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Investment Objective

Investment Objective

The Company’s pnncipal objectives for investors are to

invest in a portfoho of Venture Capital Investments and Structured Products
— to provide nvestment returns to maximise annual dmdends, and
-~ to fund a spectal dividend ar cash offer in year 6 sufficient to bring distnbutians per share to 70p,

generate returns from a portfolio of Venture Capital Investments that will provide attractive long-tenm returns
within a tax efficient vehicle beyond an intenm return date,

raview the appropnate level of dwvidends annually to take account of investrment returns achieved and future
prospects, and

mamtamn VCT status 1o enable qualifying investors to retain ther iIncome tax relief of up to 30 per cent on the
inhial investment and receive tax-free dvidends and capital growth

Full detalls of the Company’s iInvestment policy can be found on pages 14 and 15

Financial Review

13 Months to

28 February
2011
Total return
Total return £308,000
Total return per ordinary share 8 3p
Revenue
Net loss after tax {£112,000)
Revenue return per ordinary share {3 Op
Dividend
Recommended final drvidend 525p
As at
28 February
201
Assets (investments valued at bid market prices}
Net assets £4.836,000
Net asset value (“NAV"} per ordinary share 102 1p
Mid markat quotation
Ordinary shares 98 5p
Discount to bid price NAV (2 5)%
As at
30 Apnl
2011
Unaudited net asset value per ordinary share 102 9p
Unaudited net asset value per C ordinary share 93 8p
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Chairman’s Statement

i am delighted to present your Company's results for the
penod ended 28 February 2011 The investec Structured
Products Calculus VCT ple 1s a tax efficient hsted company
which ams to address shareholder needs for

* attractive tax free dvdends,
* aclear strategy for returning capital,

* downside protection through the Structured
Products portfolio and investment in lower risk
VCT gualfying companies with a high percentage
of mvestrments in loan stock and preference
shares, and

* [ow annual management fees

The Company, which launched in March 2010, 1s a joint
venture between Investec Structured Products (part of
Investec Plc which 1s a member of the FTSE 100) and
Calculus Caprtal, and bnngs togsther both Investment
Managers’ award winning expertise in tharr respechve
fiekds of structured products and venture capital

Despite launching late in the 2009/10 tax year, the
Company nevertheless raised a creditable £3 87 million
(before expenses) in the inmial ordinary share offer before
it closed in April 2010 Following shareholder approval, a
further ordinary share offer was launched in September
2010, and raised £0 92 millon {before expenses) before
closing i December 2010 Most recently, a C share offer
was launched i January 2011 and rassed £1 92 million
{before expenses), closing at the end of Apnl 2011 To date,
the Company has raised a net total of £6 46 millon Your
Board and Investment Managers comrrutted £1 18 millton
of this total, demonstrating their confidence n the Company
and the product offerng The additional fundraisings
undertaken have further increased the size of the Company
over which the annual running costs can be spread and will
provide greater opportunities for diversification

After the close of the intial offer in Apnl 2010, the two
Investment Managers began implementation of the
Companys investment plans Investec has mnvested
approxmately £24 millon in a range of Siructured
Products of varyng durations and counterparties to
date, and Calculus Capital has made three Qualifying
Investments {one of which has been made since the penod
end), totalling approximately £0 9 millon

The net asset value per ordinary share was 102 1p as at
28 February 2011 and has subsequently nsen to 102 9p
as at 30 Aprnl 2011 Since 5 May 2010, when we invested
in the first Structured Product, the FTSE 100 index level
1S up 12 per cent (up to 28 February 2011}, making the
Company one of the best performing of s 2010/11
peer group Your Board and Investment Managers are
encouraged by the performance of the Company to date
and beheve it 1s well placed to make further progress in
the ferthcoming year

Structured Products Portfolio

Qur non-qualfying investments are managed by Investec
Structured Products As at 28 Febrnuary 2011, your Company
held a portfolio of six Structured Products based on
the FTSE 100 Index The products differ by duration
and counterparty, in order to minimise nsk and create
a dwersified portfolio of investments New funds raised
under the C share offer will be used to buy additional
Structured Products Up to 20 per cent of the Structured
Products portichio of the C shares fund will be able to be
invested in other Indices besides the FTSE 100 Index

Venture Capital Investments

Calculus Capital manages the portfolio of Venture Capital
Investments made by the Company I s intended that
approximately 75 per cent of the Company's funds will be
invested over a three year penod n a diversified portfolio
of holdings in unguoted VCT qualifying companies In
order to achieve this, there will be a phased reduction
in the Structured Products portfolio and a corresponding
increase N the portiolio of Venture Capital Investments

In July 2010, the Company made its first VCT Qualifiing
Investment investing £250,000 in Terrain Energy Limited
(“Terran™}, as part of a £750,000 fundraising round Temrain
was established in October 2009 to develop a portfolio of
onshore oll and gas production and development interests
In areas of low poltical nsk, wih the current focus being
the UK The portfolio of hcences, all of which are located
in the UK, includes currently oll producing, scheduled for
near term production, appraisal and exploration projects
An addmonal £50,000 was invested after the penod end
In Terran

fn November 2010, the Company invested £299,377 n
Abingdon based Lime Technology Limited (“Lime") Lime
was founded n 2002 and 1s a leader in renewable lme
and hemp based bulding products for the mamstream
construction industry Lime produces Tradical® Hemcrete®
which 15 a negative carbon bio-composite product
compnsed of hemp and a me based binder Through its
subsidiary, Hemp Technology. the company controls the
hemp supply chain from seed to fimshed wall

A more detaled analysis ¢of the nvestment portfolios can
be found In the respective Investment Managers’' Reviews
that folfow this statement

Dwidend

In ine with our am to provide a regular tax free dvidend
stream, the Directors are pleased to propose a final
dmdend of 5 25p per ordinary share which, subject to
shareholder approval, will be pad on 29 July 2011 to
ordinary shareholders on the register on 3 June 2011
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Board Changes

Chnstopher Wightman stepped down as a Director and
as Charman of the Company on 10 February 2011 1n
order to concentrate on his other business commitments
On behatf of the Board, | would like to thank Chns for the
expenence he brought and the commitment he made to
the Company from its launch

| am pleased t¢ introduce Kate Cornish-Bowden as a
new non-executive Director of the Company Kate was
appointed on 10 February 2011 She brings with her a
wealth of experence from her ime at Morgan Stanley and
the Board welcomes her to the Company

lan Wohiman will be retinng as a Director at the Annual
General Mesting | would lke to thank lan for all his
assistance since the launch of the Company

Developments Since the Period End

Since the penod end, the Company has 1ssued 1,931,095
C shares under the C share offer, raising £1,920,500
The Iwestment Managers are reviewing investment
opportunities and it 15 expected that the fust mvestment
of the C shares fund in Structured Products will be made
shortly

In addition, a further two Qualfying Investments have
been made since the balance shest date In March an
addhional £50,000 was nvested in Terrain and £300,000
was invested in MicroEnergy Services Limited in early Apnit
Further details of these investments are contained in the
Investment Manager's Review (Qualifying Investments)

Qutlook

Promising and entrepreneunal unquoted comparies of the
kind backed by the Investec Structured Products Calculus
VCT are akey element in the country s econcmic recovery, as
demonstrated by moves in the Chancellor's recent budget
statement 1o Increase iNvestment N such companies The
decline in provision of other foms of funding for promising
companies, such as bank finance or an active smaller
companes Initial Public Oifenng market, also prowvide an
attractive investment scenano Your Board and Investment
Managers believe your Company 15 well placed 1o take
advantage of these opportunitres, in particular at a ime
when valuations remain low by histonc standards

\ 1

Michael O'Higgins
Chairman
23 May 2011
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Investment Manager’s Review
(Qualifying Investments)

Portfolio Developments

Calculus Capital Limited manages the portfolio of Venture Capital Investments made by the Company 1118 intended that
approximately 75 per cent of the Company’s funds will be invested over a three year perod in a dversified portfolio of
haldings In ungueted VCT qualfying companies

Dunng the penod under review, the Company completed two Qualifying Investments in unguoted companies, Terran
Energy Lmited (“Terrain™) and Lime Technology Limited (“Lime”)

Terrain Energy Limited

In July 2010, the Company nvested £250,000 in Terrain, of which £50,000 was in ordinary shares and £200,000 was In
the form of 7 per cent long-term loan stock Terran was establshed in October 2009 to develop a porticho of onshore
oll and gas production and development assets. predominantly in the UK

The portfolto of hcences, all of which are located in the UK, includes currently ol producing, scheduled for near term
production, appraisal and exploration projects

Oil 15 currently produced from the Keddington field on the East Midlands icence (PEDLOO5) and the ongoing evaluation
of this field 1s expected to tead to increased field production and revenues dunng 2011 Terrain holds a 15 per cent
interest In the PEDLOOS, with 75 per cent owned by Egdon Resources pic and 10 per cent by Alba Resources Limited,
a wholly owned subsidiary of Nautical Petroleumn plc The field also produces large volumes of gas and the use of the
gas for electnaity generation and export to the gnd 1s under evaluation Dnling of an addiional well commenced after
the penod end in early Apnl 2011, and this well 1s designed to increase total fleld prociuction at a ttme of hugh ol pnces
and also to provide additional reservorr information in an untested part of the field to enable an investment decision
1o be taken on the scale of the proposed gas to electncity generation project Further development of the rest of the
portfolio 1s also planned for later in 2011 including the restart of od production at the Kirklington icence (PEDL203) and
at the Dukes Wood licence (PEDL118), both of which are alse in the East Midlands  Terrain holds a 25 per cent interest
in each of these licences

After the penod end, Terram acquired a 10 per cent interest n an exploration hcence in Northern Ireland (PL/10 Central
Larne — Lough Neagh Basin) in a fanm out arrangement from Infrastrata pic which retains a 30 per cent interest
Other participants include 1S E&P Limited with 40 per cent and Nautical Petroleum plc with 20 per cent The licence
covers 663 square klometres with permitted development nghts for dnlling an exploration well The main prospect 1s a
conventional gas play with a gross reserve potential of 2,800 bilhon cubic feet

After the penod end, the Company invested a further £50,000 as ardinary equity at £1 28 per share as pan of a total
fundraising of £750,000 The fundraising was part of a funding programme intended to gwve Terrain visibiity over its
funding needs to meet development, appraisal and exploration commitments until the end of 2012

As a relatively new company, Terran has not yet filed statutory accounts
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Latest Audited Results Investment Information
No statutory accounts have been filed Total cost £250,000

Income recognised in pencd £8,921

Valuation basts Fair value based on cost of
investment, supported by discounted cash
flow and comparable company analysis Total valuation £257,142

Voting nghts* 177%

* Other funds maraged by Calculus Capital have an interest in this company and have a combined equity holding of
24 96 per cent This follows the additional mvestment in Terrain in March 2011

Lime Technology Limited

Lime, based in Abingdon, was founded in 2002, and 1s a leader in renewable me and hemp based bullding products for
the mainstraam construction industry Lime produces Tradical® Hemcreta® which 1s a negative carbon bio-composite
product compnsed of hernp and a ime based binder Through its subsidiary, Hemp Technology, the company controls
the hemp supply chain from seed to finished wall

£299,377 was invested in Lime in November 2010 (£48,377 in equity shares and £250,000 in 7 per cent tong-term
loan stock) The investment in the equity shares represents 0 47 per cent of fully diluted total shares The total funding
round in Lime was £2 6 million and, of this, Calculus Caprtal's EIS funds invested approximately £1 28 mullion

(image courtesy of Aukett Fitzroy Robinson (Architects))

Regulatory comphance with the Code for Sustainable Homes I1s a key driver In bnnging the company’s products into the
manstream construction industry Developers of commercial bulldings are also under pressure to bulld more responsibly
Hemcrete® exhibits excellent thermal properties, 1deal for creating comfortable buldings which meet the higher level
Code for Sustanable Homes and BREEAM (“BRE Environmental Assessment Method') excellent standards Tradical®
Hemcrete®™ has been specified in two sustainable housing developments and in the new Adnams distribution centre, a
temperaturs controlled warehouse for the Wine Society and Marks & Spencer's Cheshire Oaks store

As a small company Lime is exempt from filing full accounts

Latest Audited Results Investment Information

Penod ended 4 November 2010 Total cost £299,377

Net assets £1,358,275 Income recogrnised n penod £5,561

Valuation basis Fair value based on cost of Investment Total valuation £299,377
Voting nghts™ 049%

" Other funds managed by Calculus Capital have an interest in this company and had a combined equity holding of
12 12 per cent

As at the penod end, £549,377 had been rwested in qualfying holdings representing approximately 12 1 per cent of
the net funds raised
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Investment Manager's Review
(Qualifying Investments) (continued)

Developments Since the Penod End

Since the penod end, as described above, the Company has invested a further £50 000n ordinary equity in Terran as
part of a fundraising programme intended to give Terrain wisibility over its funding needs to meet development, appraisal
and exploration commitments until the end of 2012

Additionally, in early Apnl, £300,000 was invested in MicroEnergy Services Limited ("MicroEnergy™) MicroEnergy 1s a
company set up to acquire renewable, microgeneration faciives, INcluding (but not limited to) wind, anaerobic digestion,
hydro and micro CHP {Combined Heat and Power) MicroEnergy is currently in negotiations te acqurre its first renewable
energy assets The nvestrnent was provided as £150,000 as ordinary equity and £150,000 n the form of long-term loan
stock with a coupan of 7 per cent The total funding round was £1,850,000 which was provided from funds managed
or adwised by Calculus Capital and the Company’s equity interest followng this fundraising was 8 7 per cent

Outlook

The Company continues to buld a diversified portfolo of good quality Qualifying Investments which the Investment
Manager believes wilt deliver sustaned long-term performance We believe that the cument market remains attractive
for iInvestment In qualifying unguoted companies, as access to finance for such companies remains tght and economic
conditions have lowered valuations to more realistic levels

Calculus Caprtal Limited
23 May 2011
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Investment Manager's Review
(Structured Products)

In ine with the Company’s strategy set out In the onginal Offer document, a large percentage of the cash raised has
been used to build a portiolto of Structured Products The portfolio of Structured Products has been constructed with
different 1ssuers and diffenng matunty penods to minimise nsk and create a diversified portfollo The FTSE 100 Irtial
Index Levels for these investments range from 4,805 75 to 5,341 93

All of the Structured Product investments to date have potential returns that are by way of a fixed amount payable
as long as the Final Index Level s higher than the Iritial Index Level (e g for the Abbey National Treasury Services
Structured Product the fixed amount 1s 85 per cent (plus 100 per cent of the inbial notional amount) If the Final Index
Level 1s higher than the Iniial Index Level of 4,840 68} All of the products have capital al nsk on a one-to-one basis if
the FTSE 100 falls by more than 50 per cent at any ttme dunng the term and fails to recover at matunty such that the
Final Index Leval 1s below the Initial Indlex Leve!

There have been no new investments made nto the Structured Products portfolio since the last reporting penod As
at 28 February 2011 the Structured Products portfolio was valued at £2,882,000, and the FTSE 100 closing level on
this day was 5,994 01

The Investrnent Marager constanily reviews the portfolio of investments to assess asset allocation and the need io

realise investments

Structured Products Portfolio as at 28 February 2011

Prica Valuaton
FTSE 100 asat as at

Matunty  Intial Index  Notional  Purchase 28 February 28 February  Return/Capital
Issuer Stnke Date Date Level Investment  Prics Cost 2011 2011 at Risk ("CAR™"
162 5% if FISE

100! higher,

CARIf FTSE

The Royal Bank 100 falls by
of Scotland 05/05/2010 12/05/2015 534163 £275,000 fLOS600 £264000 £10729 £295048 mors than 50%
185% 1f FTSE

100" higher,

CAR\f FTSE

100 falls by

Investec Bank  14/05/2010 19/11/2015 526285 £500.000 £09791 £489.550 £11636  £581,786 more than 50%

Santander

Global Banking 185% If FTSE
and Markats 100" hugher
(Abbey Natonal CAR if FTSE
Treasury 100 falls by
Services) 25/05/2010 18/11/2015 494068 £350000 £09898 £346,430 €126854 £442,800 more than 50%

Capial at Risk {"CAR") 1s axplaned in ncte 16 on page 42

The above investments have been designed to meet the 43 75p per ordinary share intenm return by 14 December
2015 A total of £1,099,980 (24 20 per cent of net monies raised) was invested in the above Structured Products
Assuming no 1ssuer defautts and if the FTSE 100 Final Index Level 1s higher than the Initial Index Level, then these
mvestments wall return £2,019,375, equivalent to 42 62p per ordinary share
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Investment Manager's Review
(Structured Products) (continued)

FTSE 100 Prce Valuation
Intial as al as at

Matunty Index Notional  Purchase 28 February 28 February  ReturnvCapal
lssuer Strke Date Date Level  Investment  Pnce Cost 2011 2011 at Risk ("CAR")
137%f FTSE
100" higher
CARf FTSE
Nomura Bank 100 falls by

International ~ 28/05/2010 20/02/2013 5,18843 £350,000 €09800 £343000 £11572 £405020

moré than 50%

Morgan
Stanley 10/06/2010 17/12/2012 513250 £500000 ©10000 £500,000 £11544 £577 200

134% f FTSE
100" higher,
CARIf FTSE
100 falls by
maore than 80%

HSBC Bank  01/07/2010 36/07/2012 480575 £500,000 £10000 £500000 £11591 £579,550

125 1% # FTSE
100" hegher
CAR{ FTSE
100 falls by
more than 50%

The above Investments mature pror {0 vear 3 and target an average return of 13 15 per cent per annum These
investments may be sold prior to matunty «f it 1s deemed that a greater return can be made by Calculus Capital in

Qualfying Investmants

The Final Index Laval 1s calculated using averaging' meareng that we take the average of the closing levels of the FTSE 100 on sach Business Day over
the 2-6 months of the Structuned Product plan term (the length of the averaging periad may differ for each plan) The use of averaging to calculate the
return can raduce adverse &ffecis of a falling markel or sudden market {alls shortly before matunty Equally, 1§ can reduce the benefits of an increasing

market or sudden market risas shortly befors matunty

Investec Structured Products
23 May 2011
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Investment Portfolio
as at 28 February 2011

% of Net Assets Sector — % of Portfolio
Book Cost Valuation % of Net % of

Company Nature of Business £'000 £°000 Assels Portfoho
Structured Products
Investec Bank Banking 490 582 12% 13%
‘The Royal Bank of Scotland Banking 264 295 6% 8%
Santander Global Banking and Markets

{Aabbay Natonal Treasury Samices) Bankang 346 443 9% 10%
Nomura Bank Intarnational Banking 343 405 9% 9%
Morgan Sianley Banking 500 577 12% 13%
HSBC Bank Banking 500 580 12% 13%
Total Structured Products 2443 2,882 60% B64%
Qualtying Investments
Terran Energy Liritedd Onshore ol and gas production 250 257 5% 6%
Lime Technology Lumited Construction 299 299 6% 8%
Total Qualifying Investments 549 556 11% 12%
Other non-Quatifying Investments
Fidedity Ligudity Fund Liquichty fung 350 350 7% 8%
Goldman Sachs Liquidity Fund Liquichty fund 350 350 7% 8%
Scottish Widows Liguidity Fund Liguichty fund 350 350 7% 8%
Total Other non-Qualbtying Investments 1,050 1050 21% 24%
Total Investments 4,042 4 488 92% 100%
Net Current Assets less Creditors due after ona year 348 8%
Net Assets 4,836 100%
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Board of Directors

The Board compnses seven non-executive Directors, four of whom are independent of the Investment Managers
lan Wohiman i1s a director of Investec Bank pic, John Glencross 1s a director of Calculus Capital and Steve Meeks 1s a
former consultant 1o investec Structured Products The Board has substantial expenence of venture capital businesses
and overall responsibihty for the Company’s affarrs, including determiming the investment policy of the Company

Michael O'Higgins (56)
(Chairman)

Michael has been charman of the Audt Commission
since October 2006 and became Charman of The
Pensions Regulator in January 2011, having previously
been Charman of Alexander Mann Sclutions He 1s a
non-executive director of HM Treasury and charr of the
Treasury Group Audit Committee He I1s also Charr of
the chanty Centrepomnt, having been on its Board of
Trustees since 2002, and a non-executive director of
Oxford Medical Diagnostics plc Untill his retirement in
September 2008, Michael was a Managing Partner wrth
PA Consulting, leading its Government and T Consulting
Groups, latterly as a director on is International Board
Prior to that he was a partner at Price Waterhouse,
worked at the Organisation {or Economic Co-operation
and Development in Pans and held academic posts at
the Unwersity of Bath, the London School of Economics,
Harvard University and the Australian National University
He was recently apponted a Visitng Professor of
Economics at the University of Bath

Kate Cornish-Bowden (44)

Kate worked for Morgan Stanley Investment Management
for 12 years between 1992 and 2004 She was managing
director and head of Morgan Stanley Inwvestment
Management's Global Core Equity (£1 5 bilion of assets
under management) team between 2002 and 2004 Prior
to this, Kate was executive director and senior portfolio
manager within the International Equity team at Morgan
Stanley., with assets under management of £15 billion
Before joining Morgan Stanley, Kate spent two years at
M&G Investment Management as a financial analyst
More recently Kate has acted as a consultant provicing
financial research to private equity and financial traiming
firms Kate 1s a Chartered Financial Analyst (CFA) and
holds a Masters in Business Administrabon (MBA)

John Glencross (57)

John co-founded Calculus Capital 1n 1989 In 2000,
he structured and launched the UK's first HM Revenue
& Customs approved EIS Fund with Susan McDonald
Since that time, he has successfully launched and closed
three {including the offer for subscrnption on launch of the
Company} VCT issues and ten further EIS funds He s
also a director of Neptune-Calculus Income and Growth
VCT plc, Terran Energy Limited and bLime Technology
Lirmited Both Terran Energy Lmited and Lime Technotogy
Limited are companies in which this VCT has invested
His professional expenence spans pnvate equity,
investment banking and corporate restructunng and he
has mnvested in, advised on or negotiated more than 100
transactions Prior to founding Calculus Capital he was
an Executive Director in the Corporate Finance Dwvision of
UBS Securihias and a iounding member of the Corporate
Finance Dwsion of Deloitte Haskins and Sells, specialising
n services to small and medum size businesses He
qualfied as a Chartered Accountant with Peat Marwick
Mitchell (now KPMG) and has an M A (Hons) from the
University of Oxford

Steve Meeks (53)

Steve 1s a consultant specialising in structured products
Steve joined NatWest as a graduate recruit in 1978 and
spent mine years working for the wholesale banking arm
of the NatWest group, including five years working in
the group's Executive Office for North America based in
New York Upon returning to the UK, he transferred to
the group's Investment bank, County NatWest, working
In the capital markets ongination team |n 1983, he was
recruited by Union Bank of Switzerland and spent the
next five years as an executive director with responsibiity
for marketing equity denvatives to leading UK Iife offices
In 2005, he finished a six year consuttancy with Abbey
Financial Markets working on a part time basis in therr
structured products team, dunng this tme he designed
and established Guaranteed Investment Products 1
PCC, an investment vehicle for Abbey Group's structured
products that now has n excess of £5 billion under
management across 131 different structured products
Steve 15 also a former consultant to Investec, havmng
assisted the Investec Structured Products team with the
launch of the Company He 1s a non-executive director
of five Guernsey incorporated investment companies
including Guaranteed investment Products 1 PCC
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Mark Rayward (48)
(Audit Committee Chairman)

Mark worked for Newton Investment Management for
23 years from 1986 to November 2009 He was most
recently Deputy Chief Executive and Charman of the
Newton Risk and Complance Committee From 2001
he was Managing Director of Newton Private Investment
Management which had approximately £8 bilion under
management Untl hus resignation from Newton, Mark
was also a director of Bank of New York Mellon Newton
Fund Managers which s the authonsed director for Mellon
Newton unit trusts and quoted UK funds

Philip Swatman (61)

Philp was appointed charman of Merlin Corporate
Reputation Management, a financial and business
communications consultancy group, in March 2009
Previously, Philip was wce-charman of Investment
Banking at NM Rothschild from 2001 untit his retirement in
September 2008, having onginally joined NM Rothschild
in 1979 as a Corporate Financier, becoming a Director in
1986 He subsequently became a Managing Director and
later Co-Head of Investment Banking He was accordingly
involved 1IN numerous transactions, including the sale of
Chubb to Willams, Nerthern Foods' acquisition of Express
Daines, the IPOs of Vodafone and Willkarm Hill, the defence
of BPB plc against a hostle bid from St Gobain, and the
sale of Abbot Group plc to First Reserve Philip qualified
as a Chartered Accountant with KPMG after graduating
from Chnst Church, Oxford and 1s a Fellow of the Insiitute
of Chartered Accountants

lan Wohiman (55)

lan joined Alied Trust Bank Lmited plc (now Investec
Bank plc) n 1987 as an accounts manager Dunng
his extensive time at Investec Bank plc he has been
appointed to vanous executve posiions, which include
an Executive of both the Board Risk Review Committee
and Risk Review Forum He s also chairman of the PLC
Crecit Commitiee Group Asset and Liability Committee,
Audit Comphance Forum and Investment Committee
Prior to joining Investec Bank plc, lan was at Royal Bank of
Scotland invhally as a branch manager and subsequently
as a supervisor within the Business Development Lending
group lan 1s FSA authonsed both as a director and in
relation to systems and controls
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INnvestment Managers

Calculus Capital

Calculus Caprtal Linwted is the Venture Capital Investments
portfolio manager (VCT Qualifying Investments)

Calculus Capital was established in 1999 and s
authonsed and regulated by the FSA lts core investment
team of Susan McDonald and Jahn Glencross has been
making tax efficient investments In unguoted companies
since 1997 In 2000, Calculus Capital launched the first
Enterpnse Investment Scheme (EIS) fund approved by HM
Revenue & Customs Since that tme, it has structured,
launched and closed for subscnption a further ten EIS
funds and three VCT offers for subscription (including the
offer for subscription on launch of the Company} As at
30 Apnt 2011, it had approximately £45 muifien of funds
under management or advice {including the assets of the
Neptune-Calculus Income and Growth VCT plc and the
assets of the Gompany) and had returned approxirnately
£8 2 milhan to investors by way of cash distnbutions or
distnbutions n specie, as well as having completed 69
investments in VCT and EIS qualfying companies It has
been recognised as a leading manager of Venture Capital
Investments, being awarded the EIS Association Best
EIS Fund Manager Award for 2009 and the Professional
Adwiser Best EIS Provider Award in 2010

Calculus Capital has extensive expenance of investing n
energy, energy services, energy technology, leisure and
catering, transportaticn and healthcare and these sectors
are likely to be the target of Investments by the Company
At the same ttme, Calculus Capital will also take advantage
of value opportunities In other secters as they anse

Investec Structured Products

Investec Structured Products {(a trading name of Investec
Bank pic) 1s the Structured Products portfolio manager
(non VCT Qualifying Invesiments)

The Investec group 1s an international speciakist bank and
asset manager that provides a diverse range of financial
products and serices 1o a select client base in three
pnncipal markets, the Unied Kingdom, South Afnca
and Australla The group was established in 1974 and
currently has approximately 6 500 employees

The Investec group 15 organised as a network compnsing
six business dmsions  Asset Management, Wealth
and Investment, Property Activities, Prvate Banking,
Investment Banking and Capital Markets

investec Structured Products has recewved investments
from UK clients in excess of €1 3 bilion in over 200
different Structured Products managed by it since May
2008, and have been recognised as a leading provider
of Structured Products being awarded the Professional
Adviser Best Structured Products Prowider Award 2009,
2010, and 2011
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Directors’ Report

The Drrectors’ present ther Report and Accounts for
the penod from ncorporatton on 1 February 2010 to
28 February 2011

Business Review

Activities and status

The Company 1s registered as a public imited company
and incorporated in England and Wales with registration
number 07142153 Its shares have a premium listing and
are traded on the London Stock Exchange

The Company cammes on business as a venture capital
trust and its affars are conducted in a manner to satisfy
the conditions to enable 1t to obtan approval as a venture
caprtal trust under sections 258-332 of the Income Tax Act
2007 ("ITA 2007") Details of the Company’s investment
policy are set out on pages 14 and 15

Dunng the pernod, the Company was an investment
company under section 833 of the Companigs Act
2006 On 18 May 2011 investment company status was
revoked This was done in order to allow the Company to
pay dividends to shareholders using the special reserve,
which had been created on the cancellation of the share
premium account on 20 October 2010

This Business Review should be read in conunction
with the Chairman’s Statement on pages 2 and 3, the
investment Managers' Reviews on pages 4 to 8 and the
portfolio analysis on page 9

Performance

The Board reviews performance by reference to a number
of key performance indicators (*KPIs") and considers that
the most relevant KPIs are those that communicate the
financial performance and strength of the Company as
a whole

- total return per share
— net asset value per share

- share prnce and discount/premium to net asset
value

Further KPIs are those which show the Company's
postion in relation to the VCT tests which 1t 13 required
to meet in order to meet and mantain its VCT status
These tests are set out on page 59 The Company has
recerved provisional approval as a VCT from HM Revenue
& Customs All the relevant VCT qualifying tests were met
throughout the penod

The total return (after tax) for the penod ended
28 February 2011 attnbuiable to the ordinary shareholders
was £308,000

The far value of the Company’s investments at
28 February 2011 was £4 5 million

The financial performance of the Company 1s set out below
Penod Ended

28 February

2011

Total return per ordinary share 83p
NAV per ordinary share 102 1p
Ordinary share price 99 5p
Ordinary share price chiscount to NAV 25%

Dviciend

The Directors are recommending a final efividend of 5 25p
per ordinary share Subject to approval by shareholders at
the Annual General Meeting, this dmdend will be pard on
29 July 2011 to ordinary shareholders on the register on
3 June 2011

Share capital

The 1ssued share capital on ncarporation was 20 ordinary
shares of 1p each A total of 4,738,443 crdinary shares,
with an aggregate nominal value of £47,384 and a total
consideration of £4,787,269, were 1ssued dunng the year,
as follows

* 3,867,897 ordnary shares were issued at 100p
per share under the Offer for Subscrption dated
3 March 2010

+ a further ordinary share offer was launched on
20 September 2010 and the following shares
were 1ssued

- 115,830 ordinary shares at 103 6p per share
on 5 Cctober 2010

- 226,446 ordinary shares at 105 3p per share
2 November 2010

- 89,292 ordinary shares at 105 8p per share on
16 November 2010

- 18,250 ordinary shares at 105 2p per share on
30 November 2010

— 420 728 ordinary shares at 106 3p per share
on 13 December 2010

5,000,000 redesmable non-voting shares of 1p each were
1ssued to investec Structured Products, an investment
rmanager of the Company, on 10 February 2010 to enable
the Company to register as a public imited company
These shares were redeemed in fult on 29 June 2010

At the year end, the 1ssued share capital comprised
4,738,463 ordinary shares iNo shares are held in treasury

Investec Structured Products Calculus VCT | Annual Report | 28 February 2011 {13




Directors’ Report (continued)

An oifer for subscnption for C ordinary shares of 1p
each (“C shares”} was launched in January 2011 and the
following shares have been issued since the penod end

- 1,644,826 C shares at 100p per share on 1 Apnl
2011

-~ 187,679 C shares at 100p per share on 5 Apnl
2011

- 98,590 C shares at 100p per share on 4 May
2011

The ordinary shares and C shares have eqgual voting
nghts, and at general meetings of the Company, holders
are entitted to one vole on a show of hands and on a poll
to one vote for every share held

At the date of this report, the 1ssued share capital
compnses 4,738,463 ordinary shares (representing 71 05
per cent of total voting nghts} and 1,831,095 C shares
{representing 28 95 per cent of total voting nghts)

There are no restnctions conceming the transfer of
secunties in the Company, no special nghts with regard
to control attached to secunties, no agreements between
holders of secunties regarding their transfer known to the
Company, and no agreements which the Company 1s
party to that might affect its control following a successful
takeover bid

Average Exposure per Year Year 1
Structured Products and cash/near cash 85%
Venture Capital Investments 15%

The authonty 10 1ssue or buy back the Company's shares
and amendment of the Company’s Articies of Association
require a relevant resolution to be passed by shareholders
At the General Meeting held on 6 September 2010, the
Directors were granted authonty to allot ordmary and C
shares up to an aggregate nominal amount of £165,000
and £275,000 respectively They were also authonsed to
issue for cash (without nghts of pre-emption applying}
and buyback both ordinary and C shares The Board's
proposals for the renewal of the authonties to 1ssue and
buyback shares are detaled on page 20

Investment policy
Asset allocation

It was intended that approxmately 75 per cent of the
mories raised by the Company would be invested within
60 days mn a portfolio of Structured Products The balance
would be used to meet initial costs and invested in cash or
near cash assets (as directed by the Board) and would be
available 1o invest In Venture Capital Investments, as well
as to fund ongomg expenses

In order to qualify as a VCT, at least 70 per cent of the
Company's assets must be invested in Venture Capital
Investments within approximately three years Thus, In
respect of monies raised from tme to time  there will be a
phased reduction in the Structured Products portichio and
corresponding bulld up tn the portfolio of Venture Caprtal
Investments to achieve and maintain this 70 per cent
threshold along the following lines

Year 2 Year 3 Year 4 Year 5  Year 6+

79% 35% 25% 25% 0%
25% 65% 75% 75% 100%

Note the investment allocation set out above 1s only an estimate and the actual allocation will depend on market
conditions, the level of opportunities and the comparative rates of retums avalable from Venture Capital Investments

and Structured Products

The combination of Venture Capital Investments and the
Structured Products will be designed to produce ongoing
capital gains and income that will be sufficient to maximise
both annual dmidends for the first five years from funds
being rarsed and an intenm return by an intenm return
date by way of a special dvidend or cash tender oifer
for shares After the intenm return date, unless Investec
Structured Products are requested to make further
mvestments In Structured Products, the relevant fund
will be left with a portfolio of Venture Capita! Investments
managed by Calculus Capital with a view to maximising
longer temm returns  Such retums will then be dependent,
beoth m terms of amount and timing, on the performance
of the Venture Capital Investments but with the intention te
source exits as s0on as possible

The portfolio of Structured Products will be constructed wath
different issuers and diffenng maturity penods to minimise
nsk and create a dversified portfolko The maximum
exposure to any one issuer wil be kmited to 15 per cent
of the assets of the Company at the time of investment
Structured Products can and may be sold before their
matunty date if required for the purposes of making Venture
Capital Investments and Investec Structured Products
have agreed to make a market In the Structured Products,
should this be required by the Company

14 Investec Structured Products Calculus VCT | Annual Report | 28 February 2011




Thententionfor the portfolio of Venture Capital Investments
15 to buld a diverse portiolio of pnmanly established
unquoted companies across different industnes In order
to generate ncome and where it 15 felt it would enhance
shareholder return, nvestments may be structured to
include loan stock and/or redeemable praference shares
as well ag ordinary equity It 15 intended that the amount
invested N any one sactor and any one company will be
no mere than approximately 20 per cent and 10 per cent
respectively of the Venture Capital Investments portfolio
{(in both cases at the date of investment)

The Board and ts Investment Managers review the portfolio
of nvestments on a regular basis to assess asset allocation
and the need to realise investments to mest the Company’s
objectives or maintan VCT status Where investment
opportunities arse in one asset class which conflicts with
assets held or opportunities in another asset class. the
Board will make the investment/divestment decision

Under its Articles of Association, the Company has the
ability to borrow a maximum amount equal to 25 per cent
of the aggregate amount paid on all shares i1ssued by the
Company (together with any share prermium thereon} The
Board will consider borrowing if it 1s 1n the shareholders’
Interests to do so In particular, because the Board intends
to minimise cash balances, the Company may borrow on
a short-term to medium-term basis (in particular, agamst
Structured Products} for cashflow purposes and to
facilitate the payment of dwdends and expenses in the
early years

The Company will not vary the investrment objective or
the investment policy, to any matenal extent, without the
approval of shareholders The Company intends to be a
generahst VCT investing in a wide range of sectors

Risk diversification

The Board controls the overall nsk of the Company
Calculus Capital will ensure the Company has exposure
to a diversified range of Venture Capital Investments from
different sectors Investec Structured Products will ensure
the Company has exposure to a dwversified range of
Structured Products The Board believes that investment
in these two asset classes provides further diversification
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Co-investment policy

Calculus Capital has a co-investment policy between its
vanous funds whereby investment allocations are generally
offered to each party in proportion to therr respective funds
avallable for investment. subject to () a prnonty being
given to any of the funds in order to mamntan ther tax
status, (i) the time honzon of the investment opportunity
being compatible with the exit strategy of each fund, and
{m} the nsk/reward profile of the inwvestment opportunity
being compatible with the target return for each fund The
terms of the investments may differ between the parties
In the event of any conficts between the parties, the
1ssues will be resolved at the discretion of the independent
Directors, designated members and committees It 1s not
ntended that the Company will co-invest with Directors
or members of the Calculus Capital management team
{including family members)

In respect of the Venture Captal Investments, funds
attnbutable to separate share classes will co-invest (e
pro rata allocation per fund, unless cne of the funds has
a pre-existing investment where the mcumbent fund will
have pnonty, or as otherwise approved by the Board} Any
potential conflict of interest ansing will be resolved on a
basis which the Board believes to be equritable and in the
best interests of all shareholders A co-investment policy
15 not considered necassary for the Structured Products

Policy on Qualifying Iinvestments

Calculus Capital follows a discipined mvestment approach
which focuses on investing in more mature unquoted
companies where the nsk of capital loss 1s reduced
and prospects for exit enhanced, typically by the cash
generatve charactenstics and/or strong assst bases of
the investee companes Calculus Capital, thereiore,
intends to

* Invest n a dwersified portfolio from a range of
different sectors

* Focus on companies which are cash generative
and/or with a strong asset base

e Structure investments to include loans and
preference shares where it 15 felt thuis would
enhance shareholder return

* Invest in companies which operate 1n sectors with
a high degree of predictabiity and a defensible
market positton

* [nvest In comparues which can benefit both from
the capital provided by Calculus Capita! but also
from the many years of operating and financial
expenence of the Calculus Capital team
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it 15 intended that the Venture Caprial Investments
portiolio will be spread across a number of Investments
and the amount invested in any one sector and any one
company will be na more than approximately 20 per cent
and 10 per cent respectively (in both cases at the date
of investment)

VCT regulation

The Company s mnvestment policy 1s designed to ensure
that it will meet, and continue to meet, the requirements
for approved VCT status from HM Revenue & Customs
Amongst other conditions, the Company may not invest
more than 15 per cent (by value at the tme of investment)
of its investments in a single company and must have at
least 70 per cent by value of its investments throughout
the penod in shares or secunties in gualfying holdings
of which 30 per cent by value must be ordinary shares
which carry no preferential nghts (“eligible shares™ For
funds raised from 6 Apnl 2011, the requrement for 30
per cent to be invested in eligible shares was increased
to 70 per cent

Principal nsks and uncertamties facing the Company

The Company 1s exposed to a variety of nsks The
prncipal financkal nsks and the Company’s policies for
managng these nsks and the policy and practice with
regard to financial nstruments are summansed in note 16
1o the Accounts

The Board has also dentified the following additional nsks
and uncertainties

Loss of approval as a venture capital trust and other
regulatory breaches

The Company has recewved provisional approval as a
VCT under ITA 2007 Fadure to meet and mantan the
qualifying requirements for VCT status could result in the
loss of tax relefs prewviously obtamed, resulting in adverse
tax consequences fornvestors, INcluding a requirement to
repay the income tax relief obtained, and could also cause
the Company to lose its exemption from comporation tax
on chargeable gans

The Board recewes regular updates from the Managers
and financial mformation s produced on a monthly basis
The Board has apponted an independent adwiser to
monitor and advise on the Company's compliance with
the VCT rules

The Company 1s subject to comphance with the
Compames Act 20086, the rules of the UK Listing Authorty
and ITA 2007 A breach of any of these could lead to
suspension of the listing of the Company's shares on the
London Stock Exchange and/or financial penalties, with
the resulting reputational implications

Venture Capital Investments

There are restnctions regarding the type of companies m
which the Company may invest and there 1s no guarantee
that suitable investmant opportunities will be identifisd

Investment N unguoted companies, AiM-traded and
PLUS Markets-traded companies involves a hugher degree
of nsk than investment in companies traded on the man
market of the London Stock Exchange These companies
may not be freely marketable and reahsations of such
mwvestments can be difficult and can take a considerable
amount of ime There may also be constrants Imposed
upon the Company with respect to realisations in order to
maintain its VCT status which may restnet the Company's
abilty to obtamn the meaximum value from Its investments

Calculus Caprtal has been appointed to manage the
Qualfying Investments portfolo, and has extensive
expenence of investing In this type of nvestment Regular
reports are provided to the Beard

Risks attaching to mvestment in Structured Products

Structured Products are subject to market fluctuations
and the Company may lose some or all of its investment
In the event of a long-term dechne n the FTSE 100 Index
{or, in the case of the C shares fund when mvestment
commences, N such other index as this fund may be
invested), there will be no gans from the Structured
Products In the event of a fall n the relevant index of
more than 50 per cent at any ime dunng the Structured
Product term, and where the Final Index Level s below the
Initial Index Level, there will be losses on the Structured
Products

There may not be a ligud market in the Structured
Products and there may never be two competitive market
makers, making it difficult for the Company to realise its
investment Riskis increased {urther where there s a single
market maker who 15 also the 1ssuer of the Structured
Product Investec Structured Products has agreed to
make a market in the Structured Products, should this be
required by the Company

Factors which may influence the market value of Structured
Products include interest rates, changes in the method of
calculating the relevant underlying index from to time and
market expectations regarding the future performance of
the relevant undertying index, ts composition and such
Structured Products

Investec Structured Products has been appointed to
manage the Structured Products portfolio for its expertise
in these types of financial products Restnctions have
been agreed with Investec Structured Products relating
to approved counterparties and maximum exposure to
any one counterparty
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Ligquidity/marketability nsk

Due to the holding penod required to maintain up-front
tax reliefs, there 1s a imited secondary market for VCT
shares and investors may iherefore find 1t difficult to
realise therr nvestments As a result, the market price of
the shares may not fully reflect, and will tend to be at a
discount to, the underying net asset value The level of
discount may also be exacerbated by the avalability of
income tax relief on the 1ssue of new VCT shares The
Board recognises this difficulty, and has taken powers to
buy back shares, which could be used to enable investors
to realise investments

Changes to legislation/taxation

Changes n legislation or tax rates concerning VCTs n
general, and Venture Capital Investments and qualifying
trades in particular, may imit the number of new Venture
Capital Investment opporturities, and thereby adversely
affect the ability of the Company to achieve or maintan
VCT status, and/or reduce the level of returns which
would otherwise have been achievable

Engagement of third party advisers

The Company has no employees and retes on services
provided by thwd parties The Board has appointed
Calculus Capital as Investment Manager of the Qualifying
Investments portfolio and !nvestec Structured Products
as Investment Manager of the Structured Products
portfollo  Capita Sinclar Henderson Umited provides
administration, accounting and company secretarial
services, and Rensburg Sheppards act as custodian

C shares versus ordinary shares

The assets relating to the C shares will be managed and
accounted for separately from the assets atinbutable
to the ordinary shares However, a number of company
regulations and VCT regurements are assessed at
company level and, therefore, the performance of one
fund may impact adversely on the other The Board will
monitor both the performance of each separate fund as
well as requirements at a company level to reduce the nsk
of this occurmng

Future developments

The Brrectors believe that the Company 1s well placed to
make progress dunng 2011

Corporate social responsibility

The Company has no employees and the Board I1s
compnsed entirely of non-executive Directors Day to day
management of the Company’s business 1s delegated
to the Investment Managers (detals of the respective
management agreements are set out below} and the
Company itself has no environmental, social or community
policies In carmying out 1ts actvities and In relationships
with supplers, the Company ams to conduct iseff
respensibly, ethically and faily

Directors

The Directors who held office during the period were as
follows

Appointed Resigned

Michael G'Higgins 22 February

{Chairrman) 2010 -
10 February

Kate Cornish-Bowden 2011 —
10 February

John Glencross 2010 -
10 February

Steve Meeks 2010 -
22 February

Mark Rayward 2010 -
22 February

Phiip Swatman 2010 -
22 February

ian Wohiman 2010 -

22 February 10 February

Chnstopher Wightman 2010 2011

1 February 10 February

Daniel Johnson 2010 2010

Meaujo Incorporations 1 February 10 February

Limited 2010 2010

Mr Wohlman will be retinng at the Annual General Meeting
and will not be standing for election

All the other Directors will stand for election at the
forthcoming Annual General Meeting. this beng the
Company's first Annual General Meeting

Biographical notes on the Directors are given on pages
10 and 11

The Board considers that following recent performance
evaluations, all of the cument Directors contnbute
effectively and have the skills and expenence relevant to
the future leadership and direction of the Company The
Board therefore believes that it s 1n the best interests of
shareholders that the Directors are elected
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Directors’ Interests

The Directors interests in the Company's shares were as
follows

28 February

2011

Ordinary

Shares

Michael O'Higgins 205,500
Kate Cornish-Bowden -
John Glencross 25,000
Steve Meeks 20,550
Mark Rayward 50,875
Phitp Swatman 10,275
lan Wohlman 30,000

Neo Director has been granted options to acquire shares
in the Company

Mr Glencross 1s Chief Executrve and a director of Calculus
Capital and Mr Wohiman 1s a director of Investec Bank
ple (of which Investec Structured Products 1s a trading
division} and they are therefore deesmed to have an
interest in the respsective management agreements and
the Performance incentive Agreement

None of the other Drectors or any persons connected with
them had a matenal interast in the Company’s transactions,
arrangements or agreements during the year

Subsequent to the yearend, under the offer for subscnption
of G shares, Mr Wohiman was allotted 30,000 C shares
on 1 Apnl 2011 and Ms Cornish-Bowden was allotted
10,000 C shares on 4 May 2011 There have been
no other changes in the Directors’ Interests between
28 February 2011 and the date of this report

The rules conceming the appointment and replacement
of Drrectors are contained In the Company's Articles of
Association and discussed on page 22

There are no agreements between the Company and its
Directors concerning compensation for loss of office

Corporate Governance

A formal statement on Corporate Governance and the
Company's comphance with the Combined Code on
Corporate Governance IS set out on pages 22 to 25, and
forms part of this Directors’ Report

Management

The Boeard has sought to diversify investment nsk by
appointing two investment managers to manage the two
distinct investment portiolios The VCT qualifying Venture
Capital Investments are managed by Calculus Caprtal,
whilst the Investec Structured Products team has been
appointed to manage the portfolio of non VCT qualifying
Structured Products

Calculus Capital were appointed as Investment Manager
pursuant to an agreement dated 2 March 2010, a
supplemental agreement was entered into on 7 January
2011 in relation to the management of the C shares fund
(together, the “Calculus Management Agreements”)
Pursuant to the Calculus Management Agreements,
Calculus Capital will receive an annual management fee
of 1 per cent of the net asset value of the ordinary shares
fund and 1 per cent of the net asset value of the C shares
fund. both calculated and payable quarterty in arrears

Investec Structured Products were appointed as
Investment Manager pursuant to an agreement dated
2 March 2010, a supplemental agreement was entered
nto on 7 January 2011 in relation to the management of
the C shares fund {together, the “Investec Management
Agreements”) Investec Structured Products does not
receive a fee in relation to its appointment under these
agreements, although 1t 15 entitled to receive a one-
off commission equal to 075 per cent of the amount
invested i any Structured Product (excluding those
1ssued by Investec) Pursuant to the Investec Management
Agreements, Investec Struciured Products has agreed
to meet the annual expenses of the Company In excess
of 30 per cent of the aggregate gross amounts raised
under the ordinary share and C share offers, and of any
other offer or 1ssue of shares by the Company

The management agreements dated 2 March 2010 are
for an inibial penod up to the ordinary share ntenm return
date of 14 December 2015, and may be termunated on
12 months’ notice expinng on the ordinary share intenm
return date or at any time thereafter The supplemental
agreements are for an nitial penod up to the C share
intenm return date of 14 March 2017, and may be
terminated on 12 months’ notice expinng on the C share
intenm return date or at any tme thereafter

The appontments may also be terminated inter ala
in circumslances of matenal breach by etther party
The appointment of Investec Structured Products waill
automatically terminate on the date the Company no
longer has investments in Structured Products H the
requisite notice penod 1s not gven by the Company,
additional compensation would be payable to Calculus
Capital representing the annual fee for the remander of
the fixed term or for any subsequent 12 month period

Investment management fees are charged 75 per cent to
capital and 25 per cent to revenue
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A Performance Incentive Agreement between the
Company, Calculus Capital and Investec Structured
Products dated 2 March 2010 1n relation 1o the ordinary
shares fund has been signed Investec Structured
Products and Calculus Capital will each receive a
performance incentive fee payable in cash of an amount
equal to 10 per cent of dividends and distnbutions
pad to Shareholders following the payment of such
dmdends and distnbutions provided that Shareholders
have received or been offered an Interm Return of at
least 70p per ordinary share on or before the intenm
Return Date and aggregate distnbutions of at least 105p
per ordinary share have been paid {including the relevant
distnbution being offered) Such performance incentve
fees will be paid within 10 business days of the payment
of the relevant dwidend or distnbution

¥ the appontment of either of the Investment Managers
as investment manager to the Company 15 terminated
by the Company as a result of a matenal breach by the
Investment Manager concerned of the prowisions of the
investment management agreement between it and the
Company, no further performance incentive fee will be
payable to the Investment Manager concerned

If the appointment of Investec Structured Products s
terminated for any other reason, it will continue to be
entitled to the performance incentive fee

if the appointment of Calculus Capital 1s terminated for
any other reason, it will be entitled to a performance
ncentive fee In respect of distnbutions paid by the
ardinary shares fund dunng the penod of § years after
the date of termination, but the amount payable to it shall
reduce pro rata dunng that penod and no performance
incentive fee will be payable in respect of distnbutions
made thereafter

A Performance Incentive Agreement between the
Company, Calculus Capital and Investec Structured
Products dated 7 January 2011 in relation to the C shares
fund has also been signed pursuant to which investec
Structured Products and Calculus Capital will be entitled
to performance incentive fees as set out below

— 10 per cent of C Shareholder Proceeds in
excess of 105 0p up to and including Proceeds
of 115 0p per C Share, such amount to be pad
within ten business days of the date of payment
of the relevant dividend or distribution pursuant to
which a return of 115 Op per C Share 1s satisfied,
and

— 10 percent of C Shareholder Proceeds in excess
of 115p per C share, such amounts to be paid
within ten business days of the date of payment
of the relevant dwmidend or distnbution

Provided in each case that C shareholders have recewved
or been ofiered the C Share Intenm Return of at ieast
70 Op per C Share on or before 14 March 2017 and at
least a further 45 Op per C Share having being recewed
or offered for payment on or before the 14 March 2019
In addiion, performance incentive fees in respect of the G
Shares Fund will only be payable in respect of dmvdends
and distnbutions paid or offered on or before 14 March
2019

In addition, if the appointment of erither of the Investment
Managers as Investment manager to the Company 15
terminated by the Company as a result of a matenal breach
by the nvestment Manager concerned of the provisions
of the investment management agreement between it and
the Company, no further C Share Performance Incentive
will be payabie 10 the investment Manager concerned

if the appontment of Investec Structured Products s
terminated for any other reason. it will continue to be
entitled to the C share performance incentive fee

If the appointment of Calculus Capital is terrminated for any
other reason, it will be entitled to a C share performance
incentive fee 1N respect of distributtons paid by the C
shares fund durning the perod of five years after the date
of termination, but the amount payable to it shall reduce
pro rata duning that period and no C share performance
incentive fee will be payable n respect of distributions
made thereafter

Continuing Appointment of the
Investment Managers

The Board keeps the performance of the Managers under
continual review A formal review of therr performance since
the Company’s launch and the terms of their engagement
has been camed out and the Board are of the opinion
that the continuing appomntment of Calculus Capital and
Investec Structured Products as Investment Managers 1s
n the interests of shareholders as a whole The Board 1s
pleased with the performance of the Company to date
Performance of the Structured Products portfolio s very
satisfactory, beating initral expectations, and there 1s a
steady stream of Qualifying Investments being made The
Board 1s confident that the Company will mest the VCT
qualifying tests
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Administration

Under an agreement dated 2 March 2010 fund
administration and company secretanal services are
undertaken by Capita Sinclarr Henderson Limded for an
annual fee of £56,000 plus an ad valorem fee of 005
per cent of the Company’s net assets per annum, both
payable in arrears The annual fee 1s adjusted annually
by reference to increases in the Retal Pnce Index The
Fund Administration Agreement may be terminated by
either party at twelve months’ notice The annual fee has
been increased by £15,000 following the allotment of C
shares owing to the additional work associated with the
new fund

Going Concern

After making enguines, and having reviewed the portfolio,
balance sheet and projected income and expenditure for
the next twelve months, the Directors have a reasonable
expectahon that the Company has adequale resources
to continue n operation for the foreseeable future The
Directors have therefore adopted the going concern basis
In prepanng these accounts

Substantial Shareholdings

As at the date of this report, the Company had been
advised of the followming notfiable nterests N the
Company’s share capnal

Ordinary % of Total
Shares Voting Rights
Michael O'Higgins 205,500 308

Payment of Suppliers

The Company does not follow any code or standard on
payment practice However it 1s the Company's payment
policy to obtain the best possible terms for all business
and, therefore, there 1s no consistent policy as to the
terms used The Company agrees with its suppliers the
terms on which business will be transacted, and it 1s the
Company's policy to abide by these terms There were no
outstanding trade creditors at 28 February 2011

Annual General Meeting

A formal notice convening the first Annual General Meeting
of the Company to be held on 30 June 2011 can be
found on pages 48 to 51 Shareholders are being asked
1o vote on varous items of business, being the receipt
and adoption of the Reports of the Directors and Auditors
and the Accounts for the penod ended 28 February 2011,
the receipt and approval of the Directors’ Remuneration
Report, the dectaration of a final dvidend per ordinary
share, the election of Directors, the re-appomntment of
Grant Thomton UK LLP as Auditor, the authonsation of the
Directors to determine the remuneration of the Auditor, the
granting of authonties in relation to the altotment of shares,
the cisapplication of pre-emption nghts for certam 1ssues
of shares the purchase by the Company of its own shares,
the helding of general meetings on not less than 14 clear
day’s notice and a iechnical amendment to the Articles
of Association of the Company Resolutions 1 to 12 will
be proposed as ordinary resolutions and Rasolutions 13
to 16 (which are, together with Resolution 12, explained
below) will be propesed as special resolutions

Resoluton 12 will authonse the Directors to allot
relevant securties generally, n accordance with s 551
of the Companies Act 2006, up to a nomenal amount of
£206,700 (representing approximately 310 per cent of
the 1ssued share capial of the Company as at the date of
the notice) to be used for the purposes listed under the
authonty requested under Resolution 13 This authonty
will expire on the fifth anniversary of the passing of the
rasolution

Resolutton 13 will sanction in a kmited manner, the
disapplcation of pre-emption nghts in respect of the
allotment of equrty secunties for cash (i) with an aggregate
nominal value of up to £100,000 mn each class of share
in the Company pursuant to offer(s) for subscrption and
{u} with an aggregate nominal value of up to 10 per cent
of the 1ssued share capital of each class of share in the
Company for general purposes, in each case wherg
the proceeds may be used to make purchases of the
Company’s own shares This authonty will expire at the
conclusion of the Annual General Meeting to be held in
2012

These authonties will only be used If It is in the interests of
all shareholders and shares will only be 1ssued at a pnce
above the prevailing net asset value of the relevant share
class

Resolution 14 will give the Company authonty to make
market purchases of up to 710,295 ordinary shares and
289,471 C shares representing approximately 14 99 per
cent of each of the respective 1ssued share classes in
the Company at the date of the Annual General Meeting,
such authonty to expire at the conclusion of the Annual
General Meeting to be held in 2012
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Any shares bought back by the Company will be at a pnce
detenmined by the Board, but the minmum pnce will be
1p per share and the maximum prnice will be in accordance
with the Listing Rules and the Buyback and Stabilisation
Regulation 2003 Shares bought back will be cancelled
or placed into treasury at the discretion of the Directors
The authonties to buy back shares will only be used if it s
in the interests of all shareholders and shares will not be
bought back at a discount to the prevailing net asset value
for that class of share No shares have been bought back
under the exasting authonties

Resolution 15 will give the Directors the ability to convene
general meetings, other an annual general meetings, on
a minimum of 14 clear days’ notice The minimum notice
penod for annuat general meetings will reman at 21 clear
days The approval will be effectve until the Company's
Annual General Meeting to be held in 2012, at which #t
15 intended that renewal will be sought The Company
wili have to offer facihties for all shareholders o vote by
electronic means for any general meetings convened
on 14 days' notice The Directors will only call a general
meeting on 14 days’' notice where they consider it to be
n the interests of shareholders to do so and the relevant
matter requires to be dealt with expediently

Resclution 16 will approve a technical amendment 1o
the Articles of Association to allow adjourmned class
meetings to be called without a minimum notice penod
{for administrative efficiency} and confirmation that the
quorum at such meeting 15 any one holder of the relevant
class of shares for the adjourned meeting irelevant of the
number of shares in that class held {as provided under the
Companies Act 20086)

Separate Meetings

Notices convening Separate Meetings of holders of
ordinary shares and holders of C shares can be found on
pages 52 10 57

A special resclution 1s being proposed at each Separate
Meeting to obtain the approval and consent of the holders of
ardinary shares and of C shares to the passing of resolutions
12, 14 and 16 being proposed at the Annual General Meeting
and any variation of class nghts resutting therefrom

The quorum reguirement at the Separate Meetings 1s for
not less than two persons to be present (in person or by
proxy} holding or representing at least one-third of the
nominal amount paid up on the 1ssued shares of the class
in question if a quorum 1s not present at either of the
Separate Meetings on 30 June 2011, that meeting will be
adjourned to 12 July 2011, as set out In the notice of the
relevant meetng At the adjourned meeting, the quorum
will be one person holding shares of the class in question
(whataver the number of shares held) who 1s present In
person or by proxy

Recommendation

Full deta's of the above resolutions are contained in the
Notice of Annual General Meeting and the Notices of the
Separate Meetings Crdinary resclutions require that more
than 50 per cent of the votes cast at the relevant Meeting
must be in favour of the resolutions Special resolutions
require that at least 75 per cent of the votes cast must be
n favour of the resclution

The Dwectors consider that all the resolutions to be
propased at the Meetings are in the bast interests of the
Company and its members as a whole The Directors
unanmousty recommend that shareholders vote in favour
of all the resclutions, as they ntend to do in respect of
therr own beneficial holdings detals of which are set out
on page 18

Auditor

A resolution to re-appont Grant Thornton UK LLP
as Auditor of the Company will be proposed at the
forthcoming Annual General Meeting

By order of the Board
Capita Sinclair Henderson Limited

Secretary

23 May 2011

For and on behalf of Capita Sinclair Henderson

Secretary
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Corporate Governance Statement

This Corporate Governance stalement forms past of the
Directors’ Report

Introduction

The Board s accountable to shareholders for the governance
of the Company's affars and 15 committed to maintainng
high standards of comporate governance and to the
pnnciples of good govemance as set out n the Combined
Code on Corporate Governance (the “Code™) 1ssued by the
Financial Reporting Council ("FRC"}, a copy of which can be
found at www frc org uk

Pursuant to the bisting Rules of the Financial Services
Authonty, the Company 1s required to provide shareholders
with a statement on how the mamn and supporting
principles set out in Section 1 of the Code have been
apphed and whether the Company has complied with
the prowisions of the Code The Board has establshed
corporate governance arrangements that it bekeves are
appropnate to the business of the Company as a venture
capdal trust The Board has reviewed the Code, and the
UK Corporate Governance Cods published by the FRC in
May 2010, and considers that it has complied throughout
the penod, except as disclosed below

* Directors are not appointed for a specified term
as all Dwectors are non-executive and the Articles
of Association require that all Directors retirs by
rotation at the Annual General Meeting

¢ In lIght of the responsibiities retaned by the
Board and its committees and the responsibilities
delegated to the Investment Managers, the
Administrator, the Registrars and legal adwvisers,
the Company has not appointed a chief executive
officer, deputy charman or serior inclependent
Director

* The Board did not comply during the penod with
the requirement to appoint an audit committee
consisting whelly of independent non-executive
directors The membership of the Commuittee has
since been reviewed and it now consists solely of
the independent Directors

« QGwen the structure of the Company and the
Board, the Board does not belleve it necessary
to appoint separate remuneration or Nnomenation
committegs, and the roles and responsibilities
nomally reserved for these committees will be a
matter for the full Board

* The Company does not have an mnternal audit
function as all of the Company's management
functions are performed by third partres whose
intemnal controls are reviewed by the Board
However, the need for an mternal audit function
will be reviewed annually

The Board

The Board compnses seven non-executive Directors The
Board seeks to ensure that it has the appropnate balance
of skills and expenence, and considers that, collectively,
it has substantial expenence of Investment management,
structured products, ventura capital iInvestment and public
company management The Company has no employees

Mr O'Higgins was appomnted as Charrman following the
resignation of Mr Wightman on 10 February 2011 The
Board consider lum to be independent and to have no
conflicting relationships  Mr O Higgins 1Is Chairman of
the Audit Commission and of The Pensions Regulator, a
non-executive Director of HM Treasury and charr of the
Treasury Group Audit Committee He considers himself to
have sufficient time to commit to the Company's affairs

None of the Directors has a service contract, but letters of
appomntment setting out tha terms of their appointment are
In place BDirectors are not entitled to any compensation
for loss of office Copes of the letters of appointment are
avallable on request from the Secretary

A procedure for the induction of new Directors has been
established, including the opportunity of meeting with the
relevant executive members and other pnneipal personnel
of the mvestment management companies

The Articles of Association provide that all Directors will
stand for election by shareholders at the first annual
general meeting following ther appomntment, that they
will stand for re-election at least once every three years
thereafter and that Directors with nine years or more of
service will be subject to annual re-election

The Drrectors may, in the furtherance of therr duties as
Directors, seek independent professional adwice at the
expense of the Company The Company mamntains
Directors’ and Officers’ Liabilty Insurance

Under the Articles of Assocaton, the Diectors are
provided, subject 16 the provisions of UK legislation, with
an indemnity in respect of habilibes which they may sustain
or ncur in connection with ther appointment Save for
this, there are no third party indemnity provisions in force

Independence of Directors

The Board has reviewead the independence of each Director
and considers that four Directors are fully independent of
the Investment Managers

Mr Glencross s a director of Calculus Capital Limited and
Mr Wohlman is a director of Investec Bank plc, and both are
accordingly not deemed to be independent In accordance
with the Listing Rules, Mr Glencross and Mr Wohiman wall
both stand for annual re-election by shareholders

Steve Meeks was until Apnl 2010 a consultant to Investec
Structured Products and 1s therefore not deemed to be
independent
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Board Operation

Board meetings are held at least quarterly and additional
meetings are arranged as necessary Due to the timing of
the Company's launch, three scheduled meetings were
held dunng the penod Directors’ attendance at meetings
durmg the period was as follows

Scheduled Audit
Board Committee
Meetings Meetings

Number of meetings held 3 2

Number of meetings
attended by Directors

Michael O'Higgins 3 2
John Glencross 3 2
Steve Meeks 2 2
Mark Rayward 2 1
Philp Swatman 2 2
lan Wohlman 0] o

Ms Cornish-Bowden was appointed on 10 February 2011
and no meetings were held between then and the penod
end

The Board has established a procedure for the evaluation
of the Board, its Committees and individual Directors The
appraisal process was conducted by the Charman by
way of an evaluaticn questionnatre encompassing both
quantrtative and qualtative measures of perfformance As
a result of the evaluation, the Board considers that all the
current Directors contnbute effectively and have the skills
and expenence relevant to the leadership and direction of
the Company This process will be camed out annually

inlight of the fact that Mr O'Higgins has only been Charrman
of the Board for a short time, 1t was not felt appropnate
to evaluate him separately in his role as Charman at this
tme A full evaluation will be camed out next year when he
will have been Chairman for a full year and the Directors
will be in a position to make a meaningful assessment of
his performance

Conflicts of Interest

The Articles of Association permit the Board to consider
and, if it sees fit, to authonse situations where a Director
has an nterest that conflicts, or may possbly conflict,
with the interests of the Company There 15 in place a
formal system for the Board to consider authonsing such
conflicts whereby the Direciors who have no interest in
the matter decide whether to authonse the conflict and
any conditions to be attached to such authonsations

Nomination and Remuneration Committees

The Board has not established a nomination commuttee
or a remuneraton committee and these matters are
dealt with by the Board as a whole The Board will keep
under review the compostion and balance of skills,
knowledge and expenence of the Directors and make
recommendations to sharehclders for the election or
re-election of Directors at the Annual General Meeting
The Board will alse keep the levels of remuneration of
the Diectors under review to ensure that they reflect
trme commitment and responsibiiies of the role and are
broadly n-ine with ndustry standards

Following the resignation of Mr Wightman as Chairman
and a Director of the Company, the Board apponted
Ms Cornish-Bowden as a new Director The Board
considered the range of skilis and expenence on the Board
and the desirable qualities that a new Director should
bring An external recrutment agency was not used as the
Board and Investment Managers put forward a number of
candidates that were deemed to be suitably qualifiec

Audit Commuittee

An Audit Committee has been established and operates
within clearly, defined terms of reference, coptes of which
are avalable from the Company Secretary Dunng the
penod under review the Audit Committee compnsed the full
Board The membership of the Committee has since been
reviewed and it now compnses solely the independent
Directors The non-independent Directors are however
invited to attend mestings of the Audit Committee as they
are inttmately involved in the Company's affar and ther
financial knowledge brings value to the discussions

Mr Rayward 1s chairman of the Audit Committee, replacing
Mr O'Higgins who stepped down as chairman of the Audit
Committee following his appantment as Chaiman of the
Board The Audit Comnittee members are censidered to
have sufficient recent and relevant financial expenence
to discharge the role and Mr Swatman 1s a Chartered
Accountant The Committee meets at least twice a year,
with representatives of Calculus Capital and Investec
Structured Products invited to attend

The Audit Committee provides a forurm through which the
axternal Audrtor reports to the Board The Auditor attends
the Audit Commutiee at least once a year, for consideration
of the annuai report and accounis

The principal responsibiities of the Audit Committee are
to monitor the integnty of the accounts of the Company
and the process and scope of the audit by the external
auditors, to review the Company's internal contrel and
nsk management systems, to review and monitor the
independence and objectivity of the external Auditor and
to make recommendaiions to the Board in relation to
the appomntment/reappointment and remuneration of the
external Auditor and to keep under review and monitor the
prowision of non-audit services by the external Auditor
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Corporate Governance Statement (continued)

The Audit Committee has reviewed and accepted reports
from the Audtor on ther procedures for ensunng that
therr independence and objectvity are safeguarded The
Audit Committee reviews the need for non-audit services
and authonses such on a case-by-case basis, having
consideration to the cost-effectiveness of the services and
the independence and objechvity of the Auditor Non-audit
waork may be given to the external Auditor unless there 1s a
conflict of interest or someone else 15 considered to have
maore relgvant experienca Non-audit serces provided by
the external Auditor dunng the penod amounted to £35,000
as set out in note 4 to the Accounts The majonty of this
was In connection with reporting accountant services
provided for the launch and ordinary share prospectuses
1ssued dunng the pericd, and the committea does not
consider that this affects their ndependence

Following consideration of the performance of the Auditor,
the service provided and a review of ther independence
and objectivity, the Audit Committee recommended to the
Board the reappointment of Grant Thormton UK LLP as
Auditor to the Company

Board Responsibiliies and Relationship with
the Investment Managers

The Board i1s responsibie for efficient and eflectve leadership
of the Company There 1s a formal schedule of matters
reserved for the decision of the Board These matters
nclude approval and annual and half-yearly reports, circulars
and other shareholder communications, the payment
of dmidends and allotment of shares, appontment ang
removal of Board members and officers of the Company,
the appointment of third party service prowiders, including
the Investment Managers, and changes to the Company's
objectives, nvestment policy and accounting policies

At each Board meeting the Directors follow a formal
agenda with a comprebensive set of papers giving
detated mformation on the Company's transactions,
financial position and perfornance Representatves
of Calculus Capital and investec Structured Products
attend each Board meeting, and wrtten reports about
investments, performance and outlook are obtained from
the Investment Managers for each meeting In ight of
the information at its disposal, the Board gives direction
to the Investment Managers with regard to investment
objectives and guidelnes Within these guidelines, the
Investment Managers take decisions as to the purchase
and sale of indmdual investments within ther respective
mandates The Investment Managers maintain ongoing
communication with the Board between formal meetings

Stewardship Responsibilities and use of
Voting Rights

The Board has reviewed and discussed the UK
Stewardship Code with the Investment Managers It has
determined that the Stewardship Code 1s not relevant for
investments in Structured Products, but ¢ does apply to
the Company’s Venture Capital nvestments, which are
managed by Calculus Capital The Company has therefore
delegated responsibility for exercising the Company's
responsibiities under the Stewardship Code, including
voting on s behalf at investee company meetings, to
Calculus Caprtal

Calculus Capital has published a Disclosure Statement
setting out #s complance with the Stewardship Code,
togetherwith explanations foranyareas ofnon-comphance,
a copy of which can be found on their website

Calculus Capital has a policy of voting all shares held in
an investee company at all meetings, and will normally
be supportve of the management teams, but will vote
against resolutions i 1t 15 beleved that the proposals are
not in the best interests of investors

The Company Secretary

The Board has direct access to the adwvice and service
of the Company Secretary, Capita Sinclar Henderson
Limited which 1s responsible for ensuring that Board and
Committee procedures are followed and that applcable
regulations are complied with The Secretary s also
responsible to the Board for ensuring timely delivery of
information and reports and that statutory obhgations of
the Company are et

Internal Control

The Directors are responsible for the internal control
systems of the Company and the reliability of the financial
reporting process and for reviewing ther effectiveness
Since the admission of the Company’s shares to listing
and trading on the Stock Exchange, the Directors have
reviewed and conswdered the guidance supphed by the
FRC oninternal controls and an ongoing process has been
estabhshed for identifving, evaluating and managing the
nsks faced by the Company This process was in place at
the date of the signing of this report The internal control
systems are designed to ensure that proper accounting
records are mantamned, that the financial information
on which business decisions are made and which are
1Issued for publication 1s reliable and that the assets of
the Company are safeguarded The nsk management
process and systems of internal control are designed to
manage rather than eliminate nsk, and such systems can
provide only reasonable rather than absolute assurance
against matenal misstatement or loss
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The Board, through the Audt Committee, has identified
nsk management controls in the key areas of strategy and
investment, laws and regulabions, service providers and
other business nsks, which encompass the operational,
financial and complance nsks faced by the Company
A nsk matnx has been produced against which the nsks
identified and the controls In place to nitigate those risks
canbemonitored Thensks are assessed on thebasis of the
ikehhood of themn happening, the impact on the business if
they were to occur and the effectveness of the controls in
place This nsk register i1s reviewed at each meeting of the
Audit Committee and at other imes as necessary

Most functions for the day-to-day management of the
Company are subcontracted, and the Directors therefore
obtam regular assurances and informatian from key third-
party suppliers regarding the internal systems and controls
operated in ther organisations In addition, each of the
third parties 1s requested to provide a copy of its report on
internal controls to the Board each year

The Board reviews the performance of the Investment
Managers, Administrator, Company Secretary, Custodian
and Registrar on at least an annual basis

Shareholder Relations

The Annual General Meeting 1s an important forum for the
Board to communicate with shareholders and the Board
consequently encourages shareholders to attend and
vote at the Annual General Meeting The Annual General
Meeting will be attended by the Directors, including the
Chaiman and the Chairman of the Audit Committee, and
representatives of Calculus Capital and Investec Structured
Products, who will be avallable to discuss 1ssues affecting
the Company The notice of Annual General Meeting on
pages 48 to 51 sets out the business of the meeting

Sharsholders may wnte to the Company with any concerns
or enguines via the Company Secretary

The half-yearly and annual reports are designed to
present a full and readily understandable review of the
Company’s activites and performance Copies are
despatched to all shareholders by mal and are also
avallable for download from Calculus Capital's website,
www calculuscaprtal com The net asset value of the
Company 1s released monthly to the London Stock
Exchange
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Directors’ Responsibilities Staterment

Statement of Directors’ Responsibilities In respect of the Annual Report and
the Accounts

The Directers are responsible for prepanng the Annual Report and the Accounts in accordance with applicable law and
regulatons

Company law requires the Directors to prepare Accounts for each financial year Under that law they have elected to
prepare the Accounts n accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom
Accounting Standards and applicable laws) Under company law the Directors must not approve the Accounts unless they
are satisfied that they give a true and farr view of the state of affairs and profit or loss of the Company for that penod

In prepanng these accounts, the Directors are required to
* select sutable accounting policies and then apply them consistently,
* make Judgments and estimates that are reasonable and prudent,

= state whather applicable UK Accounting Standards have been followed subject to any matenal depariures
disclosed and explained in the Accounts, and

* prepare the Accounts on the going concern basis unless It 1s Inappropriate to presume that the Company will
continue N business

The Drrectors are responsible for keeping adecjuate accounting records that are sufficient 1o show and explain the
Coempany's transactions and disclose with reasonable accuracy at any time the financial position of the Company
and enable them 1o ensure that the Accounts comply with the Gompanies Act 2006 They are also responsible for
safeguarding the assets of the Company and hence for taking reasonable steps for the prevention and detection of
fraud and other iregulanties

Under applicable taw and regulations, the Directors are also responsible for prepanng a Directors Report (iIncluding
Business Review), Directors’ Remuneration Report and Corporate Governance Staternent that comply with that law
and those regulations, and for ensunng that the Annual Report includes information required by the Listing Rules of the
Financial Services Authority

In so far as each of the Directors 1s aware
+ there s no relevant audit information of which the Company’s Auditor 1s unaware, and

+ the Directors have taken all steps that they ought to have taken to make themselves aware of any relevant audit
information and to establish that the Auditor 1s aware of that information

The Accounts are published on the www calculuscapital com website, which 1s a website maintained by one of the
Company’s Investment Managers, Calculus Capital Limited The mantenance and mntegnty of the website maintained
by Calculus Capital Limited 15, so far as t relates to the Company the responsibility of Calculus Capital Limited The
work camed out by the Auditor does not Involve consideration of the mamntenance and mtegrty of this website and
accordingly, the Auditor accepis no responsibiity for any changes that have occurred to the Accounts since they
were intially presented on the website Visttors to the website need to be aware that legislation in the United Kingdom
covenng the preparation and dissemination of the Accounts may differ from legislation in ther jJunsdiction

We confirm that 1o the best of our knowledge

* the Accounts, prepared in accordance with the applicable set of accounting standards, give a true and farr view
of the assets, habilities, financial position and profit or loss of the Company, and

¢ the Annual Report includes a fair review of the development and performance of the business and the position
of the Company together with a descnption of the pnncipal nsks and uncertainties that i faces

On behalf of the Boar )

o

Michael O'Higgins
Chairman

23 May 2011
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Directors’ Remuneration Report

The Board has prepared this report, in accordance with the requirements of Schedule 8 of the Large and Medium Sized
Companies and Groups {Accounts and Reports) Regulations 2008 An ordinary resolution for the approval of this report
will be put to the members at the forthcoming Annual General Meeting

The law requires the Company’s Auditor, Grant Thornton UK LLP, to auddt certain of the disclosures provided Where
disclosures have been audited, they are indicated as such The Auditor's opinion s included 1n the ‘Independent
Auditor's Report’

Remuneration Comnuttee

The Board 1s compnsed solely of non-executive Directors and the Board does not believe it necessary {o appont a separate
remuneration committee The responsibilities nomally reserved for this committee are dealt wath by the full Board

Policy on Directors’ Fees

The Board's policy 1s that remuneration of non-executive Directors should reflect the experience of the Board as a whale
and 1s determined with reference to comparable organisations and appointments The level of remuneration has been
set in order to attract ndividduals of a calibre appropriate to the future development of the Company and 1o reflect the
specific circumstances of the Company, the duties and responsibilities of the Directors and the value and amount of
time committed te the Company's affars There are no performance conditions attaching to the remuneration of the
Cirectors as the Board does not believe that this is appropnate for non-executive Directors |t 1s intended that this policy
will continue for the year ending 28 February 2012 and subsequent years

The fees for the non-executive Directors are determined within the mits (not to exceed £100,000 per yaar in aggregate)
set out In the Company s Articles of Association, and they are not eligible for bonuses, pension benefits, share options,
long-term incentive schemes or other benefits

Directors’ fees for the penod ended 28 February 2011 were at a level of £20,000 per annum for the Charman and
£15,000 per annum for the other Directors

Directors’ Service Contracts

It 1s the Board's policy that Directors do not have service contracts, but Directors are provided with a letter of appomntment
as a non-executive Director

The terms of their appointment provide that Directors shall retire and be subject to election at the first Annual General
Meeting after ther appomntment Directors are thereafter abliged to retire by rotation, and to offer themselves for re-
election by shareholders at least every three years after that Directors who have served on the Board for more than nine
years must offer themselves for re-glection on an annual basis The terms also provide that a Director may be removed
on not less than three months wntten notice Compensation wiil not be made upon early termination of appomntment

Company Performance

The graph on page 28 compares the tota! return (assuming all dividends are reinvested) to ordinary shareholders since
& Apnl 2010 {when the ordinary shares were first admitted to the Official Ust of The UK Listing Authonty) compared
to the total shareholder return in the FTSE 100 Index, which 18 the closest broad index aganst which to measure the
Company’'s performance
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Directors’ Remuneration Report (continued)

Directors’ Emoluments for the Period (audited)

The Directors who served In the penod recewved the following emoluments in the form of fees

2011

Fees

Director £'000
Michael O'Higgins {Chairman)® 14
Kate Cornish-Bowden™ 1
John Glencross -
Steven Meeks 14
Mark Rayward 14
Phiip Swatman 14
Chnistopher Wightman'** 16
tan Wohiman —
73

appainted Charrman on 10 February 2013
appointed as a Director on 10 February 2011
* * resigned as Charman and a Director on 10 February 2011

Mr Glencross and Mr Wohiman are not entitled to any remuneration from the Company due to therr connection with

the Investment Managers

Approval
The Directors’ Remuneration Report was approved by the Board on 23 May 2011

On behalf of the Board

M/Z;é_;
Michael O'Higgins
Chaiman

23 May 2011
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Independent Auditor's Report

Independent Auditor's Report to the Members of Investec Structured Products
Calculus VCT plc

We have audited the accounts of Investec Structured Products Calculus VCT plc for the period ended 28 February
2011 which compnse the Income Statement, the Reconciliation of Moverments in Shareholders’ Funds, the Balance

Sheet, the Cash Flow Statement and the related notes The financial reporting framework that has been applied in ther
preparation is applicable law and UK Accounting Standards (UK Generally Accepted Accounting Practice)

This report 1s made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Comparnies Act 2006 Our audit work has been undertaken so that we nught state to the Company’s members those
matters we are required to state to them in an auditor's report and for no other purpose To the fullest extent permitted
by law, we do not accept or assume responsibility to anyone other than the Company and the Company’s members,
as a body, for our audit work, for this report, or for the opimions we have formed

Respective Responsibilties of Directors and Auditor

As explained more fully in the Directors’ Responsibilities Statement set out on page 26, the Directors are responsible for
the preparation of the accounts and for being satisfied that they gve a trueg and fair view Our responsibility 1s to audit
and express an opinion on the accounts n accordance with applicable law and International Standards on Auditing
(UK and Ireland) Those standards require us o comply with the Auditing Practices Board's (APB’s) Ethical Standards
for Auditors

Scope of the Audit of the Accounts

A descnphion of the scope of an audit of accounts 18 provided on the APB's web-site at www frc org uk/apb/
scope/prnivate cfm

Opinion on Accounts

In our opinion the accounts

« gve a trug and far view of the state of the Company's affairs as at 28 February 2011 and of its return for the
penod then ended,

+ have been properly prepared in accordance with United Kingdom Accounting Standards (UK Generally Accepted
Accounting Practice), and

* have been prepared in accordance with the requirernents of the Companies Act 2006

Opinion on Other Matters Prescribed by the Companies Act 2006

In our opinicn

* the part of the Diectors’ Remuneration Report to be audited has been properly prepared in accordance with
the Comparies Act 2006, and

* the mformation given in the Directors’ Report for the financtal penod for which the accounts are prepared 1S
consistent with the accounts
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Independent Auditor's Report (continued)

Matters on Which we are Required to Report by Exception
We have nothing to report in respect of the following
Under the Comparies Act 2006 we are required to report to you if, i our opinion

* adequate accounting records have not been kept, or returns adequate for our audit have not been recewved
from branches not visited by us, or

= the accounts and the part of the Directors’ Remuneration Report to be audited are not in agreement with the
accounting records and returns, or

+ certain disclosures of directors’ remuneration specified by law are not made ar
+ we have not recewved all the information and explanations we require for our audit

Under the Listing Rules we are reguired to review

¢ the Directors’ statement, set out on page 20, in relaton to going concern,

* the part of the Corporate Governance Statement relating to the Company’s compliance with the nine provisions
of the June 2008 Combined Code specified for our review, and

s certan elements of the report to shareholders by the Board on Directors’ remuneration

Juhan Bartlett

Senjor Statutory Auditor

For and on behalf of Grant Thornten UK LLP
Statutory Auditor, Chartered Accountants
London

23 May 2011
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Income Statement
for the period from 1 February 2010 to 28 February 2011

Penod Ended 28 February 2011

Revernue Return Capital Retum Total
Note £'000 2000 £'000
Investment holding gains 8 - 446 446
Income 2 20 - 20
Investment management fee 3 9) (26} (35)
Other operating expenses 4 (123) - (123)
(Loss)/profit on ordinary activities
before taxation {112) 420 308
Taxation on ordinary actwvities 5 - - —
{Lossyprofit on ordinary activities after
taxation (112 420 308
Return per ordinary share — basic 7 3 0p 11 3p 8 3p

The total column of this statement represents the Company’s Income Staternent

The supplementary revenue return and capital return columns are both prepared in accordance with the Association of
Investment Companies' (“AlIC") Staterment of Recommended Practice ("SORP”)

No operations were acquired or discontinued dunng the period
All items in the above statement denve from continuing operations
There were no recognised gains or losses other than those passing through the Income Statement

The notes on pages 35 10 47 form an integral part of these Accounts
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Reconciliation of Movements in Shareholders' Funds
for the period from 1 February 2010 to 28 February 2011

Share Capital Capital
Share Premwum  Special Reserve Reserve Revenue
Captal Account Reserve Realsed Unrealised Reserve Total
£'000 £000 £'000 £'000 £'000 £'000 £'000
For the penod to 28 February 2011
1 February 2010 - - - - - - -
{Loss)/profit for the pencd - - - (26) 446 (112) 308
Issue of redeemable non-voting
shares 50 - - - - - 50
Redemption of redeemable
non-voting shares (50) - - - - - (50)
Increase In share capital n 1ssue 47 4,740 - - - - 4,787
Expenses of share 1ssues - (259} - - - - (259)
Share premium cancelled
dunng penod - {3.729) 3,729 - - - -
28 February 2011 47 752 3,729 (26) 446 (112} 4,836

The notes on pages 35 to 47 form an integral pant of these Accounts
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Balance Sheet
as at 28 February 2011

28 February
2011
Note £'000
Fixed assets
Investments designated at fair value through profit or loss 8 4,488
Current assets
Debtors 2] 214
Cash at bank and on deposit 326
540
Creditors amounts falling dug within one year
Creditors 10 (176)
{176)
Net current assets 364
Nan-current habiliies
IFA trail commussion (16)
Total net assets 4,836
Capital and reserves
Called-up share capitat 11 47
Share premium account 12 752
Special reserve 12 3,729
Capital reserve — reahsed 12 (26)
Capital reserve — unrealised 12 448
Revenue reserve 12 (112)
Equity shareholders' funds 4,836
Net asset value per ordinary share 13 102 1p

These Accounts were approved by the Board of Directors and were authonsed for i1ssue on 23 May 2011 and were

signed on its behalf by

,M%?/ ‘
Michael C'Higgins
Charman

Registered No 07142153 England & Wales

The notes on pages 35 to 47 form an integral part of these Accounts
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Cash Flow Statement

for the period from 1 February 2010 to 28 February 2011

Penod Ended

28 February
2011
Note £'000
Operating actmties
Investment income receved 7
Deposit interast receved 6
Investment management fees {24)
Other cash payments {169)
Cash expended from operations 14 {180}
Cash flow from investing activities
Purchase of investments (4,042)
Net cash outflow from investing actvities (4042}
Net cash outflow before financing {4,222}
Cash flow from financing activities
Redeemabie non-voting shares 1ssued 50
Redemption of redeemable non-voting shares (50}
Shares 1ssued 4787
Expenses of share issues (239)
Net cash inflow from financing actmvities 4,548
Increase n cash at bark and on deposit 326

The notes on pages 35 to 47 form an integral part of these Accounts
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Notes to the Accounts

Accounting Policies

Basis of accounting

These Accounts cover the 13 month penod from incorporation on 1 February 2010 to 28 February 201 1, and have
been prepared under the histoncal cost convention, except for the valuation of financial assets at fair value through
profit or foss, in accordance with UK Generally Accepted Accounting Practice ("UK GAAP™)

In determining the analysis of total ncome and expenses as between capital return and revenue return, the
Directors have followed the guidance contained in the AIC SORP, as revised n 2009, and on the assumption that
the Company maintains VCT status

The Company's Accounts are presented n Sterling

Investments at fair value through profit or loss

The Company aims to invest in a portfolio of Structured Products and Venture Capital Investments that will provide
sufficient total returns to allow the Company to pay annual dwvidends and provide long-term capital returns for
investors As a result, all nvestments held by the Company are designated, upon initial recognition, as held at far
value through profit or loss, in accordance with Financral Reporting Standard 26 'Financial Instruments Recognition
and Measurement’ The Company manages and evaluates the performance of these mvestments on a far value
basis in accordance with its investment strategy, and information about the portfolio 1s provided internally on this
basis 1o the Board Fair value s the amount for which an asset can be exchanged between knowledgeable, willing
parties In an arm's length transaction Investments held at fair value through profit or loss are inially recognised at
cost, being the consideration given and excluding transaction or other dealing costs associated with the nvestment,
which are expensed and included in the capital column of the Income Statement Subsequently, nvestments are
measured at far value, with gains and losses on iInvestments recognised in the Income Statement and allocated to
caprtal All purchases and sales of investments are accounted for on the trade date basis

For wvestments actively traded in organised financial markets, farr value 1s generally determined by reference
1o quoted market bid, or last, pnces depending on the convention of the exchange on which the investment 1s
quoted, at the close of business on the Balance Sheet date

Structured Products are valued by reference to the FTSE 100 Index with mud prices for the Structured Products
provided by the product 1ssuers An adjustment 1s made to thase prices 1o take into account any bid/offer spreads
prevalent m the market at each valuation date These spreads are either determined by the 1ssuer or recommended
by the Structured Products Manager, Investec Structured Products (a trading name of Investec Bank pic)

Returns are inked to the FTSE 100 Index by way of a fixed return that 1s payable as long as the Final Index Level 15
no lower than the Initial Index Level (Final Index Level and Initial Index Level being the closing {or average closing}
iavel of the FTSE 100 Index at the end of the relevant Index Caleulation Penod (being the relevant penod over
which the Initial and Final Index Levels are determined n accordance with the terms of the Structured Product)
for a Structured Product) Al of the investments in Structured Products in respect of the ordinary shares fund will
either be capital protected or capital at nsk on a one-to-one basis where the FTSE 100 Index falls by mare than
50 per cent and the Final index Level is below the Initial Index Level If the FTSE 100 Index does fall by more than
50 per cent at any time dunng the investment penod and fails to recover at matunty, the caprtal will be at nsk on a
maximum one-to-one basis (| e if the FTSE 100 Index {falls by more than 50 per cent dunng the investment penod
and on matunty 1s down 25 per cent , caprtal within that Structured Product will be reduced by 25 per cent )

The maonty of the Structured Products are designed to produce capital appreciation

Unquoted investments are valued using an appropnate valuation technique so as to establish what the transaction
pnce would have been at the Balance Sheet date Such investments are valued in accordance with the International
Prvate Equity and Venture Capital Association ("IPEVCAT) guidelnes Pnmary incicators of fair value are denved
from earmings multiples, recent arm’s length market transactions, net assets or, where appropnate, at cost for
recent nvestments or the valuation as at the previous reporting date
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Notes to the Accounts (continued)

1.

36

Accounting Policies (continued)

Income

Dwidends recevable on equity shares are recognised as revenue on the date on which the shares or units are
marked as ex-dwvdend Where no ex-dmidend date 1s avallable, the revenue 1s recognised when the Company's
nght to receve it has been established

Interest recevable from fixed mcome secunties s recogrised using the effective interest rate method  Interest
recevable on bank deposits I1s included in the Accounts on an accruals basis

The gains and losses ansing on investments in Structured Products are allocated between revenue and capital
according to the nature of each Structurad Product This 1s dependent on the extent to which the return on the
Structured Product 1s capital or revenue based

Other revenue Is credited to the revenue column of the Income Statement when the Company's nght to receive the
revenue has been established

Expenses
All expenseas are accounted for on an accruals basis Expenses are charged 1o the Income Statement as follows
* expenses, except as stated balow, are charged to the revenue column of the Income Statement,

* expenses Incurred In the acquisition or disposal of an investment are taken to the capntal column of the
Income Staterment,

s axpenses are charged to the caprtal column of the Income Staternent where a connection with the maintenance
or enhancement of the value of the investments can be demaonstrated in this respect management feas have
been allocated 75 per cent to the capital column and 25 per cent to the revenue column of the Income
Staterment, being in line with the Board s expected long-term spiit of returns, in the form of capital gains and
revenue respectively, from the investment portfolo of the Comparny, and

* expenses assoctated with the 1ssue of shares are deducted from the share premmum account Annual IFA
trall commussion to 14 Dacember 2015 has been prowded for in the Accounts as, due to the nature of the
fund, ¢ 15 probable that this will be payable The commission is apportioned between current and non-current
habilties

Expenses incurred by the Company in excess of the agreed cap, currently 3 per cent of the gross amount
raised from the offer for subscnption of ordinary shares for tha 2009/2010 and 2010/2011 tax years {excluding
irecoverable VAT, annual tral commission and performance incentive fees), can be clawed back from Investec
Structured Products untit 14 Decemnber 2015 (the intenm return date for the ordinary shares} Any claw back I1s
treated as a credit against the expenses of the Company

Investment management and performance fees

Calculus Capial, as 'nvestment Manager of the VCT qualifying portfolio, will recewe an annual investment
management fee of an amount equivalent to 1 0 per cent of the net assets of the Company

Investec Structured Products, as Investment Manager of the Structured Products portfolio, will not receve any
annual management fees from the Company investec Structured Products is entitled to an arrangement fee from
the prowiders of Structured Products as detaled n note 17

The tnvestment Managers will each receive a performance incentive fee payable in cash of an amount equal to
10 per cent of dvidends and distnbutions pard {including the relevant distnbution being offered) to hotders of ordinary
shares over and above 105 pence per ordinary share {this being a 50 per cent return on an imtial net investment of
70 pence per ordinary share taking into account upfront incorme tax reliefy provided holders of ordinary shares have
receved or been offered an intenm return of at least 70 pence per share for payment on or before 14 December
2015 Such performance incentive fees will be paid within 10 business days of the date of payment of the relevant
dvidend or distnbution
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2

3.

Accounting Polictes (continued)

Capital reserve

The capital return component of the return for the penod 1s taken to the non-distnbutable capital reserves within
the Reconcilation of Movements in Shareholders’ Funds

Taxation

Deferred tax 1s recogntsed in respect of all iming differences that have ongnated but not reversed at the Balance
Sheet date where transactions or events that result in an obhgation to pay more tax in the future have occurred at
the Balance Sheet date This is subject to deferred tax assets only being recognised if it 1s considerad more likely
than not that there will be suitable profits from which the future reversals of the underying timing differences can
be deducted Timing cifferences are differences betwean the Company's taxable profits and its results as stated
In the Accounts

Deferred tax 15 measured at the average tax rates that are expected 10 apply in the penods in which the tming
differences are expected to reverse, based on tax rates and laws that have been enacted or substantially enacted
by the Balance Sheet date Deferred tax 1s measured on a non-ciscounted basis

No taxation habiity anses on gans from sales of fixed asset investments by the Company by virtue of its Venture
Captal Trust status However, the net revenue {excluding UK dmvdend income} accruing to the Company s hable
to corporation tax at the prevaling rates

Dividends

Dwidends to shareholders are accounted for in the perniod in which they are pad or approved in general meetings
Dmdends payable to equity shareholders are recognised in the Reconciliation of Movements in Shareholders’
Funds when they are pad, or have been approved by shareholders in the case of a final dividend and become a
llability of the Company

Income

Penod Ended
28 February
2011
£'000
UK uniranked loan stock intarest 14
Bank interest 6
20

Total income compnses
Interest 20
20

Management Fee

Penod Ended 28 February 2011

Revenue Capital Totat
£'000 £ 000 £'000
investment management fee 9 26 35

No performance fee was paid dunng the penod

investec Structured Products Calculus VCT | Annual Report | 28 February 2011 37




Notes to the Accounts (continued)

4 Other Expenses

Penod Ended

28 February

2011

£'000

Directors' fees 73
Secretaral and accounting fees 60
Auditor's remuneration — audit services 17
— Intenm review 13

~ reporting accountant on taunch 10

— reporting accountant on 1ssue of ordinary shares 7

—tax 5

Other 123
Clawback of expenses in excess of 3% cap (185)
123

Further details of Directors' fees can be found in the Directors’ Remuneration Report

5 Taxation
Penod Ended 28 February 2011

Revenue Capital Total

£'000 £'000 £'000

{Lossyprofit on ordinary actvities before tax (112} 420 308
Theoretical tax at UK Corporation Tax rate of 28% 31} 118 87
Timing differences Loss not recognised, carned forward 31 - 31
Effects of non-taxabla gans/{losses) - (118) {(118)

Tax on (loss)/profit for the period - - -

6. Dividends
Penod Ended
28 February
2011
£'000
Proposed final dividend 5 25p per ordimary share 249

The above dvidend 15 proposed by the Company and 1s subject to approval by shareholders at the forthcoming
Annual General Meeting This proposed dmidend has not been included as a hability in these Accounts

7. Return per Ordinary Share

Penod Ended 28 February 2011

Revenue Capital Total
pence pence pence
Return per ordinary share 30) 113 83

Revenue return per ordinary share i1s based on the net revenue loss on ordinary actmties after taxation of £112,000, and
on 3,721,530 ordinary shares, being the weighted average number of ordinary shares in issue dunng the penod
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7. Return per Ordinary Share (continued)

Capital return per ordinary share 1s based on the net capttal gain for the pencd of £420,000, and on 3 721,530

ordinary shares, being the weighted average number of ordinary shares in 1ssue dunng the penod

Total return per ordinary share 1s based on the net gan for the penod of £308,000, and on 3,721,530 ordinary

shares, being the waighted average number of ordinary shares in issue dunng the penod

8 Investments

Penod Ended 28 February 2011

Structured
Product Unguoted Other

Investments  Investments Investments Total
£'000 £'000 £000 £'000

Movements In penod
Purchases at cost 2,443 549 1,050 4,042
increase In unrealised appreciation 439 7 - 4486
Closing valuation 2,882 556 1,050 4,488
Closing bookcost 2,443 549 1.050 4,042
Closing unrealised appreciation 439 7 - 446
2,882 556 1,050 4,488

Note 16 provides a detalled analysis of investments held at far value through profit and loss 1n accordance with

Financial Reporting Standard 29 "Financial Instruments Disclosures’

Dunng the penod the Company incurred no transaction costs on purchases in respect of ordinary shareholder

actaties
9 Debtors
Penod Ended
28 February
2011
£000
Prepayments and accrued mcome 29
Clawback of expenses in excess of 3% cap 185
214
10 Creditors
Penod Ended
28 February
2011
£°000
IFA trall commussion 4
Managerment {ees 10
Audit fees 17
Directors’ fees 13
Admiristration fees 10
Other creditors 122
176
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Notes to the Accounts (continued)

11.Share Capital

28 February 2011

Number £'000
Ordinary shares of 1p each
As at 1 February 2010 20 -
Issue of ordinary shares 4,738,443 47
4,738,463 47
Redeemable non-voting shares of ip each
As at 1 February 2010 - -
Issue of redeemable shares 5,000,000 50
Redemption of redeemable shares {5,000,000) (50)

The Company was incorporated on 1 February 2010 wath 20 subscriber shares

Under the Articles of Association, a resolution for the continuation of the Company as a Venture Capital Trust will be
proposed at the Annual General Meeting falling after the tenth anniversary of the last allotrnent {from time to time)
of shares in the Company and thereafter at five-yearly intervals

12 Reserves
Share Capital Capital
Premium Special Reserve Reserve Revenue
Account Reserve Reahsed  Unrealised Reserve
£ 000 £'000 £'000 £'000 £'000
Prermium on issue of ordinary shares 4,740 - - - -
Cancellation of share premium (3,729) 3,729 - - -
Expenses of share 1ssues {259) - - - -
Unreahsed net increase In value of
investments - - - 446 -
Management fee capitalisation - - (26) - -
Revenue return on ordinary actmties
after tax - - - - (112
Closing balance 752 3,729 (26) 446 {(112)

Dunng the penod, the Company was an investment company under section 833 of the Companies Act 2006 On
18 May 2011 investment company status was revoked This was done in order to pay dwdends to shareholders

using the Special Reserve

The Special Reserve was created by the cancellation of Share Premium on 20 October 2010 The Special Reserve
8 a distnbutable reserve created to be used by the Company inter aha to wite off losses, fund market purchases
of ts own ordinary shares, make distnbutions and/cr for other corporate purposes
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13.Net Asset Value per Share

28 February

2011

Total net assets £4,836,000

Number of shares in 1ssue 4,738,463
Net asset value per ordinary share 102 1p

The basic net asset value per ordinary share 1s based on net assets (including current pencd revenue) of £4,836,000
and on 4,738,463 ordinary shares, being the number of ordinary shares in 1ssue at the end of the penod

14 Reconciliation of Net Profit before Tax to Cash Expended from Operating Activities

Penod Ended

28 February

2011

£'000

Profit on ordinary activities before taxation 308
Gans on investments (446)
Increase in debtors 214}
Increase in creditors 172
Cash expended from operating activities (180)

The increase in creditors shown above does not agree with the movement shown in the Balance Sheet prncipally
because of the effect of the short-term hability for trall commussion of £4,000 included in creditors at the year end,
which is not part of operating actmties

15 Financial Commitments

At 28 February 2011 the Company oid not have any financial commitments which had not been accrued for

16.Financial Instruments

The Company's cbjective Is to create two portfolios to produce ongoing caprtal gains and income that will provide
investrment returns sufficient to maxamise annual dividends and to fund a special dividend or cash offer in year 6
sufficient to bring distributions per share to 70p

Imnibially, a miimum of 66 5 per cent of the monies raised by the Company has been invested in a portfolio of
Structured Products The balance has been invested in cash or near cash assels (as drected by the Board) and it
will then be avallable to invest in Venture Capital iInvestments, as well as 1o fund expenses

In order to qualify as a VCT, at least 70 per cent of the Company's investments must be nvested n Venture
Capital Investments within approxmately three years of the relevant funds beng rased Thus, there will be a
phased reducton in the Structured Products portfolio and comresponding buidd up i the portfolio of Venture Capital
Investments to achieve and mantain this 70 per cent threshold along the following lines

Average Exposure per Year Year 1 Year 2 Year 3 Year 4 Year 5  Year 6+
Structured Products and cash/near

cash assets B85% 75% 35% 25% 25% 0%
Venture Capital Investments 15% 25% 65% 75% 75% 100%
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Notes to the Accounts (continued)

16 Financial Instruments (continued)

42

As at 28 February 2011, the Company's investment pertfolio compnsed 64 per cent Structured Products and 12
per cent Qualifying investments, by market value

The Company’s financial nstruments compnse secunties and cash and hguid resources that anse directly from the
Company’s cperations

The principal nsks the Company faces in s portfolioc management activities are
* Market pnce nsk
+  Credit sk
s rquichty nsk

The Company does not have exposure to foreign cumrency nsk

with many years expenence of managng the nsks involved In investing in Structured Products and Venture Capral
Investrments respectively, both the Investec Structured Products team and the Caleulus Capital team, together with the
Board, have designed the Company’s structure and its investment strategy to reduce nsk as much as possible The
policies for manageng these nsks are summansed below and have been applied throughout the penod under review

a) Market price nisk

Structured Products

The return and valuation of the Company's investments in Structured Products 1S linked to the FTSE 100 Index by
way of a fixed return that 1s payable as ong as the Final Index Level 1s no lower than the imtial Index Level

All of the nvestments in Structured Products in respect of the orcinary shares fund will either be capital
protected or capital at nsk on a cna-to-one basis where the FTSE 100 Index fals by more than 50 per
cent and the Final Index Level 15 below the Intial Index Level If the FTSE 100 Index does fall by more than
50 per cent at any tme dunng the investment penod and fals to recover at matunty, the capital will be at
nsk on a maxamum one-to-one basis (Capital at Risk {"CAR") (e g if the FTSE 100 Index falls by more than
50 per cent dunng the mnvestment penod and on matunty 1s down 25 per cent, capital within that Structured
Product will be reduced by 25 per cent} The table below prowides details of the Initial Index Level at the date of
investment and the matunty date for each of the Structured Products As at 28 February 2011, the FTSE 100 Index
closed at 5,994 0 As at 19 May 2011 being the last practcal date pnor to the publication of these Accounts, the
Index had decreased 0 6 per cent to close at 5,956 0

Stnke Imbial Index  Maturity
Issuer Date Level Date Return/CAR

182 5% of FTSE 100 higher,
CARif FTSE 100 falls by more
The Royal Bank of Scotland 05/05/2010 5,34193 12/05/2015 than 50%

185% f FTSE 100 higher,
CARf FTSE 100 falls by more

Investec Bank 14/05/2010 5,262 85 19/11/2015 than 50%
185% if FTSE 100 Mgher,
Santander Globa! Banking and Markets CARIf FTSE 100 falls by more

(Abbey Nationa! Treasury Senaces) 25/05/2010 4,94068 18/11/2015 than 50%

137% f FTSE 100 hugher,
CAR\f FTSE 100 falls by more
Nomura Bank International 28/05/2010 5,188 43 20/02/2013 than 50%

134%  FTSE 100 higher,
CARf FTSE 100 falls by more
Morgan Stanley 10/06/2010 513250 17/12/2012  than 50%

125 1% f FTSE 100 higher,
CARIf FTSE 100 falls by more
HSBC Bank 01/07/2010 4,80575 06/07/2012 than 50%
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16 Financial Instruments {continued)

The Final index Level Is calculated using ‘averaging’, meaning that the average 15 taken of the closing levels of the
FTSE 100 on each Business Day over the last two to s months of the Structured Product plan term {the length of
the averaging penod differs for each plan)

The Investment Manager of the Structured Products portfolio and the Board review this nsk on a regular basis and
the use of averaging to calculate the return can reduce adverse effects of a falling market or sudden market falls
shortly before matunty Equally, it can reduce the benefits of an increasing market or sudden market nses shortty
before matunty

As at 28 February 2011, the value of the Company's investments in Structured Products was vafued at £2,882,000
A 10 per cent increase in the level of the FTSE 100 Index, at 28 February 2011 gven that all other vanables
remaned constant, would have increased net assets by £158,000 A 10 per cent decrease would likewise have
reduced net assets by £211,000 A 10 per cent increase would increase the investment management fee due to
Calculus Capital by £1,185, a 10 per cent decrease woutd reduce the fee by £1,582

In recent years, the performance of the FTSE 100 Index has been valatile and the Directors consider that an
increase or decrease In the aggregate value of investments by 10 per cent or more 1s reasonably possible

Qualtfying Investments
Market nsk embodies the potential for losses and includes interest rate nsk and prica nsk

The management of market price nsk s part of the iInvestment management process The portfolio 1s managed
In accordance with policies in place as described in more detal in the Charman’s Statement and Investment
Manager's Review (Qualifying Investments)

The Company's strategy on the management of investment nisk 1s dnven by the Company’s investment cbjective
as outlined on page 1 Investments in unguoted companies, AlM-traded and PLUS Markets-traded companies by
their nature, involve a higher degree of nsk than investments in the main market Some of that nsk can be mitigated
by diversifying the portfolio across business sectors and asset classes

Interest I1s earned on cash balances and money market funds and 1s linked to the banks’ varnable deposit rates
The Board does not consider interest rate nsk to be matenal Interest rates do not matenally impact upon the value
of the Qualiying Investments as the nvestes companies have no extarnal debt and the loan stock instruments
contamn fixed interest rates, The main nsk ansing on the loan stock instruments 1s credit sk The Company does
not have any interest beanng llabiities

As requred by Financral Reporting Standard 29 ‘Financial Instruments Disclosures’ (the “Standard”™) an analysis
of financial assets and habiities, which identifies the nsk of the Company's holding of such items s provicied
The Companys financial assets compnse equity, loan stock, cash and debtors The interest rate profile of the
Company's financial assets 1s given in the table below

As at 28 February 2011

Far Value Cash Flow
Interest Rate Interest Rate

Risk Risk

£'000 £'000

Loan stock 450 -
Money market funds - 1 050
Cash - 326
450 1,376

The vanable rate 1s based on the banks' deposit rate, and applies to cash balances held and the money market
funds The benchmark rate which determines the interest payments recaved on interest beanng cash balances s
the Bank of England base rate which was 0 5 per cent as at 28 February 2011

Any movement in interest rates 1s deemed to have an insignificant effect on the Structured Products
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Notes to the Accounts (continued)

16

44

Financial Instruments (continued)

b) Credit nsk

Structured Products

The falure of a counterparty to discharge its obligations under a transaction could result in the Company suffenng
aloss In s role as the Investment Manager of the Structured Products portfolio and to diversify counterparty nsk,
Investec Structured Products will only invest in Structured Products 1ssued by approved issuers In addition, the
maximum exposure to any one counterparty will be limited to 15 per cent of the assets of the Company at the
tume of invastment

As at 28 February 2011, the Company's credit nsk exposure, by credit rating of the Structured Product issuer, was
as follows

28 February 2011

Credit Risk Rating % of
(Moody’s unless otherwise indicated) £'000 Portfolio
AZ 577 12 9%
Aa2 580 13 0%
Aa3 738 16 5%
A — (Standard & Poor's} 405 90%
Baa3 582 13 0%

2,882 64 4%

Quairfying Investments

Credit nsk 1s the nsk that the counterparty to a financial nstrument will fail to discharge an obligation or commitment
that it has entered iInto wrth the Company The Investment Manager has @ place a monitonng procedurs in respect
of counterparty nsk which 1s reviewed on an ongoing basis The carrying ameunt of financial assets best represents
the maximum credi nsk exposure at the balance sheet date

Where an investment 1s made n loan stock 1ssued by an unguoted company, it 1s made as part of an overall equity
and debt package The recoverability of the debt 1s assessed as part ot the overall investment process and I1s then
monitored on an engoing basis by the Investment Manager who reporis to the Board on any recoverability 1Issues

Credtt nsk ansing on transactions with brokers relates to transactons awaiting settlement Risk relating to unsettled
transactions 1s considered tc be small due to the short settlement penod involved and the high credit quahty of the
brokers used The Board monttors the quality of service provided by the brokers used to further mitigate this nsk

All the assets of the Company which are traded on AlM or PLUS Markets are held by Rensburg Sheppards, the
Company's custodian Bankrnuptcy or iInsolvency of the custodian may cause the Company's nghts with respect
to secunties held by the custodian to be delayed or imited The Board and the Investment Manager monitor the
Company’s nsk by reviewing the custodian’s internal control reports

c) Liquidity risk

The Company’s iquidity nsk 1s managed on an ongoing basis by the Investmant Managers The Company’s overalt
qusdity nsks are monitored on a quarterty basis by the Board

The Company mantans sufficient investments in cash and readily realisable secunties to pay accounts payable
and accrued expenses as they fall due

Structured Progucts

i Structured Products are redeemed before the end of the tenmn the Company may get back less than the amount
onginally invested The value of the Structured Products will be determined by the pnce at which the investments
can actually be sold on the relevant dealing date The Board does not consider this nsk to be significant as the
planned investment penods In Structured Products will range from six months to five and a half years and there 1s
a planned transrtion from Structured Products to Qualifying Investments as detarled earfier in this note
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18 Financial instruments (continued)

There may not be a iquid market in the Structured Products and there may never be two competitive market
makers, making + difficult for the Company to realise its nvestment Risk 1s ncreased further where there 1s a
single market maker who 1s also the 1ssuer The Board has sought to mitigate thrs nsk by onty investing in approved
1ssuers of Structured Products, and by imiting exposure to any one 1ssuer

The Board seeks to ensure that an appropnate proportion of the Company s mvestment portfolio 1s invested in cash
and readily realisable assets, which are sufficient to meet any funding commitments that may anse

Under its Articles of Association, the Company has the ability to borrow a maximum amount equal 1o 25 per cent
of the aggregate amount pard on all shares 1ssued by the Company (together with any share premium thereon) As
at 28 February 2011 the Company had nc borrowings

Qualifying Investments

The Company's financial instruments include nvestments In unlisted equity Investments which are not traded in
an organised public market and which may be liquid As a result, the Company may not be able to realise quickly
some of ds investments at an amount close to ther far value in order to meet its lgudity requirements, or to
respond to specific events such as deterioration i the creditworihiness of any particular issuer

d) Capital management

The capial structure of the Comparny consists of cash held and shareholders’ equity Capstal 1s managed to
ensure the Company has adequate respurces to continue as a going concern, and to maximse the Income and
capital return to 1ts shareholders, while mamtaining a capital base to aliow the Company to operate effectively In
the market place and sustain future development of the businass To this end the Company may use geanng to
achieve its objectives The Company’s assets and borrowing levels are reviewed regularly by the Board

e) Farr value hierarchy
Investments held at fair value through profit and loss are valued in accordance with IPEVCA guidelines

The valuation method used will be the most appropnate valuation methodology for an nvestment within ks market,
with regard to the financial health of the investment and the IPEVCA guidelines

As required by the Standard an analysis of financial assets and llabidites which identifies the nisk of the Company's
holding of such items, is provided The Standard requires an analysis of investments carmed at far value basaed
on the reliabiity and significance of the information used to measure their far value in order to provide further
information on the valuation techriques used to measure assets camed at farr value, we have categonsed the
measurement basis nto a "fair value hierarchy” as follows

—  Quoted market prices in active markets - “L.evel 1"

Inputs to Level 1 far values are quoted pnces in active markets for identical assets An active market 1s one in which
transactions occur with sufficient frequency and volume to provide pncing information on an ongoing basis The
Company's investments i money market funds are recognised within this category

- Valued using models with significant cbservable market parameters — “Level 27

Inputs to Level 2 farr values are inputs other than quoted pnces included within Level 1 that are observable for the asset,
erther directly or indrrectly The Company's investments in Structured Products are classified within this category
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e) Fair value hierarchy (continued)

- Valued using models with significant unobservable market parameters - “Level 3"

Inputs 1o Level 3 far values are unobservable inputs for the asset Unobservable inputs may have been used to
measure far value to the extent that observable mputs are not avalable, thereby allowing for situations m which
there is litile, f any, market actmty for the asset al the measurement date {or market inforrmation for the nputs to
any valuation models) As such unobservable inputs reflect the assumptions the Company considers that market
participatts would use in pricing the asset The Company s unguoted equites and loan stock are classified within
this category As explaned in note 1, unguoted investrments are valued in accordance with the IPEVCA guidelnes

The table below shows movements in the assets measured at far value based on Level 3 valuahon techriques
for which any significant nput 1s not based on observable market data Durng the penod there were no transfers
between levels 1, 2 or 3

Financial Assets at Fair Value through Profit or Loss

At 28 February 2011

Level 1 Level 2 Level 3 Total

£'000 £'000 £'000 £'000

Structured Products - 2,882 - 2,882
Unquoted equity - - 106 106
Money market funds 1,060 - - 1,050
Loan stock - - 450 450
1,050 2,882 556 4,488

The Standard requires disclosure by class of financral iInstruments, if the effect of changing one: or more Mputs to
reasonably possible alternative assumptions would result in a sigmificant change to the far value measurement
The information used in determination of the far value of Level 3 investments 1s chasen with reference to the
specific underying circumstances and position of the investee company The portfolio has been reviewed and
both downside and upside reasonable possible alternative assumptions have been identified and applied to the
valuation of the unquoted investments For Terrain, the assumed oil price used within the valuation model has been
increased/decreased by 10 per cent Applying the downside alternatives, the value of the unguoted mvestment
portfolic would be £8,928 or 1 6 per cent lower Using the upside alternatives, the value of the unquoted investrment
portfolio would be increased by £8,482 or 1 5 per cent

Related Party Transactions

Investec Structured Products s a related party in respect of its appointment as an Investment Manager to the
Cornpany and 1s entrtled to a performance incentive fee Investec Structured Products will recenve an arrangement
fee of 0 75 per cent of the amount invested in each Structured Product This arrangernent fee shall be pard to
Investec Structured Products by the issuer of the relevant Structured Product No arrangernent fee will be paid to
Investec Structured Products in respect of any decision to invest in Investec-issued Structured Products Investec
Structured Products has agreed not to earn an annual management fee from the Company

As at 28 February 2011, £81,000 was payable to Investec Structured Products in relation to the intia! fee of 5 per
cent of the gross funds raised pursuant to the onginal ordinary share offer In addition, £185,000 was owed by
Investec Structured Products as claw back of costs in excess of the agreed expenses cap of 3 per cent

Calculus Capital 1s regarded as a related party n respect of i appointment as an Investment Manager to the
Company For the penod ended 28 February 2011, fees of £35,000 were payable to Calculus Capital, of which
£10,000 were outstanding as at 28 February 2011 Calculus Capital 1s also entitled to a performance incentive fee

John Glencross, a Director of the Company, has an interest in Calculus Capital and 1s a director of Terrain Energy
Limuted and Lime Technology Limited, companies in which the Company has invested
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17 Related Party Transactions (conttnued)

In the penod ended 28 February 2011, Calculus Capital received an arrangement fee of £7,500 as a result of the
Company’s nvestment in Terrain Energy Limited Calculus Capital also receives an annual fee from Terrain Energy
Lirmited for the prowision of John Glencross as a director, as well as an annual monitonng fee which also covers
the prowision of certain administrative support services In the penod ended 28 February 2011, the amount paid to
Calculus Capital which was attnbutable to the investment made by the Company was £2,713 (excluding VAT)

in the penod ended 28 February 2011, Calculus Capital receved an arrangement fee of £8,233 as a result of
the Company’s investment mn Lime Technelogy Limited Calculus Capita! also receves an annual fee from Lime
Technology Limited for the provision of John Glencross as a director, as well as an annual monitoring fee In the
penod ended 28 February 2011 the amount paid to Calculus Caprtal which was attnbutable to the investment
made by the Company was £1,626 (exciuding VAT}

No incentive fee accrued to ether Investment Manager dunng the penod

The following Directors are considered to be related parties due to ther connection with one of the lnvestment
Managers lan Wohiman 1s a director of Investec Bank plc (of which Investec Structured Products 1s a trading
division), and John Glencross 1s & director of Calculus Capital Both Directors have agreed not to recenve any
remuneration from the Company Steven Meeks receved consulting fees from Investec Bank plc dunng the penod

lan Wohiman applied for £30,000 of C shares under the offer for subscnption launched in January 2011 30,000 C
shares were allotted to Mr Wohiman on 1 April 2011 at a pnce of 100p per C share

Kate Cornish-Bowden subscribed for £10,000 of C shares under the offer for subscnption 10,000 C shares were
allotted to Ms Cormish-Bowden on 4 May 2011 at a pnce of 100p per C share

18 Post Balance Sheet Events

In January 2011 an offer for subscnption for C shares was launched Since the penod end the followng shares
have been Issued

- 1,644,826 C shares at 100p per share on 1 Apnl 2011,
- 187,679 C shares at 100p per share on 5 Apnl 2011, and
— 98,590 C shares at 100p per share on 4 May 2011

The offer for subscription closed on 30 Apnl 2011

Please refer to Developments Since the Penod End within the Chairman's Statement on page 3 for details of
investments made post year end
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Notice of Annual General Meeting

NCTICE IS HEREBY GIVEN that the first ANNUAL GENERAL MEETING of Investec Struciured Products Calculus VCT
plc (the “Company”) will be held at the offices of Investec Structured Products, 2 Gresham Street, London EC2V 7QF at
11 00 am on Thursday, 30 June 2011 to consider and, if thought fit, pass the following resolutions, of which resolutions
1 to 12 will be proposed as ordinary resotutions and resolutions 13 to 16 will be proposed as special resolutions

1 To receve and adopt the Reports of the Directors and Auditors and the Accounts for the penod ended
28 February 2011

To receive and approve the Directors’ Remuneration Report for the penod ended 28 February 2011
To declare a final dvidend of 5 25p per ordinary share of 1p each

To elect Mr Michael O'Higgins as a director

To elect Ms Kate Cornish-Bowden as a director

;D O~ W N

To elect Mr John Glencross as a director
To elect Mr Steven Meeks as a director
To elect Mr Mark Rayward as a director
To elect Mr Philip Swatman as a director

- © ® ~

0 To re-appoint Grant Thornton UK LLP as auditor to the Company to hold office until the conclusion of the next
annual general mesting of the Company

11 To authonse the directors to detemrmine the remuneration of the auditor

12 THAT, (} in substitution for existing authonties and (1) subject to the passing of the resolutions to be proposed at
the separate meeting of the holders of ordinary shares of 1p each ("Crdinary Shares”) and the separate mesting
of the holders of C ordinary shares of 1p each ("C Shares”) respectively to be held on 30 June 201 1 following the
annual general meeting of the Company to be held on the same day (“Separate Class Meetings”), the directors
of the Company be and hereby are generally and unconditionally authonsed in accordance with section 551 of
the Companies Act 2006 (the “Act”} to exercise all the powers of the Company to alot shares in the Company
and to grant nghts to subscribe for or to convert any secunty into shares in the Company (“Rights”) up to an
aggregate nominal amount of £206,700, prowvided that the authonty conferred by this resolution shall expire
on the fifth annversary of the date of the passing of this resolution {unless renewed, vaned or revoked by the
Company In a general meeting), save that the Company shall be entitled to makes offars or agreements before
the expiry of such authomty offers or agreements which would or might require shares to be allotted or Rights to
be granted after such expiry and the directors shall be entitled fo allot sharas and grant Rights pursuant to any
such offer or agreement as If this authonty had not expired

13 THAT, in substitution for existing authonties, the directors be and hereby are empowered pursuant to sections
570 and 573 of the Act to allot equity secunties (which expression shall have the meaming ascnbed to it 10
section 560(1) of the Act) for cash pursuant to the authonty conferred by Resolution 13 above or by way of a
sale of treasury shares, as i section 561(1) of the Act did not apply to such allotrment, provided that the power
provided shall be imited to

(al the allotment and issue of equity securities with an aggregate nominal amount of up to but not exceeding
£100,000 by way of an issue of ordinary shares of 1p each { Ordinary Shares”) and/or £100,000 by way
of an 1ssue of C ordinary shares of 1p each {*C Shares”), in each case pursuant to offer(s) for subscnption,
and

(b) the allotment and 1ssue of equity secunties with an aggregate nominal value of up to but not exceeding an
amount equal to 10 per cent  of the issued Ordinary Share caprtal and/or 10 per cent of the issued C Share
capital, in each case from time to time

n each case, where the proceeds may be used in whole or part to purchase shares in the capital of the

Company, such authonty to expire on the conclusion of the annual general meeting of the Company to be

held n 2012, save that the Company shall be entitled to makes offers or agreements before the expiry of such

authonty which would or might require shares to be allotted and 1ssued after such expiry and the Directors shall
be enttled to aliot shares pursuant to any such offer or agreement as if this authonty had not expired
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14 THAT, ()} n substitution for existing authonties and (i} subject to the passing of the resolutions to be proposed
at the Separate Class Meetings, the Company be and hereby 1s empowered to make one or more market
purchases within the meaning of section 693(4) of the Act of its own shares {either for cancellation or for the
retention as treasury shares for future re-issue or transfer} provided that

(@) the aggregate number of Ordinary Shares and/or C Shares which may be purchased shall not exceed
710,295 and 289,471 respectively,

(b} the minwmum price which may be pard per share 1s 1p, the nominal value therect,

(c} the maxsimum prnce which may be paid per share 1S an amount equal to the higher of {a) 105 per cent of
the average of the middle market quotation per share (of the relevant class) taken from the London Stock
Exchange daily official Iist for the five business days immediately preceding the day on which such share 1s to be
purchased, and (b} the amount stipulated by Article 5(1) of the Buy Back and Stabilsation Regulation 2003,

{d) the authority conferred by this resclution shall expire on the conclusion of the annual general meeting of the
Company to be held in 2012, unless such authonty 1s renewed pnor to such tme, and

{e) the Company may make a contract to purchase shares under the authonty conferred by this resolution prior
1o the expiry of such authonty which will or may be executed wholly or partly after the expiration of such
authonty and may make a purchase of such shares pursuant to such contract

15 THAT the Company be and s hereby generally and unconditionally authonsed te hold general meetings (other
than annual general meetings) on 14 clear days’ notice

16 THAT, subject to the passing of the resolutions to be proposed at the Separate Class Meetings, the articles
of association of the Company be and hereby are amended by the addition of *, save that if a meeting of any
class of Shares 1s adjourned there shall be no minimum penod of notice for the adjourned meeting and at such
adjourned meeting the quorum will be any one member present In person or by proxy ' at the end of the first
sentence of article 49

By Crder of the Board Registered office
Capita Sinclair Henderson Limited Beaufort House
Secretary 51 New North Road
23 May 2011 Exeter EX4 4EP

L2

For and on bekalf of Capita Sinclair Henderson
Secretary
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Notice of Annual General Mesting (continued)

Note 1

A member entrtled to attend and vote at the meeting 1s entitled to appoint one or more proxies to attend, speak and
vote instead of hwn/her, provided that each proxy s appointed to exercise nghis attached to different shares You may
not appoint more than are proxy to exercise nghts attached to any one share A proxy need not be a member of the
Company but must attend the meeting to represent the member Details of how to appomnt the chairman of the meeting
or another person as a proxy are set out in the notes an the form of proxy If a member wishes a proxy to speak on
his/her behalf at the meeting, the member will need 10 appoint ther own choice of proxy {not the chairman) and give
thesr instructions directly 1o thern Lodgement of the form of proxy will not preclude a shareholder from attending the
meeting and voting In person

A form of proxy 1S enclosed for use m connection with the business set out above To be valid, the form of proxy
should be completed and sent, together with the power of attorney or other authonty (if any) under which it 1s signed
(or a notanally certified copy of such power or authonty), to reach the Company's registrars, Capita Registrars, at the
address pnnted on the form of proxy not less than 48 hours (excluding weekends and bank holidays) before the tme
of the meeting or any adjiournment thereof A member may return a proxy fornm in their own envelope with the address
FREEPOST RSBH-UXKS-LRBC, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU

As an alternative to returning the hard-copy form of proxy by post, you can appoint a proxy by sending the form by fax
to Investec Structured Products FAO Mike Newman/Pascale Ferreira on 020 7597 4950 For the proxy appomntment
to be valid, your form must be receved in such time as it can be transmitted to the Company's registrar so as to be
recewved no later than 48 hours before the time appointed for the meeting or any adjourned meeting

The termination of the authonty of a person to act as proxy must be notified to the Company in wnting Amended
instruchons must be receved by the Company's registrar by the deadline for receipt of proxies

Ordinary Shares and C Shares carry equal voting nghts and a member present in person or by proxy shall have one vote
on a show of hands and on a poll shall have one vote for every share of which he/she 1s the holder

To appoint more than one proxy, shareholders will need to complete a separate proxy form in refation to each
appontment {you may photocopy the proxy form), stating clearly on each proxy form how many shares the proxy 1s
appointed in relation to A farlure to specrfy the number of shares to which each proxy appointment relates or specifying
an aggregate number of shares in excess of those held by the member will result In the proxy appointment being invald
Please indicate if the proxy mstruction 1s one of multiple nstructions being given All proxy forms must be signed and
should be returned together in the same envelope

In the case of joint holders, where more than one of the jont holders purports to appomt a proxy, only the appointment
submitted by the most senior holder will be accepted Senionty 1s determined by the order In which the names of the
joint holders appear in the register of members in respect of the joint holding ({the first-named being the nmost senor)

Note 2

To be entitled 10 attend and vote at the mesting {and for the purposes of the determination by the Company of the
votes they may cast in accordance with Regulation 41 of the Uncertificated Sectnties Regulabions 2001), members
must be registered in the register of members of the Company as at 6 00 pm on 28 June 2011 Changes to entnes on
the relevant register of members after the specified time shall be disregarded in determining the nghts of any person
to attend or vote at the meeting If the meeting i1s adjourned to a tme not more than 48 hours after the speciied time
apphcable 1o the onginal meeting, that time will also apply for the purpose of deterrmimang the entitlernent of members
to attend and vote {and for the purpose of determinung the number of votes they may cast) at the adjourned meeting
If, however, the meeting 1s adjourned for a longer penod then, to be so entitled, members must be entered on the
Company's register of members at the time which 1s 48 hours before the time fixed for the adjourned meeting or, If the
Company gives notice of the adjourned meeting, at the time specihied in that notice

Note 3

A person to whom this notice 1s sent who I1s a person nominated under section 146 of the Act to emjoy information
nghis {a “Nominated Person”} may, under an agreement between hum/her and the shareholder by whom he/she was
nominated, have a nght to be appointed {or to have someone else apponted) as a proxy for the meeting If a Nominated
Person has no such proxy appointment nght or does not wish to exercise it, he/she may, under any such agreement,
have a nght o give instructions to the sharehc!der as to the exercise of voting nghts

The statements of the nghts of members in relation to the appointment of proxies in Note 1 above do not apply 1o a
Nominated Person The nghts descnbed in Note 1 can only be exercised by registered members of the Company
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Note 4

As at the date of this notice the Company’s issued share camital and total voting nghts arnounted to 6,669,558 shares,
being 4,738,463 Ordinary Shares and 1,931,095 C Shares, each carrying one vote each

Note 5

If a corperate shareholder has appointed a corporate representative, the corporate representative will have the same
powers as the corporation could exercise if 1 were an indvidual member of the Company (prowvided, n the case of
multiple corporate representatives of the same corporate shareholder, they are appomted in respect of different shares
owned by the corporate shareholder or, if they are appointed in respect of the same shares, they vote those shares in
the same way) To be able to attend and vote at the meeting, corporate representatives will be required to produce pnor
to ther entry to the meeting evidence satisfactory to the Company of therr appointment On a vote on a resolution on
a show of hands, each authonsed person has the same voting rights to which the corporation would be entitled On a
vote on a resolution on a poll, if more than gne authonsed person purports to exercise a power In respect of the same
shares, if they purport to exercise the power in the same way, the power is treated as exercised, if they do not purport
to exercise the power In the same way, the power 15 treated as not exercised

Note 6

Any guestion relavant to the business of the meeting may be asked at the mesting by anyone permitted to speak at
the meeting You may alternatively submit your question n advance by letter addressed to the Company Secretary at
the registered office In accordance with section 319A of the Act, the Company must cause any question relating to
the business being dealt with at the meeting put by a member attending the meeting to be answered No such answer
need be given if

a) to do so would
) nterfere unduly with the preparation for the meeting, or
() involve the disclosure of confidential mformation,
b) the answer has already been given on a website In the form of any answer to a question, or

¢) 1t s undesirable in the interests of the Company or the good order of the meeting that the question be
answered

Note 7

Members should note that it 15 possible that, pursuant to requests made by membaers of the Company under section
527 of the Act, the Company may be required to publish on a website a statement setting out any matter relating to
() the audit of the Company's accounts (including the Auditors’ report and the conduct of the audit) that are to be lad
before the Meeting, or (i) any circumstances connected with an auditor of the Company ceasing to hold office since
the previous meeting at which annual accounts and reports were laid in accordance with sechion 437 of the Act The
Company may not require the members requesting any such website publication to pay s expenses I complying
with sections 527 or 528 of the Act Where the Company 1s required to place a statement on a website under section
527 of the Act, it must forward the statement to the Company's Auditors not later than the time when it makes the
statement available on the website The business which may be deal with at the Meeting includes any statement that
the Company has been required under section 527 of the Act {0 publish on a website

Note 8

The Annual Report incomporating this notice of meeting and, if applicable, any members’ statements, members'’
resolubions or members’ matters of business recewved by the Company after the dates of this notice wilt be available on
the websie of Calculus Capntal, www calculuscapital com

Note 9

None of the directors has a contract of service with the Company A copy of the letters of appontment of directors and
the Register of Directors Interests will be avallable for inspection at the registered office of the Company dunng usual
business hours on any weekday (except weekends and public holidays) until the date of the meeting and at the piace
of the meeting for a penod of fifteen minutes pnor to and during the meeting
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Notice of Separate Meeting of the Holders of
Ordinary Shares

NOTICE IS HEREBY GIVEN that a SEPARATE MEETING of the holders of ordinary shares of 1p each in Investec
Structured Products Calculus VCT pic (the “Company™) will be held at the offices of Investec Structured Products,
2 Gresham Street, London EG2V 7QP at 11 10 am on Thursday, 30 June 2011 {or as soon as the annual general
meeting of the Company convened for 11 00 am on that day shall have concluded) to consider and, If thought fit, pass
the following resclution, which will be proposed as a special resolution

THAT the holders of ordinary shares of 1p each in the Company ("Ordinary Shares”) hereby approve and consent to the
passing of resolutions 12, 14 and 16 set out In the notice of the annual general meeting of the Company convened for
11 00 am on 30 June 2011 {a copy of which 1s produced to the meeting and signed by the charman for the purposes of
identrification) and any effect on, vanation, abrogation dealing with and/or deemed vanation or abrogation of the nights
and privileges attached to the Ordinary Shares which will, or may, result from the passing and carrying into effect of the
said resolutions and notwithstanding that the passing and carrying into effect of such resolutions may affect the nghts
and privileges attached to such Ordinary Shares

By Order of the Board Registered office
Capita Sinclar Henderson Limited Beaufort House
Secretary 51 New North Road
23 May 2011 Exeter EX4 AEP

s

For and on behalf of Capita Sinclalr Henderson
Secretary
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Note 1

Only holders of Ordinary Shares are entitled to vote at the meeting

A holder of Ordinary Shares entitled to attend and vote at the meeting 1s sntitied to appoint one or more proxies to
aitend, speak and vote instead of him/her, provided that each proxy 1s appointed to exercise nghts attached to different
Ordinary Shares You may not appomnt more than one proxy to exercise nghts attaching to any one Ordinary Share A
proxy need not be a holder of Ordinary Shares but must attend the meeting to represent the member Details of how
to appoint the Chairman of the meeting or another person as a proxy are set out in the notes on the form of proxy If a
holder of Ordinary Shares wishes a proxy to speak on his/her behalf at the meeting, the shareholder will need to appoint
thetr own choice of proxy (not the Chairman) and give therr instructions directly to thern  Lodgement of the form of proxy
will not preclude an ardinary shareholder from attending the meeting and voting in person

A form of proxy 15 enclosed for use In connection with the business of the meeting To be valid, the form of proxy should
be completed and sent, together with the power of attorney or other authonty {(if any} under whuch it 1s signed for a
notanally certified copy of such power or authonty}, to reach the Company's registrar, Capita Registrars, at the address
pnnted on the form of proxy not less than 48 hours (excluding weekends and bank holidays) before the time of the
meeting or any adjournment thereof A holder of Ordinary Shares may return a proxy form in therr own envelope with
the address FREEPOST RSBH-UXKS-LRBC, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU

As an alternative to returring the hard-copy form of proxy by post, you can appoint a proxy be sending the form by fax
to Investec Structured Products FAQ Mike Newman/Pascale Ferreira on 020 7597 4850 For the proxy appointment
to be valid, your form must be received in such time as it can be transmitted to the Company's registrar so as to be
received no later than 48 hours before the time apponted for the meeting or any adjourned meeting

The termmnation of the authonty of a person to act as proxy must be notfied to the Company In wnting Amended
Instructions must be received by the Company's registrar by the deadline for receipt of proxies

A holder of Ordinary Shares present in person or by proxy shall have one vote on a show of hands and on a poll shall
have one vote for every Crdinary Share of which he/she 1s the holder

To appoint more than one proxy, holders of Ordinary Shares will need to complete a separate proxy form in relation
to each appomntment (you may photocopy the proxy form), stating clearly on each proxy form how many Ordinary
Shares the proxy i1s appointed in relation to A fallure to specify the number of Ordinary Shares to which each proxy
appaointment relates or specifying an aggregate number of Ordinary Shares in excess of those hetd by the shareholder
will result In the proxy appointment beng nvahd Please indicate if the proxy instruction 15 one of muttiple Instructions
being given All proxy forms must be signed and should be returned together in the same envelope

I the case of joint holders, where more than one of the joint holders purports to appomnt a proxy, only the appomtment
submitted by the most senior holder will be accepted Senionty 15 determined by the order in which the names of the
joint holders appear in the register of members in respect of the jont holding (the first-named being the most seriar}

Note 2

To be entitled to attend and vote at the meeting (and for the purposes of the determination by the Company of the votes
they may cast in accordance with Regulation 41 of the Uncertificated Secunties Regulations 2001), holders of Ordinary
Shares must be registered n the register of members of the Company as at 6 00 pm on 28 June 2011 Changes to
entries on the register of members after the specified tme shall be disregarded in determining the nghts of any person
to attend or vote at the meeting

The quorum requirement for the Meeting 1s for not less than two holders of Ordinary Shares to be present (in person or
by proxy) holding or representing at least one-third of the nominal amount paid up on the Ordinary Shares If a quorum
18 Not present at the meeting, the meeting will be adjourned to 11 00 am on 12 July 2011 at the offices of Investec
Structured Products, 2 Gresham Street, London EC2V 7QP At the adjourned meeting, the guorum will be one person
holding Ordinary Shares (whatever the number of Ordinary Shares held) who Is present in person or by proxy
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Notice of Separate Meeting of the Holders of
Ordinary Shares (continued)

Note 3

A person to whom this notice 1s sent who 1s a person nominated under section 1486 of the Companies Act 2006 (the
"Act”) to emoy information nghts (a “Nominated Person™) may, under an agreement betwesn hurrvher and the shareholder
by whom he/she was nominated, have a nght to be apponted (or to have someone else appointed) as a proxy for the
meeting If a Noerminated Person has no such proxy appointment night or does not wish to exeraise it, he/she may, under
any such agreement, have a nght to give instructions to the shareholder as to the exercise of voting nghts

The statements of the nghts of members in relation to the appointment of proxies N Note 1 above do not apply to a
Nominated Person The nghts descnbed in that Note can only be exercised by registered holders of Ordinary Shares
of the Company

Note 4

As at the date of this Notice, the Company’s 1ssued Ordinary Share capital amounted to 4,738,463 Ordinary Shares
carrying one vote each

Note 5

If a corporate shareholder has appointed a corporate representative, the corporate representative will have the same
powers as the corporation could exercise If it were an individual member of the Company {provided, n the case
of muthiple corporate representatives of the same corporate shareholder, they are appointed mn respect of different
Ordinary Shares owned by the corporate shareholder or, i they are appomted n respect of the same Ordinary Shares,
they vote those shares in the same way} To be able to attend and vole at the meeting, corperate representatives will be
required to produce pnor to their entry to the meeting ewidence satisfactory to the Company of their appointment On a
vote on a resolution on a show of hands, each authonsed person has the same voting nghts to which the corporation
would be entitled On a vote on a resolution on a poll, if more than one authonsed person purports to exercise a power
In respect of the same Ordinary Shares, if they purport to exercise the power In the same way, the power s treated as
exercised, If they do not purport to exercise the power In the same way, the power 1S treated as not exercised

Note &

Any question relevant to the business of the meeting may be asked at the meeting by anyone permitted to speak at
the mesting You may alternatively submit your question in advance by letter addressed to the Company Secretary at
the registered office In accordance with section 319A of the Act, the Company must cause any guestion relatng to
the business being dealt with at the meeting put by @ member attending the meeting to be answered No such answer
need be given if

a) to do so would
i) nterfere unduly with the preparation for the meeting, or
(i} mvolve the disclosure of confidential information,
b) the answer has already been given on a website In the form of any answer to a question, or
¢} it s undesirable in the nterests of the Company or the good order of the meeting that the question be
answered
Note 7

The Annual Report incorporating this notice of meeting and, 1f apphcable, any members' statements, members’
resoluhons or members’ matters of business receved by the Company after the date of this notice will be available on
the website of Calculus Capital, www calculuscapital com

Note 8

None of the directors has a contract of service with the Company A copy of the letters of appontment of directors and
the Register of Directors’ Interests will be avalable for inspection at the registered office of the Company dunng usual
business hours on any weekday {except weekends and public holidays} until the date of the meeting and at the place
of the meeting for a penod of fitteen minutes pnor to and dunng the Meeting
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Notice of Separate Meeting of the Holders of
C Shares

NOTICE 1S HEREBY GIVEN that a SEPARATE MEETING of the holders of C ordinary shares of 1p each in Investec
Structured Products Calculus VCT plc {the "Company™) will be held at the offices of investec Structured Products, 2
Gresham Street, London EC2V 7QP at 11 15 am on Thursday, 30 June 2011 (or as soon as the separate meeting of
the holders of Ordinary Shares of the Company convened for 11 10 am on that day shali have concluded) to consider
and, if thought fit, pass the following resclution, which will be proposed as a special resolution

THAT the holders of C ordinary shares of 1p each in the Company ("C Shares') hereby approve and consent to the
passing of resolutions 12, 14 and 16 set out N the notice of the annual general meeting of the Company convened for
11 0C am on 30 June 2011 (a copy of which is produced to the meeting and signed by the chairman for the purposes
of dentification) and any effect on, vaniation, abrogation, dealing with and/or deemed vanation or abrogation of the
nghts and privileges attached to the C Shares which will, or may, result from the passing and carrying into effect of the
said resolutions and notwithstanding that the passing and carrying into effect of such resolutions may affect the nghts
and privileges attached to such C Shares

By Order of the Board Registered office
Captta Sinclar Henderson Lirmited Beaufort House
Secretary 51 New North Road
23 May 2011 Exeter EX4 4EP

= o

For and on behalf of Capua Sinclawr Henderson
Secretary
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Notice of Separate Meeting of the Holders of
C Shares (continued)

Note 1
Only holders of G Shares are entilled to vote at the meeting

A holder of C Shares entitled to attend and vote at the meeting 1s entitled to appoint one or more proxies to attend,
speak and vote instead of him/her, provided that each proxy 1s appointed to exercise nghts attached to different C
Shares You may not appoint more than one proxy 1o exercise nghts attaching to any one C Share A proxy need not be
a holder of C Shares but must attend the meeting to represent the member Detals of how to appomt the Chairman of
the meeting or ancther person as a proxy are set out In the notes on the form of proxy If a holder of C Shares wishes a
proxy to speak on his/her behalf at the meeting, the shareholder will need to appoint therr own choice of proxy (not the
Chairman) and give therr nstructions directly to them Lodgement of the form of proxy will not preciude a G shareholder
from attending tha meeting and voting in person

A form of proxy 1s enclosed for use In connection with the business of the meeting To be valid, the form of proxy
should be completed and sent, together with the power of atiorney or other authonty (if any} under which it 1s signed
{or a notanally certified copy of such power or authonty), to reach the Company's registrar, Capita Registrars, at the
address printed on the form of proxy not less than 48 hours (exciuding weekends and bank holidays) before the time of
the meeting or any adjournment thereof A holder of C Shares may return a proxy form in therr own envelope with the
address FREEPOST RSBH-UXKS-LRBC, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU

As an alternative to returning the hard-copy form of proxy by post, you can appoint a proxy be sending the form by fax
to Investec Structured Products FAO Mike Newman/Pascale Ferrerra on 020 7587 4950 For the proxy appomntment to
be vahd, your forrm must be recerved in such time as it can be transmitted to the Company's registrar, Capita Registrars,
S0 as to be recaved no later than 48 hours before the time appointed for the meeting or any adjourned meeting

The termmation of the authorty of a persen to act as proxy must be notifled to the Company In wning Amended
nstructions must be recewved by the Company’s registrar by the deadine for receipt of proxies

A holder of C Shares present in person or by proxy shall have one vote on a show of hands and on a poll shall have one
vote for every C Share of which he/she 1s the holder

To appoint more than one proxy, holders of C Shares will need to complete a separate proxy form in relation to each
appointment {you may photecopy the proxy form), stating cleary on each proxy form how many C Shares the proxy
15 appointed n relation to A falure to specify the number of C Shares to which each proxy appomtment relates
or specifying an aggregate number of C Shares n excess of those held by the shareholder will result in the proxy
appointment being invalld Please ndicate If the proxy instruction 1s one of multiple nstructions being given Al proxy
forms must be signed and should be returned together In the same envelope

In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment
submitted by the most sentor hotder will be accepted Senionty 1s determined by the order n which the names of the
joint helders appear in the register of members in respect of the joint holcing (the first-named being the most senior)

Note 2

To be entitied to attend and vote at the meeting (and for the purposes of the determination by the Company of the
votes they may cast In accordance with Regulation 41 of the Uncertificated Secunties Regulations 2001), holders of
C Shares must be registered n the register of members of the Company as at 8 00 pm on 28 June 2011 Changes to
entnes on the register of members after the specified ume shall be disregarded in determining the nghis of any person
to attend or vote at the meeling

The quorum requirement for the meeting 1s for not less than two holders of C Shares to be present (in person or by
proxy) holding or representing at least one-third of the nominal amount paid up on the C Shares If a quorum 1s not
present at the meeting, the meeting will be adjourned to 11 05 am on 12 July 2011 at the offlices of Investec Structured
Products, 2 Gresham Streset, London EC2V 7QP At the adjourned meeting, the quorum will be one person holding €
Shares (whatever the number of C Shares held) who 1s present in person or by proxy
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Note 3

A persan to whom this notice 1s sent who IS a person nominated under section 1456 of the Companes Act 2006 (the
"Act”} to enjoy iInformation nghts {a “Nominated Person”) may, under an agreement between him/her and the shareholder
by whom he/she was nommnated, have a nght to be appointad (or to have someone else apponted) as a proxy for the
meetng If a Nominated Person has no such proxy appomntment nght or does not wish to exeraise it, he/she may, under
any such agreement, have a nght to give Instructions to the shareholder as to the exercise of voting nghts

The statements of the nghts of members in relation 1o the appontment of proxies In Note 1 above do not apply to a
Nominated Person The nghts descnbed in that Note can only be exercised by registered holders of C Shares of the
Company

Note 4

As at the date of this Notice, the Company’s 1ssued C Share capital amounted to 1,931,095 C Shares carrying one
vote each

Note 5

If a corporate shareholder has appointed a corporate representative, the corporate representative will have the same
powers as the comporation could exercise If it were an indvidual member of the Company (provided, in the case of
multiple corporate representatives of the same corporate shareholder, they are appeointed in respect of different C
shares owned by the corporate shareholder o, if they are appointed in respect of the same C Shares, they vote those
C Shares in the same way} To be able to atlend and vote at the meeting, corporate representatives will be required to
produce pror to ther entry to the meeting evidence satisfactory to the Company of therr appointment On avote on a
resolution on a show of hands, each authonised person has the same voling nghts to which the corporaton would be
entitled On a vote on a resolution on a pall, if more than one authonsed person purports 10 exercise a power N respect
of the same C Shares, If they purport o exercise the power in the same way, the power is treated as exercised, if thay
do not purport to exercise the power in the same way, the power Is treated as not exercised

Note 6

Any question relevant to the business of the meeting may be asked at the meeting by anyone permitted to speak at
the meeting You may alternatively submit your question in advance by letter addressed to the Company Secretary at
the registered office In accordance with section 319A of the Act, the Company must cause any question relating to
the busimess being dealt with at the meeting put by a member attending the meeting to be answered No such answer
need be given If

a) to do so would
() interfere unduly with the preparation for the meeting, or
(ny nvalve the dhigclosure of confidential Information,
by the answer has already been given on a website in the form of any answer to a question, or

¢) 1t1s undesirable in the nterests of the Company or the good order of the meeting that the question be
answered

Note 7

The Annual Report incorporating this notice of meeting and, i applicable, any members staternents, members'
resolutions or members’ matters of business receved by the Company after the date of this notice will be available on
the website of Calculus Capital, www calculuscapital com

Note 8

None of the Directors has a contract of service with the Company A copy of the letters of appointment of directors and
the Regnster of Directors’ Interests will be avalable for inspection at the registered office of the Company dunng usua!
business hours on any weekday (except weekends and public holidays) until the date of the meeting and at the place
of the meeting for a penod of fifteen minutes pror to and dunng the meseting

Investec Structured Products Calculus VCT | Annual Report | 28 February 2011 57




Shareholder Information

Annual General Meeting

This year's Annual General Meeting of the Company will be held at the offices of Investec Structured Products,
2 Gresham Street London EC2V 7QP on 30 June 2011 at 11 00 am

Key Dates for 2011

Company’s year end 28 February 2011
Annual results announced May 2011

Annual General Mesting 30 June 2011
Dividend paid 29 July 2011
Company's half year end 31 August 2011
Half yearly results anncunced October 2011

Payment of Dividends

Cash dvidends will be sent by cheque to the first-named shareholder on the Register at their registered anldress,
together with a tax voucher At shareholders’ request, dwvidends may instead be paid drect into the shareholder’s
bank account threugh the Bankers® Automated Cleanng System (“BACS”) This may be arranged by contacting the
Company’s Registrars on 0871 664 0300 (calls cost 10p per minute plus network extras Lines are gpen from 8 30 am
to 5 30 pm Monday to Fnday} or by wisiting the website at www capitaregistrars corm/shareholders

Price and Performance Information

The Company’s ordinary shares and C ordinary shares are listed on the London Exchange and the prices of these
shares are published In the Financal Times under “investment Companies”

The Company's net asset value 1s announced monthly and can be viewed on the London Stock Exchange website
www londonstockexchange com

Share Dealing

Investors wishing to purchase shares in the Company. or sell all or part of therr existing holcdings. may do so through a
stockbroker Most banks also offer this service

Share Register Enquines

The Company's Registrars, Capita Regisirars, mantain the share register In the event of quenes regarding your
shareholding, please contact the Registrars on 0871 664 0300 (calls cost 10p per minute plus network extras
Lines are open from 8 30 am to 5 30 pm Monday to Friday) or by wisiting the website at www caprtaregistrars com/
shareholders
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Qualification as a VCT

To qualfy as a VCT, a company must be approved as such by HM Revenue & Customs  To obtain such approval it must
(@) not be a close company,
(b} have each class of its ordinary share capital isted on the London Stock Exchange,
(c) denve its iIncome wholly or mainly from shares or securities,

(d) have at teast 70 per cent by VCT Value of its investments in shares or secunties in Venture Capital Investments,
of which 30 per cent by VCT Value must be in gligible shares,

{e} have at least 10 per cent by VCT Value of each Venture Capttal Investment in eligible shares,

{fi nothave more than 15 per cent by VCT Value of its investments in a single company or group (other than a VCT
or a company which would, if its shares were listed, qualify as a VCT), and

(g) not retain more than 15 per cent of its income denved from shares and secunties In any accounting penod

The requirement set out In paragraph (d) above will be amended for funds raised from & Aprd 2011, such that at least
70 per cent by VCT Value of a VCT's investments in shares or securities in qualfying investments must be in eligible
shares For funds raised from B Apri 2011, ‘eligible shares’ means shares which do not carry any nght to be redeemed
or a preferential nght to assets on a winding-up or to dvidends (in respect of the latter, where the nght to the dividend
Is cumulative or, where the amount or dates of payment of the dividend may be vaned by the company, a shareholder
or any other person)

Approval as a VCT

AVCT must be approved at all tmes by HM Revenue & Customs Approval has effect from the time specified in the
approval

AVCT cannot be approved unless the tests detaled above are met throughout the most recent complete accounting
penod of the VCT and HM Revenue & Customs 1s sabisfied that they will be met in relation to the accounting period
of the VCT which is current when the application s made However, where a VCT rauses further funds, VCTs are given
grace periods 10 tinvest those funds before such funds need to meet such tests

However, to aid the launch of a VCT, HM Revenue & Customs may give provisicnal approval if satisfied that conditions
(5). (c}, () and (g) in paragraph 1 above will be met throughout the current or subsequent accounting period and
condition (d) In paragraph 1 above will be met i relation to an accounting penod commenaing o later than three years
after the date of provisional approval

Withdrawal of Approval

Approval of a VCT (full or provisional) may be withdrawn by HM Revenue & Customs if the vanous tests set out above
are not satisfied The exemption from corporation tax on capital gains will not apply to any gan realised after the point
at which VCT status is lost

Withdrawal of full approval generally has effect from the time when notice 18 given to the VCT but, in relation to
capital gans of the VCT only, can be backdated to not earlier than the first day of the accounting period commencing
rmmediately after the last accounting penod of the VCT in which all of the tests were sahishied

Withdrawal of provisional approval has the effect as f provisional approval had never been given (ncluding the
requirement to pay corporation tax on prior gans)

The above ts only a summary of the conditions to be satisfied for a company to be treated as aVCT
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Glossary of Terms

C Share Interim Return

The total of the C Shareholder Proceeds made or offered for payment on or before the C Share Intenm Return Date

C Share Intenim Return Date
14 March 2017

C Shares Fund

The net assets of the Company attributable 1o the C shares (including any ncome and/or revenue ansing from or
relating to such assets)

C Shareholder Proceeds

Amounts paid by way of dvidends or other distributions, share buy backs and any other proceeds or value received by
or offered to or deemed to be recawved by or effered to, by C shareholders in the Company on ar before the C Share
Target Return Date, excluding any ncome tax relief on subscnption

C Share Target Return

The total of the C Shareholder Proceeds made or offered for payment on or before the C Share Target Return Date

C Share Target Return Date
14 March 2019

Final Index Level

The closing (or average closing) level of the refevant underying indices at the end of the relevant Index Observation
Perod for a Structured Product

Index Observation Period

The relevant penod from when the Inital Index Level 15 observed to when the Final Index Level 1s observed for a
Structured Product

Inihal Index Level

The closing (or average closing) level of the relavant undertying indices at the start of the relevant Index Observation
penod for a Structured Product

IPEVCA Guidelines

The international Private Equity and Venture Capital Valuation Guidetines, used for the valuation of unquoted investments

Net Asset Value or NAV per share

Shareholders’ funds expressed as an amount per share Shareholders funds are the total value of a company’s assets,
at current market value, having deducted alf prior charges at their par value (or at therr market value)
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Ordinary Share interim Return

The total of Ordinary Shareholder Proceeds made or offered for payment on or before the Ordinary Share Intenm
Heturn Date

Ordinary Share Intenm Return Date
14 December 2015

Ordinary Shares Fund

The net assets of the Company attnbutable to the ordinary shares (including any income and/or revenue ansing from
or relating to such assets)

Ordinary Shareholder Proceeds

Amounts paid by way of dvidends or other distnibutions, share buy backs and any other proceeds or value received
by or offered to, or deemed to be recewved by or offered to, by ordinary shareholders in the Company, excluding any
income tax relief on subscnption

Structured Products

Notes and/or deposits and/or secunties whose cash flow charactenstics reflect the performance of an index or indices
(which may or may not be Iinked to a market)

VCT Value

The value of an investment calculated in accordance with section 278 of the Income Tax Act 2007 (as amended)

Venture Capital Investments or Qualifying Investments

An unquoted (or AlM-listed or PLUS Markets-listed) company which sauisfies the requirements of Part 4, Chapter 6 of
the Income Tax Act 2007 (as amended}
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Company Information

Directors

Michael O'Higgins (Charman)
Kate Cornish-Bowden

Arthur John Glencross
Steven Guy Meeks

Mark Gary Rayward

Phiip Hilary Swatman

lan Robert Wohlman

Registered Office
Beaufort House

51 New North Road

Exeter EX4 4EP
Telephone (01392 477 500

Company Number
07142153

Structured Products Investment

Manager

Investec Structured Products

2 Gresham Strest

London EC2V 7QP

Telephone 020 7597 4000

Website www investecstructuredproducts com

Venture Capital Investments Manager
Calculus Caprtal Limited

104 Park Street

London W1K BNF

Telephone 020 7493 4940

Website www calculuscapital com

Fund Administrator and

Company Secretary

Capita Sinclair Henderson Limited
(Trading as Capita Financial Group —
Speciahst Fund Services)

Beaufort House

51 New North Road

Exeter EX4 4EP

Auditors

Grant Thornton UK LLP
30 Finsbury Square
Landon EC2P 2YU

Solicitors and VCT Status Adviser
Martineau

No 1 Colmore Square

Birmingharm B84 6AA

Sponsor and Broker
Singer Capital Markets Limited
One Hanover Street

London W1S 1YZ

Registrars

Capita Registrars

The Regstry

34 Beckenham Road
Beckenham

Kent BR3 4TU

Telephone 0871 664 0300

{Calis cost 10p per minute plus network extras
Lines are open Monday to Fnday 8 30am to 5 30pm)
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Notes
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Investec Struclured Products 1s a trading name of Investec Bank plc, reg stered adaress 2 Gresham Street,
Londen EC2V 7QP Investec Bank plc s authansed and regulated by the Financial Services Authonty
Registersa under Financial Services Authonty No 172330

Calculus Canutal Limted, reg stered address 104 Park Street, London W1K 8NF 1s authonsed and regutated by the
Financial Services Authonty Registered under Financial Services Authonty No 190854




