf by its attorney or a duly authorised officer of the corporation.

8. In the case of joint shareholders, any one of them may sign.  The vote of the person whose name stands first in the register of members will be accepted to the exclusion of the votes of the other joint holders.

9.
Completion and return of a Form of Proxy will not preclude a member of the Company from attending and voting in person. If a member appoints a proxy and that member attends the General Meeting in person, the proxy appointment will automatically be terminated.

10. A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against the resolution.  If no voting indication is given, the proxy will vote or abstain from voting at his or her discretion.  The proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the General Meeting.

· Delete as appropriate






















1

