THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION


If you are in any doubt about the action to be taken, you should immediately consult your bank manager, stockbroker, solicitor, accountant or other independent financial adviser authorised pursuant to the Financial Services and Markets Act 2000.

If you have sold or otherwise transferred all of your Shares in Triple Point Income VCT plc (“the Company”), please send this document and accompanying documents, as soon as possible, to the purchaser or transferee or to the stockbroker, independent financial adviser or other person through whom the sale or transfer was effected for delivery to the purchaser or transferee.

Howard Kennedy is acting exclusively for the Company and no-one else and will not be responsible to any other person for providing advice in connection with any matters referred to herein.

Triple Point Income VCT PLC

(Registered in England and Wales with registered number 6421083)

General Meeting and Class Meetings in connection with recommended proposals relating to:

· a tender offer for the Company to purchase up to 45,699,253 Ordinary Shares

· the conversion of B Shares into Ordinary Shares

· the allotment of C Shares

· the adoption of new articles of association
Your attention is drawn to the letter from the chairman of the Company set out in Part II of this document which contains a recommendation to vote in favour of the Resolutions. Your attention is also drawn to the risk factors set out in Part I of this document.

You will find set out at the end of this document a notice of the General Meeting and Class Meetings to be held on 1 October 2013 at 10.30 am, 11.00 am, 11.15 am and 11.30 am to approve the Resolutions.
To be valid, the forms of proxy attached to this document for the General Meeting and Class Meetings should be returned not less than 48 hours before the relevant meeting (excluding weekends and public holidays), either by post or by hand (during normal business hours only) to the Company’s Registrar, Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands 
B63 3DA. 
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EXPECTED TIMETABLE
	Record Date for Tender Offer
	Close of business on 3 September 2013 

	
	

	Latest time for receipt of forms of proxy for the General Meeting

	10.30 am on 27 September 2013

	
	

	Latest time for receipt of forms of proxy for the Ordinary Share Class Meeting

	11.00 am on 27 September 2013
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	B Share Conversion Date
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	Admission of Ordinary Shares arising on the B Share Conversion
	within 10 days of the B Share Conversion Date

	
	

	Certificates for Ordinary Shares despatched to former B Shareholders
	within 20 days of the B Share Conversion Date

	
	

	Latest time and date for receipt of Tender Forms
	1.00 pm on 29 November 2013

	
	

	Settlement date for the Tender Offer: cheques despatched, assured payments made through CREST and balance share certificates posted for unsold Ordinary Shares
	by 14 December 2013



	
	

	Announcement of take up level under Tender Offer
	2 December 2013
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PART I - RISK FACTORS
Shareholders should consider carefully the following risk factors in addition to the other information presented in this document. If the risks described below were to occur, they could have an effect on the Company’s business, financial condition or results of operations. Shareholders should consult an independent financial adviser authorised under the Financial Services and Markets Act 2000. 

Completion of the proposals described in this Circular is dependent upon the passing of the Resolutions by the Shareholders at a General Meeting and at the Class Meetings. There can be no guarantee that the Resolutions will be passed or that all of the proposals set out in this Circular will be effective and the resulting benefits realised. In such circumstances, the costs of these proposals will have been borne by the Company. 
Selling Shareholders will not be able to enjoy any future growth in the value of the Company and its underlying investments in portfolio companies in respect of those Ordinary Shares that are successfully tendered.

In July 2013, HMRC issued a consultation paper, “Venture Capital Trusts share buy-backs”, which proposed restricting tax relief on subscription to a VCT, where, within 6 months, that VCT, or a VCT with the same or similar investment management, had bought back shares from the subscriber. If introduced, such proposals may lead to a restriction on income tax relief granted to a subscriber for the issue of the proposed C Shares or shares in another VCT managed by TPIM, if within 6 months the subscriber had accepted the Tender Offer.

The number of Ordinary Shares resulting from the B Share Conversion will be dependent on the NAV of the Ordinary Share Fund and the B Share Fund at the B Share Calculation Date which will in turn be influenced by the book value and realised value of investments. The NAV of the Ordinary Share Fund and the B Share Fund as at the B Share Calculation Date will be confirmed following the B Share Calculation Date and prior to the date of the B Share Conversion, using the same accounting standards as were used in the Financial Statements, except where realisations have taken place or been agreed in which case realised or realisable values will be used.
PART Il — LETTER FROM THE CHAIRMAN

Triple Point Income VCT PLC

(Registered in England and Wales with registered number 6421083)

	Directors:

David Frank (Chairman)

Michael Stanes
Simon Acland


	Registered Office:
4-5 Grosvenor Place

London SW1X 7HJ 


29 August 2013
Dear Shareholder

Recommended proposals relating to a tender offer for the Company to purchase up to 45,699,253 Ordinary Shares, the conversion of B Shares into Ordinary Shares, the allotment of C Shares and the adoption of new articles of association 
Background 

In the circular to Shareholders dated 7 December 2012, details were given of the Company’s enhanced share buyback of Ordinary Shares (“ESBB”). In that circular, Ordinary Shareholders were informed that, if they chose not to participate in the ESBB, then an exit would be provided by means of a tender offer (the “Tender Offer”) upon completion of the ESBB. The ESBB closed on 15 May 2013 and the Directors are now proposing to implement the Tender Offer. 

The Tender Offer is required to be approved at the General Meeting pursuant to the CA 2006 and at the Class Meetings pursuant to the Articles.

In addition to the Tender Offer, this Circular contains details of the Company’s proposals for: 

· the conversion of the B Shares into Ordinary Shares, as provided in the Articles, so that those Shareholders who subscribed for B Shares under both the 2012 Offer and for Ordinary Shares under the ESBB will hold Shares in the same share class, namely Ordinary Shares. This is required to be approved at the Class Meetings by the holders of Ordinary Shares, A Shares and B Shares in accordance with the Articles; 
· an authority to allot C Shares, in the event that the Board decides that the Company should make a further offer for subscription for shares. This is required to be approved at the General Meeting pursuant to the CA 2006; and

· the adoption of the New Articles which set out the rights of the C Shares. This is required to be approved at the General Meeting and at the Class Meetings pursuant to the CA 2006.    

The proposals set out in this Circular would have the following effect on Shareholders: 

· Ordinary Shareholders who do not participate in the Tender Offer would continue to hold those Ordinary Shares. 
· Selling Shareholders’ Ordinary Shares would be purchased by the Company at the Tender Price. 
· Save in respect of the amendment to the conversion provisions in the Articles referred to below, the A Shareholders will be unaffected by the proposals.
· B Shares would be converted into Ordinary Shares to form a single share class with those Ordinary Shares held by the Ordinary Shareholders who do not participate in the Tender Offer. 
· The articles of association presently allow each Share class to convert, subject to the appropriate Shareholder approval, into any other class of Share and the conversion provisions are being amended in the New Articles to include C Shares, in the event that there is an offer for subscription for C Shares.
A. The Tender Offer
The Tender Offer is available to all Ordinary Shareholders on the register at the Record Date and is subject to the passing of Resolution 2 at the General Meeting and Resolution 3 at the Class Meetings. Ordinary Shares will be purchased under the Tender Offer at the Tender Price and will be cancelled and not re-issued and will not rank for any dividends declared or paid on or after the completion of the Tender Offer.  The issued share capital of the Company will be reduced by the nominal amount of those Ordinary Shares that are cancelled.

The Tender Price is the NAV per Ordinary Share as at 31 July 2013, which is the latest published unaudited NAV per Ordinary Share as at the date of this Circular, adjusted as follows:

· a sum equal to the Ordinary Share Fund Apportionment, divided by the number of Tender Shares, will be added;  
· a sum equal to the Tender Realisation Payment, divided by the number of Tender Shares, will be deducted; and 

· a sum equal to the stamp duty payable by the Company on the purchase of the Ordinary Shares under the Tender Offer, divided by the number of Tender Shares, will be deducted.

The Tender Price, based on the published unaudited NAV per Ordinary Share of 82.04p (rounded up) as at 31 July 2013, is as follows:

	
	Tender Price (per Ordinary Share)

	NAV (at 31 July 2013)
	82.0363

	Plus Ordinary Share Fund Apportionment 
	0.0869

	
	82.1232

	Less Tender Realisation Payment 
	(0.8212)

	
	

	Less stamp duty
	(0.4065)

	Tender Price
	80.8955


It is expected that payments in respect of successful applications received under the Tender Offer will commence on or around 11 October 2013. 

Ordinary Shareholders who participate in the Tender Offer in respect of Ordinary Shares subscribed for within 5 years of a disposal under the Tender Offer will lose any initial income tax relief which they obtained. Ordinary Shareholders should note that the five year holding period starts from the date of issue of their Ordinary Shares, or, in the case of former shareholders of TP70 2008(II), the date of issue of their ordinary shares in TP70 2008(II), rather than the date of any merger or share conversion. Thus, holders of ESBB Ordinary Shares are advised not to take up the Tender Offer.

The funds required for the Tender Offer, and the stamp duty payable by the Company as a result (see “Taxation” below), will be financed from the Company’s distributable reserves.

Further details relating to the Tender Offer, the Tender Form and a guide to the completion of the Tender Form are set out on pages 41 to 48. 

B. Proposed Conversion of B Shares into Ordinary Shares

The Company’s investment policy in respect of the Ordinary Shares and B Shares is identical and the Ordinary Share Fund and B Share Fund are expected to be exposed (pro rata) to the same investment portfolio. Furthermore, the ESBB Shareholders and the B Shareholders will have subscribed for their Shares between 12 February 2013 and 15 May 2013, and their respective 5 year holding periods in order to retain up front income tax relief will, therefore, have commenced at approximately the same time.  

In the circumstances, in order, inter alia, to simplify future administration and accounting and reduce costs, the Directors propose converting the B Shares into Ordinary Shares, as is provided for in the Articles, subject to the following conditions:

· the B Share Conversion is subject to the passing of the Conversion Resolution at each of the Class Meetings. 
· the B Share Conversion would be based on the respective net asset value per Ordinary Share and B Share at the date of the B Share Conversion which will determine the number of Ordinary Shares into which the B Shares are converted. As at 31 July 2013, the unaudited NAV of the Ordinary Shares and B Shares was 82.04p and 93.11p respectively, on which basis 1.1349 Ordinary Shares would be issued for each B Ordinary Share. This is for illustrative purposes only and the actual conversion calculation will depend on the respective NAVs of the Ordinary Shares and the B Shares at the date of the B Share Conversion. Where, as in the above example, the number of Ordinary Shares issued as a result of the B Share Conversion exceeds the number of B Shares immediately prior to the B Share Conversion, the additional Ordinary Shares above a 1 for 1 conversion will be paid up as to their nominal value from the Company’s distributable reserves.      
· the Company’s auditors will confirm that such calculations, in their opinion, have been made in accordance with the Articles and are accurate, whereupon such calculations shall become final and binding.
· the Ordinary Shares arising on the B Share Conversion will rank pari passu with the existing Ordinary Shares and shall be divided amongst the former B Shareholders pro rata according to their respective former holdings of B Shares, provided always that the Directors may deal in such manner as they think fit with fractional entitlements. Following the B Share Conversion, replacement share certificates will be issued to the former B Shareholders for the Ordinary Shares they have received pursuant to the B Share Conversion in substitution for their share certificates for B Shares which will be cancelled.
· application will be made to the UKLA for the Ordinary Shares arising on the B Share Conversion to be listed on the Official List and to the London Stock Exchange for those Ordinary Shares to be admitted to trading on its main market for listed securities. 
· the Ordinary Shares arising on the B Share Conversion will be issued in registered form and are eligible for electronic settlement and can be held in the CREST system.  
C. Authority to allot C Shares and disapplication of pre-emption rights
Resolutions 1 and 3 to be proposed at the General Meeting seek the approval of Shareholders for the Directors to allot C shares whilst disapplying pre-emption rights. The Board will then have the necessary authorities if it decides that the Company should proceed with an offer for subscription for C shares which may possibly be made later in 2013. 

An issue of C Shares should be in the interest of those persons who are Shareholders at the time of such offer because an offer would spread the Company’s fixed costs over a larger asset base. Furthermore, a C Share class that would exit the Company after the expected date of exit of those Shareholders should increase the flexibility and options available in respect of the exit of those Shareholders. It is expected that the fund representing the C Shares would have its own investment policy.
D. Proposed New Articles

The New Articles amend the Articles, in the event that there is an offer for subscription of C Shares, in order to set out the rights attaching to the C Shares. The Articles allow each Share class to convert, subject to the appropriate Shareholder approval, into any other class of Share and the New Articles also amend these conversion provisions to include C Shares.

The New Articles will be available for inspection during normal business hours on any day (Saturdays, Sundays and public holidays excepted) from the date of this document until the conclusion of the Ordinary Share Class Meeting at the registered office of the Company and at the offices of Howard Kennedy at 19 Cavendish Square, London W1A 2AW and will also be available at the General Meeting and at each of the separate Class Meetings for at least 15 minutes before and during those Meetings. 
Taxation

The implementation of the proposals set out in this Circular should not affect the status of the Company as a VCT or the tax reliefs obtained by Shareholders on subscription for existing Shares. It is the intention of the Board to continue to comply with the requirements of ITA 2007 so that the Company continues to qualify as a VCT. 
Selling Shareholders who sell Ordinary Shares in the Tender Offer that have been held for the 5 years should be entitled to retain their up front income tax relief, including in the case of former shareholders in TP70 2008(II), the period that they held shares in TP70 2008(II), should have no income tax or capital gains tax liability on the sale of those Ordinary Shares. Selling Shareholders who sell Ordinary Shares in the Tender Offer that have not been held for the 5 years to retain their up front income tax relief, will have to repay their up front income tax relief. Subject to this, the proposals set out in this Circular will not affect VCT reliefs claimed to date.  

Stamp duty at the rate of 0.5 per cent. will be payable by the Company on the purchase of Ordinary Shares pursuant to the Tender Offer.  
If you are in any doubt about your position, or if you may be subject to tax in a jurisdiction other than the UK, you should consult your taxation or independent financial adviser.
In July 2013, HMRC issued a consultation paper, “Venture Capital Trusts share buy-backs”, which proposed restricting tax relief on subscription to a VCT, where, within 6 months, that VCT, or a VCT with the same or similar investment management, had bought back shares from the subscriber. If introduced, such proposals may lead to a restriction on income tax relief granted to a subscriber for the issue of the proposed  C Shares or shares in another VCT managed by TPIM, if within 6 months the subscriber had accepted the Tender Offer.   

Resolutions

Resolution 1 to be proposed at the General Meeting – Approval of the authority for the Directors to allot additional Shares

This Resolution seeks the approval of Shareholders to authorise the Directors pursuant to Section 551 CA 2006 to allot up to 30,000,000 C Shares (representing 53.03 per cent. of the issued Shares as at 27 August 2013, this being the latest practicable date prior to publication of this document). The authority conferred by this resolution will expire at the conclusion of the annual general meeting of the Company to be held in 2015 (unless previously renewed, varied or revoked by the Company in general meeting).
Resolution 2 to be proposed at the General Meeting and Resolution 3 to be proposed at the Class Meetings – Approval of the Tender Offer

This Resolution seeks the approval of Shareholders of the Tender Offer, details of which are set out on page 7.
Resolution 3 to be proposed at the General Meeting – Disapplication of pre-emption rights in relation to the issue of C Shares

This Resolution seeks the approval of Shareholders to disapply pre-emption rights in respect of any C Shares issued pursuant to the authority contained in Resolution 1 above. The authority conferred by this resolution will expire at the conclusion of the annual general meeting of the Company to be held in 2015 (unless previously renewed, varied or revoked by the Company in general meeting).
Resolution 4 to be proposed at the General Meeting and Resolution 2 to be proposed at the  Class Meetings – Adoption of New Articles

This Resolution seeks the approval of the Shareholders to adopt the New Articles, for the purpose of the proposals set out in this Circular, details of which are set out on page 9. 

Resolution 1 to be proposed at the Class Meetings – The B Share Conversion
This Resolution seeks the approval of the Shareholders to the B Share Conversion, details of which are set out on page 8. 
Resolution 1 to be proposed at the General Meeting is an ordinary resolution requiring the approval of a simple majority of the votes cast in respect of it. The other Resolutions are special resolutions requiring the approval of 75 per cent. of the votes cast in respect of them.  

Meetings

Notices of the General Meeting and the Class Meetings are set out at the end of this document. The Meetings will be held at 10.30 am, 11.00 am, 11.15 am and 11.30 am on 1 October 2013 to approve the Resolutions.

Action to be taken

Before taking any action, you are recommended to read the further information set out in this document.

Shareholders will find attached at the end of this document the forms of proxy for use at the Meetings. Whether or not you propose to attend the Meetings, you are requested to complete and return the forms of proxy attached so as to be received not less than 48 hours before the time appointed for holding of the relevant Meeting (excluding weekends and public holidays). Completion and return of a form of proxy will not prevent you from attending and voting in person at the relevant Meeting should you wish to do so.

Recommendations

The Board believes that the proposals described in this Circular are in the best interests of the Shareholders as a whole and unanimously recommends all Shareholders to vote in favour of the Resolutions to be proposed at the Meetings. 
Yours sincerely

David Frank

Chairman
PART III - TERMS OF THE TENDER OFFER

Ordinary Shareholders on the register of members of the Company as at close of business on 3 September 2013 are hereby invited to participate in the Tender Offer on the terms and subject to the conditions set out in this Circular. The Tender Offer is in respect of all the Ordinary Shares held by Shareholders at the Record Date and which the Company will purchase at the Tender Price. The Ordinary Shares purchased by the Company pursuant to the Tender Offer will be cancelled and not re-issued.

The following conditions and further terms apply, unless the context otherwise requires, to the Tender Offer. 

1. Condition of the Tender Offer 

The Tender Offer, and the purchase by the Company of up to 45,699,253 Ordinary Shares offered for sale pursuant to it, are conditional upon the approval of Resolution 2 at the General Meeting and Resolution 3 at the Class Meetings. If the Tender Offer and the purchase by the Company of Ordinary Shares offered for sale pursuant to it do not become unconditional and lapse, certificates and other documents of title will be returned by post not later than 14 business days after the date of such lapse.  In the case of Ordinary Shares held in uncertificated form, Neville Registrars will provide instructions to Euroclear to transfer all such Ordinary Shares held in escrow balances by TFE instruction to the original available balances to which those Ordinary Shares relate.

2. Ordinary Shares Tendered 

Each Selling Shareholder by whom, or on whose behalf, a Tender Form is executed or a TTE instruction is settled, irrevocably undertakes, represents, warrants and agrees to and with the Company (so as to bind him, his personal representatives, heirs, successors and assigns) that:

(a)
the execution of the Tender Form or the settling of a TTE instruction shall constitute an offer to sell to the Company those Ordinary Shares tendered therein, on and subject to the terms and conditions set out or referred to in this Circular, including the Tender Form, and, once lodged, shall be irrevocable; 

(b)
the Ordinary Shares to be offered for sale pursuant to the Tender Offer will, if such offers are accepted by the Company, be sold free from all liens, equities, charges and encumbrances and, save as otherwise provided by the terms of the Tender Offer, together with all rights attaching thereto;

(c)
he/she shall do all such acts and things as shall be necessary or expedient and execute any other additional documents deemed by the Company to be desirable, in each case to complete the purchase of the Ordinary Shares and/or to perfect any of the authorities expressed to be given hereunder for the purpose of, or in connection with, the Tender Offer and to vest such Ordinary Shares in the Company; and

(d) the provisions of the Tender Form shall be deemed to be incorporated into the terms and conditions of the Tender Offer.

Any existing rights of Shareholders will be unaffected.  The Ordinary Shares purchased by the Company pursuant to the Tender Offer will be cancelled and not re-issued.  All the Ordinary Shares so purchased will not rank for any dividends declared or paid on or after closure of the Tender Offer.

3. Tender Entitlement 

Shareholders may offer to sell up to a maximum of 100% of their holding of Ordinary Shares at the Record Date (the “Tender Entitlement”). All Ordinary Shareholders who apply to tender Ordinary Shares up to the Tender Entitlement will have their application satisfied in full. Ordinary Shareholders may not apply for more than their Tender Entitlement. Applications for more than the Tender Entitlement will be treated as if they were applications for the Tender Entitlement. 

If the share certificate submitted with the Tender Form, or the TTE instruction, is for more Ordinary Shares than the number of Ordinary Shares successfully tendered pursuant to the Tender Offer, the relevant Ordinary Shareholder will be entitled to receive a balance certificate in respect of the unsold Ordinary Shares.

4. Acceptance Period 

The Tender Offer will close at 1.00pm on 29 November 2013 and Tender Forms and TTE instructions will not be capable of acceptance after that time and date. Selling Shareholders who hold their Ordinary Shares in certificated form should complete the Tender Form in accordance with the instructions thereon and return the completed Tender Form together with their share certificate(s) in respect of the Ordinary Shares which they are tendering.  Ordinary Shareholders who hold Ordinary Shares in uncertificated form (that is CREST) should not complete a Tender Form but arrange for the number of Ordinary Shares they wish to tender to be transferred through a TTE instruction in accordance with the provisions relating to CREST set out on page 44 of this document, so as to settle by no later than  4 December 2013. 

All questions as to the number of Ordinary Shares, and the validity, form, eligibility (including the time of receipt) and acceptance for payment of any tender of Ordinary Shares will be determined by the Company, in its sole discretion, which determination shall be final and binding on all of the parties (except as otherwise required under any applicable law or regulation). The Company reserves the absolute right to reject any or all tenders it determines not to be in proper form. The Company also reserves the absolute right to waive any of the terms or conditions of the Tender Offer and any defect or irregularity in the application of any particular Ordinary Shares or any particular holder thereof. Otherwise, no tender for the sale of Ordinary Shares will be deemed to be validly made until any defects or irregularities have been cured or waived. In the event of a waiver, the consideration under the Tender Offer will not be despatched until after the Tender Form is complete in all respects and the share certificates have been received or the relevant TTE instruction has settled. None of the Company, Neville Registrars or the Manager or any other person is or will be obliged to give notice of any defects or irregularities in tenders and none of them will incur any liability for failure to give any such notice. 

It is expected that the results of the Tender Offer will be announced on 2 December 2013. The passing of Resolution 2 at the General Meeting and the execution on behalf of the Company and each Selling Shareholder of a contract for the purchase of shares offered pursuant to the Tender Offer (the “Contract”) will constitute acceptance by the Company of the successful tenders. 

The Company reserves the right not to proceed with the Tender Offer if the Directors have concluded that implementation of the Tender Offer is no longer in the best interests of the Company and/or the Shareholders as a whole. This right may only be exercised prior to the passing of Resolution 2 at the General Meeting. 

5. Settlement 

Subject to the Tender Offer becoming unconditional in all respects, settlement will take place as follows:

Shares in certificated form  

Where a purchase pursuant to the Tender Offer relates to Ordinary Shares held by Selling Shareholders in certificated form, cheques for the consideration due to them will be despatched by first class post by 14 December  2013 at the risk of the person(s) entitled thereto, or payments will be made by Bank Transfer to the account held on record by the Registrar.  All cash payments will be made in pounds sterling by cheque, drawn on a branch of a UK clearing bank.

Shares in uncertificated form (that is, in CREST)

Where a purchase pursuant to the Tender Offer relates to Ordinary Shares held by Selling Shareholders in uncertificated form, any cash consideration will be paid through CREST by the Escrow Agent procuring the creation of an assured payment obligation by 4 December 2013 in favour of the payment banks of accepting Selling Shareholders in accordance with the CREST assured payment arrangements. If it is not possible, for whatever reason, to make payment by assured payment in CREST, then payment will be made by cheque sent by first class post to the relevant Selling Shareholder. 
Ordinary Shares acquired by the Company under the Tender Offer will be on-market purchases in accordance with the rules of the London Stock Exchange and the UK Listing Authority.

Ordinary Shares will be purchased under the Tender Offer free of commissions and dealing charges. 

6.

Overseas Shareholders

The making of the Tender Offer in or to persons who are citizens of, or resident in, overseas jurisdictions or to custodians, nominees or trustees for citizens, nationals or residents of overseas jurisdictions may be prohibited or affected by the laws of the relevant overseas jurisdictions. Ordinary Shareholders who are Overseas Shareholders should inform themselves about and observe any applicable legal requirements. It is the responsibility of any such Ordinary Shareholder wishing to participate in the Tender Offer to satisfy himself or herself as to the full observance of the laws of the relevant jurisdiction in connection therewith, including the obtaining of any governmental, exchange control or other consents which may be required, the compliance with other necessary formalities and the payment of any transfer or other taxes or other requisite payments due in such jurisdiction. Any such Ordinary Shareholder will be responsible for payment of any such transfer or other taxes or other requisite payments due to whomsoever payable and the Company and any person acting on its behalf shall be fully indemnified and held harmless by such Shareholder for any such transfer or other taxes or other requisite payments that such person may be required to pay. No steps have been taken to qualify the Tender Offer or to authorise the extending of the Tender Offer or the distribution of the Tender Form in any territory outside the United Kingdom.

In particular, the Tender Offer is not being made, directly or indirectly, in or into, the Restricted Territories and the Tender Offer cannot be accepted within the Restricted Territories. Accordingly, the Tender Form and any related documents are not being and must not be mailed or otherwise distributed or sent in or into the Restricted Territories, including to Ordinary Shareholders with registered addresses in the Restricted Territories or to persons in the Restricted Territories. Receipt of this Circular and/or the Tender Form will not constitute an offer in those jurisdictions in which it would be illegal to make such an offer and in those circumstances, this Circular and/or the Tender Form will be deemed to have sent for information only and should not be copied or redistributed. All Selling Shareholders must provide addresses outside the Restricted Territories for the return of documents lodged pursuant to the Tender Offer.

PART IV - ADDITIONAL INFORMATION

1.
Responsibility

The Directors, whose names appear on page 4, and the Company accept responsibility for the information contained in this document. To the best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the case) and the Company, the information contained in this document is in accordance with the facts and does not omit anything likely to affect the import of such information.
2.
Share Capital

2.1 As at 27 August 2013 (being the latest practicable date prior to the publication of this document), the issued Shares were as follows:
	Shares in Issue 
	
	

	
	
	

	Ordinary Shares
	
	45,699,253 

	A Shares 
	
	5,131,353 

	B Shares 
	
	7,263,471 

	Total 
	
	58,094,077 


2.2
As at 27 August 2013 (being the latest practicable date prior to the publication of this document), no share or loan capital of the Company was under option or had been agreed, conditionally or unconditionally, to be put under option, nor did the Company hold any share capital in treasury.

3.
Directors and their Interests

3.1

As at 27 August 2013 (being the latest practicable date prior to publication of this document), the Directors (and their respective immediate families) had no interests in the issued share capital of the Company.

3.2
None of the Directors has a service agreement with the Company, nor are any such contracts proposed. However, David Frank was appointed under a letter of appointment dated 11 November 2010, Michael Stanes was appointed under a letter of appointment which took effect on 21 November 2012 on the Merger of TP70 2008 (II) with the Company by way of a scheme of reconstruction and Simon Acland was appointed under a letter of appointment dated 12 March 2009, in each case terminable by either party on three months’ notice, pursuant to which they are required to devote such time to the affairs of the Company as the Board reasonably requires consistent with their role as a non-executive Director. None of the agreements provides for any compensation to be paid to the Director on termination of the relevant agreement. Under the agreements David Frank receives an annual fee of £15,000 and the other Directors receive £12,500 per annum which, following the Tender Offer, will increase, in the case of David Frank, to £17,500 and, in the case of the other Directors, to £15,000 so long as the Company’s NAV exceeds £25 million. Fees paid to the Directors in respect of the year ended 31 March 2013 were £40,000.
3.3
No Director is or has been interested in any transaction which is or was unusual in its nature or conditions or significant to the business of the Company and which was effected by the Company since 1 April 2009 or which was effected in an earlier financial year and remains in any respect outstanding or unperformed.

4.
Substantial Shareholders


The Company is not aware of any person, not being a member of its administrative, management or supervisory bodies who, as at the date of this document, or who after the close of the close of the Tender Offer and assuming all the Ordinary Shares are purchased by the Company under the Tender Offer, is directly or indirectly, interested in 3% or more of the issued share capital of the Company and who is or who will be required to notify such interest in accordance with the Disclosure & Transparency Rules or who directly or indirectly controls, or who will directly or indirectly control, the Company. 

5.
Material Contracts

5.1
The following are (a) the only contracts, not being contracts entered into in the ordinary course of business, that have been entered into by the Company within the two years preceding the date of publication of this document and which are or may be material to the Company, and (b) the only contracts, not being contracts entered into in the ordinary course of business, that have been entered into by the Company within the two preceding years and contain any provisions under which the Company has any obligation or entitlement which are material to the Company as at the date of this document.

Offer Agreement

5.1.1
Under an offer agreement dated 15 October 2012 between the Company, the Directors, Howard Kennedy, TPIM and members of TPIM’s investment management team, Howard Kennedy agreed to act as sponsor to the 2012 Offer and the Scheme (the “2012 Offer Agreement”). 
The Company agreed to pay all other costs and expenses of or incidental to the 2012 Offer, the Admission of Shares pursuant to the 2012 Offer and the Scheme. TPIM agreed to indemnify, and keep indemnified, the Company in respect of the amount by which the costs, excluding VAT, of the 2012 Offer exceeded the aggregate of (i) 2.5% of the aggregate value of accepted applications for Shares under the 2012 Offer and (ii) the upfront commission paid to financial advisers in respect of subscriptions under the 2012 Offer advised on by financial advisers before 31 December 2012 (such aggregate amount being the “TPIM Indemnity Amount”), and in consideration the Company agreed to pay TPIM such amount, if any, by which the TPIM Indemnity Amount exceeds the initial costs of the 2012 Offer excluding VAT. TPIM agreed to indemnify the Company in respect of the costs of the Scheme up to an amount equal to such costs less 50 per cent of the savings from Scheme in the period following the Scheme up to 31 March 2014. 

Under the 2012 Offer Agreement, the members of TPIM’s investment management team and the Directors gave certain warranties, customary for this type of agreement, relating to the accuracy and completeness of the information contained in the prospectus relating to the 2012 Offer (the “2012 Prospectus”). Warranty claims must be made by no later than 30 days after the date of the publication of the audited accounts of the Company for the accounting year ending 31 March 2014. The liability of the Directors and the members of TPIM’s investment management team in respect of a breach of a warranty or representation is limited to £12,500 each. The Company also agreed to indemnify Howard Kennedy, without limit in time or amount, in respect of its role as sponsor to the 2012 Offer and in respect of certain losses arising under the 2012 Offer Agreement. 
Investment Management and Administration Agreements

5.1.2
Under an agreement (“the IMA Agreement”) dated 14 December 2007 between the Company and TPIM, as amended by a deed of variation dated 15 October 2012, TPIM provides discretionary and advisory investment management to the Company in respect of its portfolio of investments in accordance with the provisions of the IMA Agreement for the following fees and term:

· in respect of the fund representing Ordinary Shares issued prior to the ESBB, TPIM will receive 1% of any amounts returned to holders of those Ordinary Shares issued prior to the ESBB;
· in respect of the Further Ordinary Share Fund, TPIM will receive investment management fees (exclusive of VAT) equal to 1.5% per annum of that fund’s NAV payable quarterly in arrear up to 30 April 2018 and thereafter 1% of any amounts returned to holders of Further Ordinary Shares;
· in respect of the A Share Fund, TPIM will receive investment management fees (exclusive of VAT) equal to 1.5% per annum of the A Share Fund’s NAV payable quarterly in arrear up to 30 April 2017 and thereafter 1% of any amounts returned to holders of A Ordinary Shares;
· in respect of the B Share Fund, TPIM will receive investment management fees (exclusive of VAT) equal to 1.5% per annum of the B Share Fund’s NAV payable quarterly in arrear up to 30 April 2018 and thereafter 1% of any amounts returned to holders of B Shares;

· TPIM’s appointment under the IMA will continue for a period of at least 6 years from the Admission of the Ordinary Shares issued pursuant to the ESBB and the B Shares to the Official List and to trading on the London Stock Exchange’s market for listed securities, and until at least 30 April 2018 in the case of an Admission of A Shares, and thereafter will terminate on 12 calendar months’ notice by either party subject to earlier termination in certain circumstances.

TPIM is entitled to reimbursement of expenses incurred in performing its obligations. In respect of investments made in companies that are not listed on AIM, TPIM is entitled to charge expenses and arrangement fees to investee companies that, without the Board’s consent, will not exceed 4% of the value of the total investment by the Company (and any other investor to whom the Company syndicates any part of its investment) plus, in the case of periodical fees, £10,000 per annum (plus VAT, if applicable) provided that for the avoidance of doubt these restrictions shall not apply to all reasonable fees charged by TPIM on a commercial, arms’ length basis for the provision of administrative, accounting and director services to the investee companies.

TPIM also provides certain administrative services to the Company in respect of the period from Admission until termination of the IMA Agreement for an annual fee of 0.25% of the net asset value and the services of a company secretary for an annual fee of £7,500, all fees payable quarterly in arrear plus VAT at the relevant rate. 

TPIM has agreed to indemnify the Company to the extent that the Annual Running Costs exceed 3.5% of its net asset value excluding VAT.

Any investment or other asset of any description of the Company will be held in the Company’s name although in exceptional circumstances TPIM may hold such investments or assets in the name of TPIM or other suitable person acting as custodian where, due to the nature of the law or market practice of an overseas jurisdiction, it is in the best interests of the Company to do so or it is not feasible to do otherwise. 


Directors’ Letters of Appointment

5.1.3
The Directors were appointed under letters of appointment, details of which are set out in paragraph 3.2 above. 

5.1.4
Save as otherwise disclosed in this paragraph 5, as at the date of this document there are no contracts (not being contracts entered into in the ordinary course of business) entered into by the Company which contain any provision under which the Company has any obligation or entitlement which is material to the Company.


Transfer Agreements

5.1.5
Transfer agreements dated 21 November 2012 between the Company and each of TP70 2008(II) and TP12 (acting through the Liquidators) (the “Targets”) pursuant to the Scheme which all of the assets and liabilities of the Targets were transferred to the Company in consideration for the issue of Ordinary Shares to the former shareholders of TP70 2008(II) and A Shares to the former shareholders of TP12. The Liquidators agreed that all sale proceeds and/or dividends received in respect of the underlying assets of the Targets would be transferred on receipt to the Company as part of the Scheme.


Deed of Indemnity

5.1.6
An indemnity dated 21 November 2012 from the Company to the Liquidators pursuant to which the Company indemnified the Liquidators for expenses and costs incurred by them in connection with the Scheme.

6.
Other

6.1
The Company was incorporated and registered in England and Wales under CA 1985 as a public company with limited liability on 7 November 2007 with the name TP70 2008(I) VCT plc and with registered number 6421083. The Company changed its name to its present name on 14 January 2013. The Company is domiciled in England.

6.2
Financial statements of the Company for the years ended 31 March 2011, 31 March 2012 and 31 March 2013 in respect of which the Company’s auditor have made unqualified reports under CA 2006, have been delivered to the Registrar of Companies. Grant Thornton UK LLP has been the Company’s auditor since incorporation.

6.3
The Company has entered into certain related party transactions during the period covered by the statutory accounts referred to in paragraph 6.2 above and up to the date of this document. Specifically, TPIM, as the Company’s investment manager, is regarded as a related party of the Company and, therefore, the 2012 Offer Agreement referred to in paragraph 5.1.1 above and the agreement varying the IMA Agreement referred to in paragraph 5.1.2 above constitute related party transactions that have been entered into during such period. Save for these arrangements, there are no other arrangements into which the Company has entered with a related party during such period.
6.4
There has been no significant change in the financial or trading position of the Company since 30 June 2013, the date to which the last unaudited interim management statement of the Company has been published.

6.5  There have been no governmental, legal or arbitration proceedings (including any such proceedings which are pending or threatened of which the Company is aware) since the Company’s incorporation which may have, or have had in the recent past, a significant effect on the Company’s financial position or profitability.

6.6
The Company does not have any material shareholders with different voting rights.

7.
Documents Available for Inspection

Copies of the following documents will be available for inspection during normal business hours on any day (Saturdays, Sundays, and public holidays excepted) from the date of this document until the Effective Date at the registered office of the Company and at the offices of Howard Kennedy, 19 Cavendish Square, London W1A 2AW:

7.1
the Articles together with the articles of association that it is proposed to adopt at the General Meeting;

7.2
this document.

29 August 2013

PART V DEFINITIONS 

	“2007 Offer”
	the offer for subscription of Ordinary Shares as set out in the prospectus dated 14 December 2007 issued by the Company   

	“2012 Offer”
	the Company’s offer for subscription of B ordinary shares that opened on 15 October 2012 

	“A Shares”
	A ordinary shares of 1 pence each in the capital of the Company

	“A Shareholders”
	holders of A Shares

	“A Share Fund”
	the net assets of the Company represented by the A Shares

	“Admission”
	the admission of shares to a premium listing on the Official List and to trading on the London Stock Exchange’s main market for listed securities

	“Annual Running Costs”
	annual costs and expenses incurred by the Company in the ordinary course of its business (including irrecoverable value added tax)

	“Articles”
	the articles of association of the Company

	“B Shares”
	B ordinary shares of 1 pence each in the capital of the Company

	“B Shareholders”
	holders of B Shares

	“B Share Calculation Date”
	the date on which the NAV of the Ordinary Share Fund and the B Share Fund shall be calculated for the purpose of the B Share Conversion  

	“B Share Conversion”
	the conversion of the B Shares to Ordinary Shares, details of which are set out on page 8 of this Circular;

	“B Share Fund”
	the net assets of the Company represented by the B Shares

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

	“C Shares
	C ordinary shares of 1 pence each

	“C Shareholders”
	holders of C Shares

	“CA 2006”
	Companies Act 2006 (as amended)

	“Circular”
	this document

	“Class Meetings”
	the class meetings of the holders of Ordinary Shares, A Shares and B Shares convened for 1 October 2013 (or any adjournment thereof)

	“Conversion Resolution”
	resolution 1 to be proposed at the Class Meetings

	“Company”
	Triple Point Income VCT plc

	“CREST”
	the relevant system (as defined in the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755)) for the paperless settlement of transfers and the holding of shares in uncertificated form which is administered by Euroclear

	“Disclosure & Transparency Rules”
	the disclosure and transparency rules of the FCA

	“Euroclear”
	Euroclear UK & Ireland Limited, the operator of CREST

	“ESBB”
	the Company’s enhanced share buyback scheme which completed on 15 May 2013, the terms of which were set out in a circular to Shareholders dated 7 December 2012 

	“ESBB Ordinary Shares”
	the Ordinary Shares issued pursuant to the ESBB 

	“FCA”
	the Financial Conduct Authority (one of the successor bodies to the Financial Services Authority)

	“Financial Statements”
	the Company’s audited financial statements for the year ended 31 March 2013

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

	“Further Ordinary Shares”
	Ordinary Shares issued subsequent to the 2007 Offer other than pursuant to the Merger

	“Further Ordinary Share Fund”
	the net assets of the Company represented by the Further Ordinary Shares

	“General Meeting”
	the general meeting of the Company convened for 1 October 2013 (or any adjournment thereof)

	“HMRC”
	Her Majesty’s Revenue & Customs

	“Howard Kennedy”
	Howard Kennedy Corporate Services LLP

	“IA 1986”
	Insolvency Act 1986 (as amended)

	“IMA”
	the investment management agreement between the Company and the Manager, details of which are set out at paragraph 5.1.2 of Part III   

	“ITA 2007”
	Income Tax Act 2007 (as amended)

	“Liquidators”
	David Merrygold and James Money of PKF (UK) LLP of Farringdon Place, 20 Farringdon Road, London EC1M 3AP

	“Listing Rules”
	the listing rules of the UKLA

	“London Stock Exchange”
	London Stock Exchange plc

	“Meetings”
	the General Meeting and the Class Meetings

	“NAV” or “net asset value”
	net asset value

	“Neville Registrars”
	Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA

	“New Articles”
	the articles of association of the Company to be adopted at the General Meeting and Class Meetings

	“Non-ESBB Ordinary Shares”
	Ordinary Shares issued prior to the launch of the ESBB on 7 December 2012

	“Official List”
	the official list of the UKLA

	“Ordinary Shares”
	ordinary shares of 1p each in the capital of the Company

	“Ordinary Share Fund Apportionment”
	a sum  in respect of investment management services relating to the Ordinary Share Fund, which is attributable to the Ordinary Shares that are not sold pursuant to the Tender Offer and which would not otherwise been taken into account in determining the Tender Price   

	“Ordinary Shareholders”
	holders of Ordinary Shares

	“Ordinary Share Fund”
	the net assets of the Company represented by the Ordinary Shares

	“Resolutions”
	the resolutions to be proposed at the Meetings

	“Restricted 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 Tender Offer would breach any applicable law

	“Scheme” or “Merger”
	the merger of the Company with TP70 2008(II) and TP12 by means of a scheme of arrangement under section 110 Insolvency Act 1986 which completed on 21 November 2012

	“Selling Shareholder(s)”
	those Ordinary Shareholders who are selling Ordinary Shares pursuant to the Tender Offer

	“Shareholder”
	a holder of Shares

	“Shares”
	Ordinary Shares, A Shares, B Shares and C Shares as the context may require (and each a “Share”)

	“Statutes”
	means every statute (including any orders, regulations or other subordinate legislation made under it) from time to time in force concerning companies insofar as it applies to the Company

	“Tender Form”
	the tender form for use in respect of an acceptance of the Tender Offer by Selling Shareholders holding Ordinary Shares in certificated form, as set out on pages 45 to 48 of this Circular 

	“Tender Offer”
	the tender offer to buy back Ordinary Shares, details of which are set out in this Circular

	“Tender Price”
	80.8955 pence per Ordinary Share

	“Tender Realisation Payment”
	a sum, payable to the Manager pursuant to the IMA, equal to 1% of such amount as would, without any deduction for this payment, constitute the Tender Offer Payment.  

	“TFE instruction”
	a transfer from escrow instruction (as defined in the CREST Manual by Euroclear)

	“TTE instruction”
	a transfer to escrow instruction (as defined in the CREST Manual by Euroclear)

	“TP12”
	TP12 VCT plc

	“TP70 2008(II)”
	TP70 2008(II) VCT plc

	“TPIM” or “Manager”
	Triple Point Investment Management LLP of 4-5 Grosvenor Place, London 
SW1X 7HJ

	“UK”
	the United Kingdom

	“UKLA” or “UK Listing Authority”
	the UK Listing Authority, being the Financial Services Authority acting in its capacity as the competent authority for the purposes of Part VI of the Financial Services and Market Act 2000

	“VCT” or “venture capital trust”
	a company satisfying the requirements of Chapter 3 of Part 6 of ITA 2007 for venture capital trusts


TRIPLE POINT INCOME VCT PLC

(Registered in England and Wales with registered number 6421083)

NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that a general meeting of Triple Point Income VCT plc (“the Company”) will be held at 4-5 Grosvenor Place, London SW1X 7HJ at 10.30 am on 1 October 2013 for the purposes of considering and, if thought fit, passing the following resolutions which will be proposed as an ordinary resolution as to resolutions 1 and as special resolutions as to resolutions 2 to 4:

Ordinary Resolution

1.
THAT, in addition to existing authorities, the directors of the Company be and hereby are generally and unconditionally authorised in accordance with Section 551 of the Companies Act 2006 (“CA 2006”) to exercise all the powers of the Company to allot and issue shares in the capital of the Company and to grant rights to subscribe for or to convert any security into shares in the Company up to 30,000,000 C Shares, provided that the authority conferred by this resolution 1 shall expire on the conclusion of the annual general meeting of the Company to be held in 2015 (unless renewed, varied or revoked by the Company in a general meeting) but so that this authority shall allow the Company to make before the expiry of this authority offers or agreements which would or might require shares to be allotted or rights to be granted after such expiry.

Special Resolutions
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 Tender Offer to all holders of Ordinary Shares to purchase those Ordinary Shares at the Tender Price (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 will be cancelled. 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.

3.

THAT, the directors of the Company be and hereby are empowered pursuant to Section 570(1) of the CA 2006 to allot or make offers to or agreements to allot equity securities (which expression shall have the meaning ascribed to it in Section 560(1) of the CA 2006) for cash pursuant to the authority given pursuant to resolution 1, as if Section 561(1) of the CA 2006 did not apply to such allotment, provided that the power provided by this resolution 3 shall expire on the conclusion of the annual general meeting of the Company to be held in 2015 (unless renewed, varied or revoked by the Company in general meeting) but so that this authority shall allow the Company to make before the expiry of this authority offers or agreements which would or might require equity securities to be allotted after such expiry. 

4.
THAT, subject to the passing of Resolution 2 at the Class Meetings, the articles of association produced to the meeting, and for the purposes of identification initialled by the Chairman, be adopted as the articles of association of the Company.

For the purpose of these resolutions, words and expressions defined in the Circular shall have the same meanings in these resolutions, save where the context requires otherwise.

Dated 29 August 2013
	By order of the Board
	Registered Office:

	Triple Point Investment Management LLP
Company Secretary 
	4-5 Grosvenor Place

London SW1X 7HJ 



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 appointment 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 and votes, the proxy appointment will automatically be terminated.

(e)
Copies of the Directors’ letters of appointment, a copy of the amended Articles (marked up to show the proposed changes) and a copy of the current 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 6.00 pm on 29 September 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 6.00 pm on 29 September 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 27 August 2013, the Company's issued share capital comprised 45,699,253 Ordinary Shares, 5,131,353 A Shares and 7,263,471 B Shares. The total number of voting rights in the Company as at 27 August 2013 is 58,094,077. 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 Triple Point Income VCT plc (“the Company”) to be held at 4-5 Grosvenor Place, London SW1X 7HJ at 10.30 am on 1 October 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 10.30 am on 1 October 2013 (see note 2 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. Authority to allot C Shares
	
	
	

	2. Approval of the Tender Offer
	
	
	

	3. Issue of C Shares other than pro rata
	
	
	

	4. Adopt new Articles of Association 
	
	
	


Signature
Dated
 2013
Notes:

1. The Notice of the General Meeting is set out on pages 21 to 23 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 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 appointment 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 and votes, 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
TRIPLE POINT INCOME VCT PLC

(Registered in England and Wales with registered number 6421083)

NOTICE OF ORDINARY SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that a meeting of the holders of ordinary shares in Triple Point Income VCT plc (“the Company”) will be held at 4-5 Grosvenor Place, London SW1X 7HJ at 11.00 am on 1 October 2013 (or as soon as practicable thereafter as the General Meeting has concluded or adjourned) for the purposes of considering and, if thought fit, passing the following resolutions which will be proposed as special resolutions:

Special Resolutions
1.
THAT, subject to the passing of the Conversion Resolution at the other Class Meetings, the B Share Conversion, details of which are set out on page 8 of the circular to shareholders dated 29 August 2013 (the “Circular”), be approved.

2.
THAT, subject to the passing of Resolution 4 at the General Meeting and Resolution 2 at the other Class Meetings, the articles of association produced to the meeting, and for the purposes of identification initialled by the Chairman, be adopted as the articles of association of the Company.

3.

THAT, subject to the passing of Resolution 2 at the General Meeting and Resolution 3 at the other Class Meetings, 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 Tender Offer to all holders of Ordinary Shares to purchase those Ordinary Shares at the Tender Price (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 will be cancelled. 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.

For the purpose of these resolutions, words and expressions defined in the Circular shall have the same meanings in these resolutions, save where the context requires otherwise. 

Dated 29 August 2013
	By order of the Board
	Registered Office:

	
Triple Point Investment Management LLP
Company Secretary 
	4-5 Grosvenor Place

London SW1X 7HJ 



Information regarding the Ordinary Share Class Meeting, including the information required by section 311A of CA 2006, is available from: www.triplepoint.co.uk

Notes:

(a)
Any holder of ordinary shares in the Company (“Ordinary Shareholder”) entitled to attend and vote at the Class Meeting is also entitled to appoint one or more proxies to attend, speak and vote instead of that Ordinary Shareholder. An Ordinary Shareholder may appoint more than one proxy in relation to the Class Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that Ordinary Shareholder. A proxy may demand, or join in demanding, a poll. A proxy need not be a member of the Company but must attend the Class Meeting in order to represent his appointor. An Ordinary Shareholder entitled to attend and vote at the Class Meeting may appoint the Chairman or another person as his proxy although the Chairman will not speak for the Ordinary Shareholder. An Ordinary Shareholder 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. 

(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 Class 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 appointment an Ordinary Shareholder 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 an Ordinary Shareholder 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 Class Meeting or the holding of a poll subsequently thereto. If an Ordinary Shareholder 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 an Ordinary Shareholder from attending and voting in person. If an Ordinary Shareholder appoints a proxy and that Ordinary Shareholder attends the Class Meeting in person and votes, the proxy appointment will automatically be terminated.

(e)
Copies of the Directors’ letters of appointment, a copy of the amended Articles (marked up to show the proposed changes) and a copy of the current 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 Class Meeting for at least 15 minutes prior to and during the Class 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 6.00 pm on 29 September 2013 or, in the event that the Class 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 Class Meeting in respect of such shares registered in their name at the relevant time. Changes to entries on the Register of Members after 6.00 pm on 29 September 2013 or, in the event that the Class 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 Class Meeting.
(g)
As at 27 August 2013, the Company's issued share capital comprised 45,699,253 Ordinary Shares, 5,131,353 A Shares and 7,263,471 B Shares. The total number of voting rights in the Company as at 27 August 2013 is 58,094,077. 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 Class 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 an Ordinary Shareholder 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 Class Meeting.

(k) 
Except as provided above, Ordinary Shareholders who have general queries about the Class 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) 
Ordinary Shareholders may not use any electronic address provided either in this notice of the Class 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 Class Meeting of the holders of Ordinary Shares of Triple Point Income VCT plc (“the Company”) to be held at 4-5 Grosvenor Place, London SW1X 7HJ at 11.00 am on 1 October 2013 (or as soon as practicable thereafter as the General Meeting has concluded or adjourned).

I/We…………………………………………………………………………………………………………………
(Block Capitals Please)

of………………………………………………………………………………………………………………… ,
being an Ordinary Shareholder(s) of the above-named Company, appoint the chairman of the class meeting or

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

(Block Capitals Please)

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


for the following number of ordinary shares 

to act as my/our* proxy to vote for me/us* and on my/our* behalf at the Class Meeting of the Company to be held at 4-5 Grosvenor Place, London SW1X 7HJ at 11.00 am on 1 October 2013 (or as soon as practicable thereafter as the General Meeting has concluded or adjourned). (see note 2 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. Conversion of B Shares to Ordinary Shares
	
	
	

	2. Adopt new Articles of Association 
	
	
	

	3. Approval of the Tender Offer
	
	
	


Signature
Dated
 2013
Notes:

1. The Notice of the Ordinary Share Class Meeting is set out on pages 26 to 28 of the Circular.
2.
An Ordinary Shareholder entitled to attend and vote at the Class Meeting is also entitled to appoint one or more proxies to attend, speak and vote instead of that Ordinary Shareholder. An Ordinary Shareholder may appoint more than one proxy in relation to the Class Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that Ordinary Shareholder. A proxy may demand, or join in demanding, a poll. A proxy need not be a member of the Company but must attend the Class Meeting in order to represent his appointor. An Ordinary Shareholder entitled to attend and vote at the Class Meeting may appoint the Chairman or another person as his proxy although the Chairman will not speak for the Ordinary Shareholder. An Ordinary Shareholder 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 Class 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 Class 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 appointment an Ordinary Shareholder 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 an Ordinary Shareholder 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 Class Meeting or the holding of a poll subsequently thereto. If an Ordinary Shareholder 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 an Ordinary Shareholder from attending and voting in person. If an Ordinary Shareholder appoints a proxy and that Ordinary Shareholder attends the Class Meeting in person and votes, 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 Class Meeting.

* Delete as appropriate
TRIPLE POINT INCOME VCT PLC

(Registered in England and Wales with registered number 6421083)

NOTICE OF A SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that a meeting of the holders of A ordinary shares in Triple Point Income VCT plc (“the Company”) will be held at 4-5 Grosvenor Place, London SW1X 7HJ at 11.15 am on 1 October 2013 (or as soon as practicable thereafter as the Ordinary Share Class Meeting has concluded or adjourned) for the purposes of considering and, if thought fit, passing the following resolutions which will be proposed as special resolutions:

Special Resolutions
1. 
THAT, subject to the passing of the Conversion Resolution at the other Class Meetings, the B Share Conversion, details of which are set out on page 8 of the circular to shareholders dated 29 August 2013 (the “Circular”), be approved.

2.
THAT, subject to the passing of Resolution 4 at the General Meeting and Resolution 2 at the other Class Meetings, the articles of association produced to the meeting, and for the purposes of identification initialled by the Chairman, be adopted as the articles of association of the Company.

3.

THAT, subject to the passing of Resolution 2 at the General Meeting and Resolution 3 at the other Class Meetings, 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 Tender Offer to all holders of Ordinary Shares to purchase those Ordinary Shares at the Tender Price (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.

For the purpose of these resolutions, words and expressions defined in the Circular shall have the same meanings in these resolutions, save where the context requires otherwise. 

Dated 29 August 2013
	By order of the Board
	Registered Office:

	
Triple Point Investment Management LLP
Company Secretary 
	4-5 Grosvenor Place

London SW1X 7HJ 



Information regarding the Class Meeting, including the information required by section 311A of CA 2006, is available from: www.triplepoint.co.uk

Notes:

(a)
Any holder of A shares in the Company (“A Shareholder”) entitled to attend and vote at the Class Meeting is also entitled to appoint one or more proxies to attend, speak and vote instead of that A Shareholder. An A Shareholder may appoint more than one proxy in relation to the Class Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that A Shareholder. A proxy may demand, or join in demanding, a poll. A proxy need not be a member of the Company but must attend the Class Meeting in order to represent his appointor. An A Shareholder entitled to attend and vote at the Class Meeting may appoint the Chairman or another person as his proxy although the Chairman will not speak for the A Shareholder. An A Shareholder 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 Class Meeting unless:

· answering the question would interfere unduly with the preparation for the Class 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 Class 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 Class 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 appointment an A Shareholder 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 an A Shareholder 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 Class Meeting or the holding of a poll subsequently thereto. If an A Shareholder 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 an A Shareholder from attending and voting in person. If an A Shareholder appoints a proxy and that A Shareholder attends the Class Meeting in person and votes, the proxy appointment will automatically be terminated.

(e)
Copies of the Directors’ letters of appointment and a copy of the current 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 Class Meeting for at least 15 minutes prior to and during the Class 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 6.00 pm on 29 September 2013 or, in the event that the Class 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 Class Meeting in respect of such shares registered in their name at the relevant time. Changes to entries on the Register of Members after 6.00 pm on 29 September 2013 or, in the event that the Class 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 Class Meeting.
(g)
As at 27 August 2013, the Company's issued share capital comprised 45,699,253 Ordinary Shares, 5,131,353 A Shares and 7,263,471 B Shares. The total number of voting rights in the Company as at 27 August 2013 is 58,094,077. 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 Class 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 an A Shareholder 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 Class Meeting.

(k) 
Except as provided above, A Shareholders who have general queries about the Class 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) 
A Shareholders may not use any electronic address provided either in this notice of the Class 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 A Share Class Meeting of Triple Point Income VCT plc (“the Company”) to be held at 4-5 Grosvenor Place, London SW1X 7HJ at 11.15 am on 1 October 2013 (or as soon as practicable thereafter as the Ordinary Share Class Meeting has concluded or adjourned).

I/We…………………………………………………………………………………………………………………
(Block Capitals Please)

of………………………………………………………………………………………………………………… ,
being an A Shareholder(s) of the above-named Company, appoint the chairman of the class meeting or

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

(Block Capitals Please)

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


for the following number of A Shares 

to act as my/our* proxy to vote for me/us* and on my/our* behalf at the Class Meeting of the Company to be held at 4-5 Grosvenor Place, London SW1X 7HJ at 11.15 am on 1 October 2013 (or as soon as practicable thereafter as the Ordinary Share Class Meeting has concluded or adjourned) (see note 2 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. Conversion of B Shares to Ordinary Shares 
	
	
	

	2. Adopt new Articles of Association
	
	
	

	3. Approval of the Tender Offer
	
	
	


Signature
Dated
 2013
Notes:

1. The Notice of the A Share Class Meeting is set out on pages 31 to 33 of the Circular.
2.
An A Shareholder entitled to attend and vote at the Class Meeting is also entitled to appoint one or more proxies to attend, speak and vote instead of that A Shareholder. An A Shareholder may appoint more than one proxy in relation to the Class Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that A Shareholder. A proxy may demand, or join in demanding, a poll. A proxy need not be a member of the Company but must attend the Class Meeting in order to represent his appointor. An A Shareholder entitled to attend and vote at the Class Meeting may appoint the Chairman or another person as his proxy although the Chairman will not speak for the A Shareholder. An A Shareholder 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 Class 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 Class 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 appointment an A Shareholder 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 an A Shareholder 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 Class Meeting or the holding of a poll subsequently thereto. If an A Shareholder 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 an A Shareholder from attending and voting in person. If an A Shareholder appoints a proxy and that A Shareholder attends the Class Meeting in person and votes, 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 Class Meeting.

* Delete as appropriate

TRIPLE POINT INCOME VCT PLC

(Registered in England and Wales with registered number 6421083)

NOTICE OF B SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that a meeting of the holders of B ordinary shares in Triple Point Income VCT plc (“the Company”) will be held at 4-5 Grosvenor Place, London SW1X 7HJ at 11.30 am on 1 October 2013 (or as soon as practicable thereafter as the A Share Class Meeting has concluded or adjourned) for the purposes of considering and, if thought fit, passing the following resolutions which will be proposed as special resolutions:

Special Resolutions
1. 
THAT, subject to the passing of the Conversion Resolution at the other Class Meetings, the B Share Conversion, details of which are set out on page 8 of the circular to shareholders dated 29 August 2013 (the “Circular”), be approved.

2.
THAT, subject to the passing of Resolution 4 at the General Meeting and Resolution 2 at the other Class Meetings, the articles of association produced to the meeting, and for the purposes of identification initialled by the Chairman, be adopted as the articles of association of the Company.

3.

THAT, subject to the passing of Resolution 2 at the General Meeting and Resolution 3 at the other Class Meetings, 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 Tender Offer to all holders of Ordinary Shares to purchase those Ordinary Shares at the Tender Price (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.

For the purpose of these resolutions, words and expressions defined in the Circular shall have the same meanings in these resolutions, save where the context requires otherwise. 

Dated 29 August 2013
	By order of the Board
	Registered Office:

	
Triple Point Investment Management LLP
Company Secretary 
	4-5 Grosvenor Place

London SW1X 7HJ 



Information regarding the B Share Class Meeting, including the information required by section 311A of CA 2006, is available from: www.triplepoint.co.uk

Notes:

(a)
Any holder of B shares in the Company (“B Shareholder”) entitled to attend and vote at the Class Meeting is also entitled to appoint one or more proxies to attend, speak and vote instead of that B Shareholder. A B Shareholder may appoint more than one proxy in relation to the Class Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that B Shareholder. A proxy may demand, or join in demanding, a poll. A proxy need not be a member of the Company but must attend the Class Meeting in order to represent his appointor. A B Shareholder entitled to attend and vote at the Class Meeting may appoint the Chairman or another person as his proxy although the Chairman will not speak for the B Shareholder. A B Shareholder 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 Class Meeting unless:

· answering the question would interfere unduly with the preparation for the Class 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 Class 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 Class 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 appointment a B Shareholder 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 B Shareholder 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 Class Meeting or the holding of a poll subsequently thereto. If a B Shareholder 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 B Shareholder from attending and voting in person. If a B Shareholder appoints a proxy and that B Shareholder attends the Class Meeting in person and votes, the proxy appointment will automatically be terminated.

(e)
Copies of the Directors’ letters of appointment and a copy of the current 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 Class Meeting for at least 15 minutes prior to and during the Class 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 6.00 pm on 29 September 2013 or, in the event that the Class 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 Class Meeting in respect of such shares registered in their name at the relevant time. Changes to entries on the Register of Members after 6.00 pm on 29 September 2013 or, in the event that the Class 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 Class Meeting.
(g)
As at 27 August 2013, the Company's issued share capital comprised 45,699,253 Ordinary Shares, 5,131,353 A Shares and 7,263,471 B Shares. The total number of voting rights in the Company as at 27 August 2013 is 58,094,077. 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 Class 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 B Shareholder 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 Class Meeting.

(k) 
Except as provided above, B Shareholders who have general queries about the Class 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) 
B Shareholders may not use any electronic address provided either in this notice of the Class 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 B Share Class Meeting of Triple Point Income VCT plc (“the Company”) to be held at 4-5 Grosvenor Place, London SW1X 7HJ at 11.30 am on 1 October 2013 (or as soon as practicable thereafter as the A Share Class Meeting has concluded or adjourned).

I/We…………………………………………………………………………………………………………………
(Block Capitals Please)

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

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

(Block Capitals Please)

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


for the following number of B Shares 

to act as my/our* proxy to vote for me/us* and on my/our* behalf at the Class Meeting of the Company to be held at 4-5 Grosvenor Place, London SW1X 7HJ at 11.30 am on 1 October 2013 (or as soon as practicable thereafter as the A Share Class Meeting has concluded or adjourned). (see note 2 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. Conversion of B Shares to Ordinary Shares 
	
	
	

	2. Adopt new Articles of Association
	
	
	

	3. Approval of the Tender Offer
	
	
	


Signature
Dated
 2013
Notes:

1. The Notice of the B Share Class Meeting is set out on pages 36 to 38 of the Circular.
2.
A B Shareholder entitled to attend and vote at the B Share Class Meeting is also entitled to appoint one or more proxies to attend, speak and vote instead of that B Shareholder. A B Shareholder may appoint more than one proxy in relation to the Class Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that B Shareholder. A proxy may demand, or join in demanding, a poll. A proxy need not be a member of the Company but must attend the Class Meeting in order to represent his appointor. A B Shareholder entitled to attend and vote at the Class Meeting may appoint the Chairman or another person as his proxy although the Chairman will not speak for the B Shareholder. A B Shareholder 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 Class 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 Class 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 appointment a B Shareholder 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 B Shareholder 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 Class Meeting or the holding of a poll subsequently thereto. If a B Shareholder 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 B Shareholder from attending and voting in person. If a B Shareholder appoints a proxy and that B Shareholder attends the Class Meeting in person and votes, 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 Class Meeting.

* Delete as appropriate
GUIDE TO COMPLETION OF TENDER FORM 

This Tender Form should be read together with the rest of this document.  The definitions used in the Circular apply in this Tender Form unless the context otherwise requires or permits. 

(a)
If you do not wish to participate in the Tender Offer you do not need to take any action.  HOWEVER, AS STATED IN THE CIRCULAR, THE DIRECTORS OF THE COMPANY RECOMMEND THAT SHAREHOLDERS VOTE IN FAVOUR OF THE RESOLUTION APPROVING THE TENDER OFFER (RESOLUTION NO. 2) AT THE GENERAL MEETING.

(b)
If you wish to participate in the Tender Offer and your Ordinary Shares are in certificated form, please complete the boxes on page 45, sign and date the Tender Form as a deed (that is, in front of an independent witness - who is over 18 years of age and who has no financial interest in the Ordinary Shares or in the proceeds resulting from their sale – who will need to sign and complete the necessary details below their signature).  Please enter a daytime telephone number on which you can be contacted in the event of any query arising from completion of this Form. Please return the completed Tender Form and the associated share certificate(s) to Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA in the enclosed reply paid envelope as soon as possible, but in any event so as to arrive not later than 1.00 pm  on 29 November 2013. 

(c)
If your share certificate(s) has been lost or destroyed, you should contact Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA as soon as possible by post, or by phone on 0121 585 1131 from inside the UK and +44 121 585 1131 from outside the UK to obtain a letter of indemnity which you will need to complete and return along with the Tender Form so as to arrive not later than 1.00 pm  on 29 November 2013.  Calls may be recorded and monitored for security and training purposes. Calls to the helpline from outside the UK are charged at applicable international rates. Different charges may apply to calls made from mobile telephones and calls may be recorded and monitored randomly for security and training purpose.  

(d)
If your Ordinary Shares are in uncertificated form (that is CREST) you should not complete a Tender Form but arrange for the number of Ordinary Shares you wish to tender to be transferred to escrow through a TTE instruction in accordance with the provisions relating to CREST set out on page 44 of this document. 

(e)
You should note that you should complete separate Tender Forms for each holding in certificated form. In addition, you should complete separate Tender Forms for Ordinary Shares held in certificated form, but under different designations. Additional Tender Forms are available from Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA, telephone number 0121 585 1131 from inside the UK and +44 121 585 1131 from outside the UK.
Full Name and Address
Please complete as appropriate.

_________________________________________________________________________

Election to Participate in the Tender Offer

Place a cross (x) in Box 2A to tender your Tender Entitlement in respect of the certificated Ordinary Shares.

Complete Box 2B to tender a number of certificated Ordinary Shares LESS than your Tender Entitlement. Tenders will not be satisfied to the extent that that they are for more than the Tender Entitlement.  

If you have signed Box 3 and not completed Boxes 2A or 2B you will be deemed to have accepted the Tender Offer in respect of your maximum Tender Entitlement.
Ordinary Shareholders should note that their Tender Entitlement to tender Ordinary Shares will be calculated on the basis of the number of Ordinary Shares recorded against their name on the Company’s register at close of business on 3 September 2013 (the “Record Date”). The number of Ordinary Shares held on the Record Date may differ from the number of Ordinary Shares stated in the box.

NOTE: PLEASE ENSURE THAT YOU ENCLOSE YOUR SHARE CERTIFICATE WITH THE COMPLETED TENDER FORM

_________________________________________________________________________


Signatures

If you wish to participate in the Tender Offer you MUST sign Box 3, regardless of which other Box(es) you complete.

By signing Box 3 you irrevocably undertake, represent, warrant and agree as provided in the section headed “Ordinary Shares Tendered” in the Terms of the Tender Offer set out in the Circular.

Each individual signing must do so in the presence of a witness, who must be over 18 years of age, not be the registered holder or otherwise have any financial interest in the relevant Ordinary Shares or in the proceeds resulting from the execution of this Tender Form. The witness should state his or her name and address and sign where indicated.

If this Tender Form is not signed by the registered holder, insert the name and capacity (eg executor) of the person signing the Tender Form together with evidence of your authority. A company incorporated in England and Wales may affix its common seal, which should also be witnessed in accordance with its articles of association or other applicable regulation. Alternatively, a company to which section 44 of the Companies Act 2006 applies may execute this Tender Form as a deed by one director in the presence of a witness or by the signature of two authorised signatories in the execution box of Box 3.

__________________________________________________________________________


Alternative Address for Consideration and Returned Documents

If you want your consideration and/or other document(s) to be sent to someone other than yourself at your registered address that the Company holds  (eg your bank manager or stockbroker) you should complete Box 4A (but not with an address in a Restricted Territory).


Change of Address Details

If the address the Company holds for you has changed and you have not notified the Company, please complete Box 4B with your new correct address.

Additional Information relating to CREST 

NOTE: CREST sponsored members should refer to their CREST sponsor, as only their CREST sponsor will be able to take the necessary action specified below. CREST members who wish to tender all or any of their Ordinary Shares for purchase by the Company should refer to the CREST Manual for further information on the CREST procedures referred to in this Circular. 

1. 
A valid TTE instruction must include the following particulars: 

(i) 
the number of Ordinary Shares being tendered; 

(ii) 
the participant ID of the holder; 

(iii) 
the member account ID of the holder, being the account from which the Ordinary Shares are to be debited; 

(iv) 
the participant ID of Neville Registrars which is 7RA11; 

(v) 
the member account ID of Neville Registrars which is TPINCOM; 

(vi) 
the corporate action number for the Tender Offer which will be allocated by Euroclear and can be found by viewing the relevant corporate action details in CREST; 

(vii) 
the ISIN of the Ordinary Shares which is GB00B29KPN29; 

(viii)
the intended settlement date which must be on or before 1.00 pm on 29 November 2013; 

(ix)
a contact name and telephone number inserted in the shared note field;

(x) 
standard delivery priority set to 80. 

2. 
CREST members and (where applicable) their CREST sponsors should note that Euroclear does not make available special procedures, in CREST, for any particular corporate action. Normal system timings and limitations will therefore apply in relation to the input of a TTE instruction and its settlement in connection with the exercise of the rights attaching to the Ordinary Shares held in CREST. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST sponsored member, to procure that his CREST sponsor takes) such action as shall be necessary to ensure that a TTE instruction settles by 1.00 pm on 29 November 2013. In this connection, CREST members and (where applicable) their CREST sponsors, are referred in particular to those sections of the CREST Manual concerning practical limitations of the CREST system and timings. 

3. 
The Company may in its sole discretion: 

(i) 
accept an alternative properly authenticated dematerialised instruction from a CREST member or (where applicable) a CREST sponsor in substitution for or in addition to a TTE instruction and subject to such further terms and conditions as the Company may determine; 

(ii) 
treat a properly authenticated instruction (in this sub-paragraph the “first instruction”) as not constituting a valid TTE instruction if, at the time at which Neville Registrars receives a properly authenticated dematerialisation instruction giving details of the first instruction, either the Company or Neville Registrars has received actual notice from Euroclear of any matters referred to in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001 in relation to the first instruction. These matters include notice that any information contained in the first instruction was incorrect or notice of lack of authority to send the first instruction; and 

(iii) 
accept an alternative instruction or notification from a CREST member or CREST sponsored member or (where applicable) a CREST sponsor, or extend the time for settlement of a TTE instruction or any alternative instruction or notification, in the event that, for reasons or due to circumstances outside the control of any CREST member or CREST sponsored member or (where applicable) CREST sponsor, the CREST member or CREST sponsored member is unable validly to exercise his or her rights under the Tender Offer by means of the above procedures. In normal circumstances, this discretion is only likely to be exercised in the event of any interruption, failure or breakdown of CREST (or of any part of CREST) or on the part of the facilities and/or systems operated by Neville Registrars in connection with CREST.

TENDER FORM 

Triple Point Income VCT plc
IF YOU DO NOT WISH TO SELL ANY OF YOUR ORDINARY SHARES IN THE TENDER OFFER OR YOUR ORDINARY SHARES ARE HELD IN UNCERTIFICATED FORM (THAT IS, CREST)  DO NOT COMPLETE OR RETURN THIS FORM

PLEASE COMPLETE IN BLOCK CAPITALS


FULL NAME AND ADDRESS: 

Post Code:

Daytime Contact Number:

Email: 
	
	
	

	
	
	

	
	
	

	
	
	


__________________________________________________________________________


ELECTION TO PARTICIPATE IN THE TENDER OFFER

If you wish to tender your Tender Entitlement of Ordinary Shares (that is ALL of your holding of Ordinary Shares) please put a cross in Box 2A


































2A
If you wish to tender a specific number of certificated

Ordinary Shares which is LESS than your Tender Entitlement please insert such number in Box 2B. Tenders will not

be satisfied to the extent that they are for more than 

            2B
the Tender Entitlement  


2B
 

PLEASE ENSURE THAT YOU ENCLOSE YOUR SHARE CERTIFICATE 

__________________________________________________________________________

SIGN HERE TO PARTICIPATE IN THE TENDER OFFER

I, whose signature appears below, having received the Circular, hereby irrevocably offer to sell to the Company at the Tender Price the number of certificated Ordinary Shares inserted or deemed to be inserted in Box 2A or 2B (as applicable) and which are recorded against my name on the register of members (the “Register”) of the Company on the Record Date on the terms and subject to the conditions set out in the Circular, including this Tender Form, for settlement in cash (the “Tender Offer Shares”).

I enclose a certificate and/or other documents of title in respect of the Tender Offer Shares. 

(a) 
Signature by the individual

Executed and delivered as a deed by:

Signature
 Date
 Witness Name and Address
Witness Signature


	
	
	
	


Note: the signature of the registered holder should be witnessed and the witness must also sign and print his/her name and address where indicated.

(b) Execution by a Company

Executed and delivered as a deed by

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


……………………..

Company Name

Signature of Director


Name of Director

……………………
……………………………….…

…………………………………....

Date



Signature of witness or authorised signatory
Signature of witness or authorised signatory

_________________________________________________________________________



ALTERNATIVE ADDRESS 

Addresses outside the Restricted Territories to which consideration or 

returned documents should be sent, if not as above (to be written in BLOCK CAPITALS)

Name and Address

	

	

	

	

	Post Code


CHANGE OF ADDRESS
New/Correct registered address (to be written in BLOCK CAPITALS) 


Name and Address

	

	

	

	

	Post Code


Notes: 

1. 
Each Selling Shareholder by whom, or on whose behalf, a Tender Form is executed or a TTE instruction is settled irrevocably undertakes, represents, warrants and agrees to and with the Company (so as to bind him, his heirs, successors and assigns) to the following effect: 

1.1 
that once Tender Forms have been duly completed and submitted to Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA  and Transfer to Escrow messages have settled, he agrees that, in consideration of the Company agreeing to process the Tender Form or the TTE instruction, he will not revoke his tender or withdraw his Ordinary Shares from the Tender Offer except with the Company’s consent, and that once tendered, Ordinary Shares may not be sold, transferred, charged or otherwise disposed of; 

1.2 
that the Selling Shareholder has full power and authority to sell the Ordinary Shares in respect of which the Tender Offer is accepted and that such Ordinary Shares are sold free from all liens, equities, charges and encumbrances and, save as otherwise provided by the terms of the Tender Offer, together with all rights attaching thereto; 

1.3 
that the execution of a Tender Form or the settlement of a TTE instruction constitutes, subject to the Tender Offer becoming unconditional in all respects in accordance with its terms and to a Selling Shareholder not having validly withdrawn his acceptance, an irrevocable authority and request to the Company or its agents to procure the despatch by post of a cheque or issue the payment through CREST in respect of the cash payable to such Selling Shareholders of the price payable for the Ordinary Shares at the risk of such Selling Shareholder to the person whose name and address is set out in the Tender Form or the TTE instruction; and

1.4 
that, upon the Tender Offer becoming wholly unconditional, the execution of the Tender Form or the settlement of a TTE instruction takes effect as a deed and the Selling Shareholder submits, in relation to all matters arising out of the Tender Offer, to the jurisdiction of the courts of England. 

2.
The execution of the Tender Form or the settlement of a TTE instruction shall constitute the irrevocable appointment of any Director or officer of the Company as such Selling Shareholder’s attorney and/or agent (“attorney”), and an irrevocable instruction to the attorney to complete and execute all or any instrument of transfer and/or other documents at the attorney’s discretion in relation to the Ordinary Shares tendered in the Tender Form or which are the subject of a TTE instruction in favour of the Company and to deliver such instrument of transfer together with any share certificates and/or any other documents relating to such Ordinary Shares for registration and do all other acts and things as may in the opinion of the attorney be necessary or expedient for the purpose of, or in connection with, the Tender Offer and to vest such Ordinary Shares in the Company.

3.
All powers of attorney and authorities on the terms conferred by or referred to in this part or in the Tender Form are given by way of security for the performance of the obligations of the Selling Shareholders concerned and are irrevocable in accordance with section 4 of the Powers of Attorney Act 1971.

4.
An offer to tender Ordinary Shares pursuant to the Tender Offer by certain persons not resident in the UK may be affected by the laws of the relevant jurisdictions. Selling Shareholders not resident in the UK should inform themselves about and observe any applicable legal requirements. It is the responsibility of any person outside the UK wishing to sell Ordinary Shares pursuant to the Tender Offer to satisfy himself as to the full observance of the laws of the relevant territory in connection therewith, including the obtaining of any governmental or other consent which may be required or the compliance with other necessary formalities. 

5.
The Company reserves the right to treat as valid in whole or in part any offer to sell Ordinary Shares pursuant to the Tender Offer which is not entirely in order or which is not accompanied by the relevant share certificate(s), deed of indemnity or other document(s) of title. However, the consideration under the Tender Offer may only be despatched in the manner set out in this Circular when the share certificate(s), deed of indemnity or other document(s) of title satisfactory to the Company have been received by the Company. 

6.
All documents and remittances sent by or to Selling Shareholders will be sent at their risk. 








4B











4A





4











3

















2














1








4B





4





4A





3





2

















































































































XV 3.1

















































































































13.8.2(1)


13.8.2(2)











13.8.1(1)


13.8.1(3)


13.8.1(4)


























































































































































































































13.3.1(2)











13.3.1(3)


13.3.1(2) 13.3.1(1)















































13.3.1(1)































































































Page 1
H5332710.6

