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Investment Objective

Investment Objective

The Company’s pnincipal objectives for nvestors are to

Full details of the Company's nvastment policy can be found on pages 17 and 18
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Company Information

invest in a portfolio of Venture Capital Investments and Structured Products that will provide investment returns
that are sufficient to allow the Company to maximise annual dvidends and pay an interim return either by way
of a special dvidend or cash offer for shares on or before an intenm return date,

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

review the appropnate level of dividends annually to take account of investment returns achieved and future
prospects, and

maintain VCT status to enable qualifying investors to retain their Income tax relief of up to 30 per cent on the
iniial nvestment and receive tax-free dividends and capital growth
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Financial Review

Ordinary Share Fund

12 Monthsto 13 Months to
29 February 28 February

2012 2011
Total return
Total return (£80.,000) £308.000
Total return per ordinary share (17)p B8 3p
Revenue
Net loss after tax (£71,000) {£112,000)
Revenue retum per ordinary share 1 Bp (3 O)p
Dividend
Recommended final dividend 525p 5 25p
As at As at
29 February 28 February
2012 2011

Assets (iInvestments valued at tvd market pnces)

Net assets £4,501,000 £4,836,000
Net asset value (*NAV"} per ordinary share 85 0p 102 1p
Mid market quotation

Ordinary shares 897 5p 98 Bp
Premium/({discount} to NAY 26% (2 9)%

C Share Fund

11 Months to

29 February
2012~
Total return
Total return (£33,000)
Total return per C share 7p
Revenue
Net loss after tax (£45,000)
Revenue return per C share (2 3)p
Dividend
Recommended final dividend 4 5p
As at
29 February
2012
Assets (investments valued at bid market pnces)
Net assets £1,788,000
NAV per C share 92 6p
Mid market quotation
C shares 94 0p
Premium to NAV 15%

* The C shares were 1ssuad in three tranches, on 1 Apnl 2011, 5 Apnl 2011 and 4 May 2011
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Chairman’s Statement

| am delighted to present your Company's results for the
year ended 29 February 2012 The Investec Structured
Products Calculus VCT plcis a tax efficient listed company
which ams to address shareholder needs for

* atiractive tax-free dividends,
* aclear strategy for returning capital,

* downside protection through the Structured
Products pertfalio and investment in lower nsk
VCT gualfying companies with a high percentage
of mvestments n loan stock and preference
shares, and

* |ow annual management fees

The Company, which launched in March 2010, 1s a jont
venture between Investec Structured Products (part of
Investec Plc) and Calculus Capital Limited, and brings
together both Managers' award winning expertise n
therr respective fields of structured products and venture
capital

The net asset value per ordinary share was 95 0 pence
as at 29 February 2012 compared to 102 1 pence as at
28 February 2011 This s after paying a dvidend to ordinary
shareholders in 2011 of & 25 pence per share The net asset
value per G share was 92 6 pence as at 29 February 2012
compared 1o a value immediately following close of the C
share fundraising of 93 6 pence The net asset values have
subsequently nsen to 95 3 pence per ordinary share and
92 8 pence per C share as at 30 Apnl 2012 Your Board
and Managers are encouraged by the performance of the
Company tc date and beleve it 1s well placed to make
further progress n the forthcoming year

Structured Products Portfolio

Our nen-Qualifying Investments are managed by Investec
Structured Products As at 29 February 2012, the Ordinary
Share Fund held a portfolio of eight Structured Products
and the C Share Fund held a portfoho of three Structured
Products based on the FTSE 100 Index The products
differ by duration and counterparty In order to minimise
nsk and create a diversified portfolic of investments Up
to 20 per cent of the Structured Products portfolio of the
C Share Fung will be able to be invested in other indices
besides the FTSE 100 Index

The Structured Products portfolio 1s currently performing
well As at 29 February 2012 the FTSE 100 was trading at
5,871 51 This means that while the levet of the FTSE 100
will change, if all of the Structured Products n both the
Ordinary Share Fund and C Share Fund were to mature
at this level, they would vield the maximum payoff for
investors N each share fund

Venture Capital Investments

Calculus Capital manages the portfolio of VCT Qualifying
Investments made by the Company The overall value of
the unquoted portfolio showed a nse of £710,000 dunng
the year Several new Qualifying Investments were made
dunng the year on behalf of the Crdinary Share Fund and
the C Share Fund across a broad range of industries

A detaled analysis of the new Investments and the
investment performance can be found In the Investrment
Manager's Review that follows this statement

Dividend

In ine with our aim to provide a regular tax-free dividend
stream, the Directors are pleased to propose a final
dividend of 5 25 pence per ordinary share and 4 5 pence
per C share which, subject to shareholder approval, will
be paid on 31 July 2012 to ordinary shareholders and
C sharehalders on the register on 15 June 2012

Developments Since the Year End

Since the year end, the Royal Bank of Scotland Autocall
Structured Product has matured with a total return of
110 5 (ntial capital of 100 and growth of 10 5) There was
£50,000 held in the Ordinary Share Fund and £200,000
n the C Share Fund The Ordinary Share Fund has
also sold its £343,000 nvestment in the Nomura Bank
international Structured Product which matures on 20
February 2013 to the C Share Fund at current market
value of £441,875 This Product was onginally bought to
pay back any borrowing, however the early sale, which
was made possible by positive market performance, has
allowed for the borrowing requirement in each fund to be
reduced The Company has used the funds to Invest in
new Qualifying Investments In Apnl 2012, £175,000 and
£75,000 were invested n Participate Sport Limided and
£100,000 and £50,000 :n Secure Electrans Limited on
behalf of the Ordinary and C Share Funds respectively

Board Changes

The Directors have reviewed the operation of the Board
and concluded that it 1s operating effectively However,
pressure of other commitments has led Mark Rayward and
Phiip Swatman to decide to stand down as Directors at
the Annual General Mgeting The Board has decided that
the remaining four Directors (three of them independent)
will constitute a Board of adequate size, given that the
Structured Products investments have been made and
the Qualfying Investment programme 1S well underway |
would lke to thank Mark and Philip for their wisdom and
effort since the Company’s launch
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Qutlook

The eurc zone cnsis continues to be a concern for the
UK economy, which 1s expected to remain fragile in 2012
Access to finance for smaller UK companies remains tight
desprte Government mitiatives, providing an attractive
investment scenano for the Company Your Board and
Managers are encouraged by the number of attractive
nvestment opportunities avalable and will continue
to buld a dwersified portfcio of investments to deliver
sustained long-term performance

Michael O’Higgmns

Chairman ~
1 June 2012
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Investment Manager’'s Review
(Qualifying Investments)

Portfolio Developments

Calcutus Caprtal Limited manages the portfolio of Qualifying Investments made by the Company It 1s intended that
approximately 75 per cent of the Company’s funds will be invested over a three year penod in a diversified portfolio of
holdings in unquoted qualifying comparies

During the year under review, the Company completed Qualfying Investments in five unquoted companies, Terrain
Energy Limited (“Terrain™), MicroEnergy Generation Services Limited {“MicroEnergy”), Lime Technology Limited ("Lime"},
Hertage House Media Limited (“Hertage”) and Viscount Safe Custody Services Limited {“Viscount”)

Terrain Energy Limited

In March 2011, the Ordinary Share Fund made a follow-on equity investment of £50,000 in Terran, and in August, the
C Share Fund made a £90,000 nvestment, of which £45,000 was in ordinary shares and £45,000 was 7 per cent

long-term loan stock Terran was established in October 2009 to develop a portfolio of onshore ol and gas production
and development assets, predominantly in the UK

Temrain acquired interests In two additional icences dunng the year The new licence interests are a 10 per cent interest
In a gas exploration opportunity in the Larne-Lough Neagh basin in County Antnm and a 12 5 per cent interest in an
oll exploration hcence at Burton on the Wolds in the East Midlands The main prospect at Larne i1s a conventional gas
play which 1s thought to be an extension of the Morecambe Bay gas field 288 km of 2D seismic data has recently been
obtained with the plan to dnll a gas appraisal well n 2013 Burton on the Wolds is located on the southern margin of
the Widmerpool Gulf geclogical basin A wellis planned for the third/fourth quarter of 2012 to evaluate a prospect with
targets at two distinct stratigraphic levels Of the other licence interests, Keddington 1s ol producing and there are plans
to convert gas also produced to electncity on site and feed into the gnd Kirklington and Dukes Woaod are due to be
brought back into production in May 2012

Ordinary C

Share Share

2010 Fund Fund

Latest Audited Results £'000 Investment Information £'000 £000
Year ended 31 December

Turnover 271  Total cost 300 a0

Pre-tax loss (158) Income recognised In period 14 2

Net assets 1,953 Equity valuation 113 48

Valuation basis Fair value based on cost of nvestment 08N stack valuation 200 45

supported by discounted cash flow and comparable  Total valuation 313 a3

company analysis Vioting nghts” 2 50% 105%

* Other funds managed by Calculus Capital, excluding those shown above, have combined voting nghts of
19 20 per cent
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MicroEnergy Generation Services Limited

In early Apnl 2011, £300,000 was invested in MicroEnergy from the Ordinary Share Fund, of winch £150,000 was
ordinary equity and £150,000 was 7 per cent long-term loan stock

MicroEnergy 1s a company set up 1o acquire renewable, microgeneration faciibies, ncluding (but not hmited to) wind,
anaerobic digestion, hydro and micro CHP {Combined Heat and Power} The company has entered into a contract to
buy a fleet of 84 small wind turbines (<SkW) installed on farm land in East Anglia The portfolio will provide MicroEnergy
with sufficient scale to mitigate concerns of poor short-term performance at any particular ste The first eighteen
turbines of the flest had been nstalled by the end of the Company’s financal year, with a further 21 mstalled since
that date giving a total to date of 3¢ The revenues from the fiset of installed turbines come from two sources, both of
which are Inflation protectad, being directly inked to RPI First there 1s the Government backed feed-in tanff (“FIT") paid
by the electnarty suppliers for every kilowatt of electncity generated Secondly there 1s the export tanff for any surplus
electricty not used by the site owner that 1s exported to the gnd Provided slectnoity generation 1s mantained, FiTs are
guaranteed at 28p (nflation linked to RBPI) per kWh for 20 years

Ordinary Cc

Share Share

Fund Fund

Latest Audited Results Investment Infarmation £'000 £'000
No accounts have been produced Total cost 300 -
Inceme recognised 1N penod 10 -
Equity valuation 150 -
Loan stock valuation 150 -
Valuation basis Cost Total valuation 300 -
Voting nghts* 867% -

* Other funds managed by Calculus Caprital have combined voting nghts of 9 89 per cent

Lime Technology Limited

A small additional investrment of approximately £8,000 was invested from the Ordinary Share Fund in Lime, a low
carbon based bulding matenals developer, to convert warrants Into shares

The company’s main product is Hembuild, a ime, hemp and linseed based bulding maternial manutactured in panel form
and used In the mainstream construction ndustry Lime has recently completed its contracts for the new Marks & Spencer
Cheshire Oaks' superstore, therr largest outside Marble Arch, and a warehouse for Kane's Foods Lime 1s currently
completing a contract to buld new archives for the London Science Museurn Lime's subsidiary, Hemp Technology,
which operates a fibre processing plant, has been operating profitably since August 2011 Hemp Technology’s sales of
processed linseed to the paper industry have ncreased from nil to an annualised rate of approximately 5,000 tonnes
since Easter 2011

Ordinary C

Share Share

2011 2010 Fund Fund

Latest Audited Results £'000 £°000 Investment Information £000 £'000
Year ended 31 Oct 4 Nov

Turnover 4,507 3,726 Total cost 307 -

Pre-tax loss (2,020 {1,556} Income recognised in pernod 19 -

Net (kabilties)/assets (157) 252 Equity valuation 30 -

Loan stock valuation 250 -

Valuation basis Earmings muitiple Total valuation 280 -

Voting nghts* 047% -

* Other funds managed by Calculus Capital have combined voting nghts of 41 86 per cent
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Investment Manager's Review
(Qualifying Investments) (continued)

Heritage House Media Limited

An nvestment of approximately £125,000 and £63,000 was made in Hentage on behalf of the Crdinary and C Share
Funds respectively following a corporate and financial restructunng of the business As part of this transaction, the
Company also nvested £1,834 and £917 on behalf of the Ordinary and C Share Funds respectively to acquire 100
per cent of the shares in investec SFV Limited (“Investec SPV") Investec SPV, in turn, owns shares and securities in
Heritage which were purchased from Foresight 2 VCT plc and Foresight 3 VCT plc

The Herttage business includes pnnted wisrtor attractions and accommodation directones publshed under the brands
Hudson's, VisitBritan, Dream Weddings and OpenBntain and a contract publishing dision providing guidebooks for
visitor attractions The am of the restructunng was to posttion Hentage to migrate from pninted directones to a digrtal
meda offering Atthough a significant start has been made on the digita! media plan, progress is behind schedule The
company's bank has given notice of the withdrawal of overdrait faciiies We have decided aganst providing additonal
capital to make up the shortfall, have put the busness up for sale and have written the investiment down to nil

Orcinary C

Share Share

2010 2009 Fund Fund

Latest Audited Results £'000 £'000 investment Information £°000 £'000
Year ended 30 September

Net iabilities (3,639) (1,522) Total costt 127 64

Income recognised in perod - -

Equrty valuation - -

Loan stock valuation - -

Valuation basis Discounted cash flow Total valuation - -

Voting nghts held directly” 2 00% 1 00%

\Voting nghts held by Investec SPV" 570% 2 90%
t Including the nvestment i Investec SPV of £1,834 and £917 respectively

*Other funds managed by Calculus Capital, excluding those shown above, have combined votng nghts of
36 30 per cent

Viscount Safe Custody Services Limited

Viscount 1s the holding company for Metropotitan Safe Deposits, which provides safe custody services in the central
London area The Ordinary Share Fund invested £180,000, of which £80,000 was invested as ordinary equity and
£100,000 as 8 per cent long-term foan stock, and the C Share Fund invested £90.000, of which £40,000 was ordinary
equity and £50,000 was 8 per cent long-term loan stock In a connected transaction, Viscount acquired United Gold
United Gold was recently launched to provide private investors with a seamiess way 10 buy, store, insure and sell bullion

Founded in 1983, Metropolitan 15 one of the oldest established brands in the safe custody sector In London The
company currently runs two safe custody sites in Knightsbndge and St John's Wood These profitable businesses
provide customers with access to the vauits seven days a week Tradtionally, this service has been proviced by the
cleanng banks but high street banks are fast withdrawing from such physical banking services and Metropolitan 1s well
placed 1o take advantage of these opportunities Providing private investors with a seamiess and convenient way 10
buy, store and sell bullion, pnmanly gold, i1s a logical extension of Metropoltan’s services to customers
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Orcinary c

Share Share

2011 2010 Fund Fund

Latest Audited Results £'000 000 Investment Information £'000 £'000
Year ended 30 June

Turnover 1,327 1,271  Total cost 190 a0

Pre-tax profit 196 210 Income recognised In penod - -

Net assets 772 776 Equity valuation 80 40

Loan stock valuation 100 50

Valuation basis Earnings multiple Total valuation 190 20

Voting nghts* 220% 1 00%

* Other funds managed by Calculus Capital, excluding those shown above, have combined voting nghts of
39 00 per cent

Qualifying Investments

As at the year end, £1,222,000 had been invested on behalf of the Ordinary Share Fund in Qualfying Investments
representing approximately 27 O per cent of the net funds raised £243,000 had been invested n Qualfying Investments
on behalf of the G Share Fund, representing approximately 13 3 per cent of the net funds raised

Developments Since the Year End

Since the year end, £175,000 and £75,000 has been invested in Parhcipate Sport Limited from the Ordinary Share Fund
and C Share Fund respectively Participate 1S a mass participation sports event business which owns, promotes and
delivers sports events across cycling, running, trathlon and open water swimming Parbcipate has, in turn, acquired
Human Race to create the UK's largest and most diverse mass participation sports events company, delivering over
55 events to over 100,000 participants The combined entity 1s to be rebranded Human Race A further £100,000 and
£50,000 has been nvested from the two funds i Secure Electrans Limited Secure 15 a payment technology company
holding key patents covenng e-commerce security Brtish Gas holds a stake of approximately 20 per cent Both
nvestments were made in Apnl 2012

Qutlook

Recent figures for the UK's gross domestic product (GDP) for the first quarter of 2012 show the second consecutive
quarter of decline Smaller companes ¢an be a good lead indicator of underiying economic actwvity Although the
outlook remains challenging, there are signs that the UK economy may fare better in 2012 than 1s generally predicted
and the Manager believes that, overall, the portiolio 1s well-positioned to benefit from any upturn

Calculus Capital Limited
1 Juneg 2012
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Investment Manager's Review
(Structured Products)

Our non-Qualfying Investments are managed by Investec Structured Products As at the date of this report, the
Company heid a portfolio of Structured Products based on the FTSE 100 Index The products differ by duration and
counterparty

In line with the Company’s strategy set out n the onginal Offer documents, a large percentage of the imitial cash rassed
has been used to build a portfolio of Structured Products The portfolio of Structured Products has been constructed
with different 1ssuers and diffening matunty penods to minmise nsk and create a diversified portfolio The FISE 100
intiat Index Levels for these investments range from 4,805 7510 5,718 13

At the year end, the FTSE 100 closing level was 5,871 51 The total amount to date invested In Structured Products
stands at £2,542,980 for the Ordinary Share Fund and £850,000 for the C Share Fund, representing 56 2 per cent
and 46 7 per cent of the net funds raised respectively As at 29 February 2012 the Structured Products portfoho was
valued at £3,156,172 for the Ordinary Share Fund and £934,538 for the G Share Fund

Since year end, the FTSE 100 has been volatile, causing fluctuations in the value of the Structured Products portfolio
However, while values may change, as at 30 Apnl 2012 the Structured Products portfolio was valued at £2,687,000 for
the ordinary shares and £1,168,000 for the C shares

Since the year end, bath funds had therr first product mature in the middle of March 2012 — the RBS Autocall matured
with a payout of 10 5 per cent after being nvested for one year

The onginal Intention was to use borrowings to fund Guahfying investments pending maturity of some of the portfolic
of Structured Products The Managers have managed to mimimise such borrowings by the Ordinary Share Fund by
selling its £350,000 investment in the Nomura Bank International Structured Product after the year end at its current
fair market value of £441,875 to the C Share Fund The price this sold at allows for the C Share Fund to gan a sizeable
return In nine months, which 1s better than could be had for a similar nsk by investing In a prnmary 1Issue but also gave a
healthy return to the Ordinary Share Fund The cash flow improves for the Company as a whole, as returns have been
captured earlier than expected The starting level of the FTSE 100 for the Nomura Structured Product was 5,188 43,
50 as long as the Final Index Level 15 above this level when it matures on 20 February 2013, the product would yield
the maximum payoff

Markets have been turbulent since the half-year report, however, 5 year swap rates are roughly the same, volatility has
dropped, but the FTSE has ncreased substantially Overall this has led to an increase in the valuations of the Structured
Products portfoho

The Investment Manager constantly rewews the portfolio of nvestments to assess asset allocation and the need to
realise investments

Ordinary Share Fund Structured Products Portfolio as at 29 February 2012

FTSE 100 Price Valuation
- Inriat as at as at

Matunty Index Notional  Purchase 29 February 29 February  Return/Capstal
Issuer Strike Date Date Level Investment  Price Cost 2012 2012 at Risk (“CAR)!
162 5% if
FTSE100*
higher, CAR f
FTSE100 falls
The Royal Bank by more than
of Scotland ple  05/05/2010 12/05/2015 5,341 93 £275 000 £096 £264,000 £11026 £303.,215 50%
185% If
FTSE100™
higher, CAR if
FTSE100 falls
Investec by more than
Bank plc 18/05/2010 19/11/20H5 526285 £500,000 £098 £489,650 £12247 £612,332 50%
185% if
FTSE1007
Abbey higher, CAR if
National FTSE100 falls
Treasury by more than
Services 25/056/2010 18/11/2015 4.04068 €350,000 £099 £346,430 £13319 £466,165 50%

T Capital at Risk ("CAR") 1s explamed in note 15 on page 56

The above Investments have been designed to meet the 43 75p per ordinary share ntenm retum by 14 December 2015
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FYSE 100 Pnce Valuation
Initial as at as at

Maturity Index Notional  Purchase 29 February 29 February  Return/Capttal
Issuer Strike Date Date Level Investment  Pnce Cost 2012 2012 at Risk {"CAR")
137% I
FTSE100*
higher, CAR if
FTSE100 falls
Nomura Bank by more than
International 28/05/2010 20/02/2013 5,18843 £350,000 £098 £343,000 ©€12471 £43B6,485 50%
134% 1f
FTSE100"
higher, CAR If
Margan FTSE100 falls
Stanley by more than
International 10/06/2000  17/12/2012  5,13250 £600,000 £100 £500,000 £12436 £621,800 50%
125 1% if
FTSE100"
higher, CAR f
FTSE100 falls
HSBC by rmore than
Bank plc 01/07/2010 Q8/07/2012 4,80575 €500,000 £100 £500,000 £12223 £611,165 50%
Autocallable
105%pa,.
The Rovyal CAR f FTSE
Bank of 100 falls more
Scotland plc™  18/03/2011  20/03/2017 571813  £50,000 £100 £50,000 €£10837 £53,185 than 50%
126% If FTSE
Abbey 100" higher,
National CARf FTSE
Treasury 100 falls more
Services™ 03/08/2011 05/02/2014 5,58451  £50,000 £1 00 £50,00C0 £10365 £51.825 than 50%

The above investments are aimed to provide additional return as dividends These investments may be sold prior to
maturity If 1t 1s desmed that a greater return can be made by Calculus Capital investing in Qualifying Investments
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Investment Manager's Review
(Structured Products) (continued)

C Share Fund Structured Products Portfolio as at 29 February 2012

FTSE 100 Price Valuation
Inttial as at as at

Matunty index Notional  Purchase 29 February 28 February  Return/Capital
Issuer Strike Date Date Level Investment  Pnce Cost 2012 2012 at Risk (“CAR")
182% if FTSE
100* higher,
CAR If FTSE
Investec 100 falls more
Bank plc** 05/08/2011 10/03/2017 5,24699 £450,000 €100 £450,000 £11433 £514.498 than 50%

The above Investec Structured Product nvestment in the G Share Fund (£450,000) 1s a collaterahsed product The
collateral compnses a portfolio of secunties issued by each of HSBC Bank plc, Natonwide Bulding Society, Santander
UK ple, The Royal Bank of Scotland plc and Lloyds TSB Bank pic, and/or cash and/or UK government debt Insotvency
nsk to Investec Bank plc 1s replaced with a nsk spread across these named institutions

FTSE 100 Price Valuation
Inrtial as at as at

Matunty Index Notional  Purchase 28 February 29 February  Return/Capntal
Issuer Strike Date Date Level Investment  Price Cost 2012 2012 at Risk (“CAR")
Autocallable
105%pa,
The Royal CAR If FTSE
Bank of 100 falls more
Scotland plo**  18/03/2011  20/03/2017 571813 £200,000 £1Q0 £200,000 £10837 £212,740 than 50%
126% f FTSE
Abbey 100" higher,
Nationa) CARf FTSE
Treasury 100 falls more
Services™ 03/08/2011 (08/02/2014 5,584 51 £200000 €100 £200,000 £103065 £207,300 than 50%

The above investrnents target an average return of @ 58 per cent per annum These nvastments may be sold pnor 1o
maturity if 115 deemed that a greater retum can be made by Calculus Capital by investing in Qualifying Investments

The Final Index Level 18 calculated using averaging , meaning that we take the average of the closing lavels of the FTSE 100 on sach Businass Day over
the 2 — & months of the Structured Product term {the fength of the averaging penod may differ tor each Structured Product) The use of averaging to
calculate tha return can reduce adverse sffects of a fatling market or sudden market falls shortly before matunty Equally, it can reduce the benefits of an
ncreasing market or sudden market nses shortly before matunty

 These invastments were purchased n the 2011-2012 financial year

Investec Structured Products
1 June 2012
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Investment Portfolio
as at 29 February 2012

Ordinary Share Fund

% of Net Assets

Sector — % of Portfolio

Book Cost Valuation % of Net % of
Company Nature of Business £'000 £'000 Assets Portfolio
Structured Products
Investec Bank plc Banking 490 612 14% 14%
The Royal Bank of Scotland pic Banking 314 356 8% 8%
Abbey National Treasury Services Banking 396 518 11% 12%
Nomura Bank Intsrnational Banking 343 437 10% 10%
Morgan Stanlay international Banking 500 622 14% 14%
HSBC Bank ple Banking 500 611 14% 14%
Total Structured Products 2,543 3,156 1% 72%
Qualifying Investments
Terrain Energy Limited Onshore oll and gas production 300 313 7% 7%
ume Technology Limned Construction 307 280 6% 6%
Hentage House Media Lirnited”™ Publishing and madia services 127 - - -
Viscount Safe Custody Services Limited Safe depository services 190 190 4% 4%
MicroEnergy Generation Sarvices Limited  Energy 300 300 7% 7%
Total Qualifying Investments 1,224 1083 24% 24%
Other non-Cualifying Investmants
Fidefty Liquidity Fund Liquday fund 81 81 2% 2%
Goldman Sachs Liguidity Fund LiGgudity fund 50 50 1% 1%
Scothish Widows Liquidity Fund bigudity fund 65 65 1% 1%
Tota! Cther non-Qualifying Investments 196 196 4% 4%
Total Investments 3,963 4,435 99% 100%
Net Current Assets less Creditors due after one year 66 1%
Net Assets 4,501 100%

Included in the cost 1s £1 834 invested In Investec SPV
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Investment Portfolio

as at 29 February 2012 (continued)

C Share Fund

% of Net Assets

Sector — % of Partfolio

Book Cost Valuation % of Net % of
Company Nature of Business £'000 £'000 Assets Portfolo
Structured Products
Investec Bank pict Banking 450 515 29% 30%
The Royal Bank of Scottand plc Banking 200 213 12% 13%
Abbay Natonal Treasury Services Banking 200 207 12% 12%
Tetal Structured Products 850 935 53% 55%
Qualifying Investments
Terramn Energy Limited Onshore ol and gas production 90 a3 5% 6%
Hantage House Media Limited* Publishing and media serices 64 - - -
Viscount Safe Custody Services Limited Safe depository services 90 a0 5% 5%
Total Qualifying Investments 244 183 10% 11%
Other non-Qualfying Investments
Fidelity Liquichty Fund Liquichty fund 251 251 14% 15%
Goldman Sachs Liguidity Fund Liquichty fund 100 100 6% 6%
Scatish Widows bLiquidity Fund Ligundity fund 222 222 12% 13%
Total Other non-Qualifying Investments 5873 573 32% 34%
Total Investments 1,667 1691 95% 100%
Nat Current Assets less Creditors due after one year a7 5%
Net Assets 1788 100%

T

*  Included in the cost i1s £917 investad in Investec SPV
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Board of Directors

The Board comprises six non-executive Directors, five of whom are independent of the Investment Managers
John Glencross 1s a director of Calculus Capital The Board has substantial expenence of venture caprtal businesses
and overall responsibiity for the Company’s affarrs, ncluding determining the investment policy of the Company

Michael O’Higgins (57)
(Chairman)

Michae! has been charman of the Audit Commission
since October 20068 and became charman of The
Pensions Regulator in January 2011, having previously
been chaiman of Alexander Mann Solutions He is a non-
executive director of HM Treasury and charr of the Treasury
Group Audit Committee He 1 also a non-executive
director of Oxford Medical Diagnostics plc Until his
retrerment in Septernber 2006, Michael was a managing
partner with PA Consulting, leading its Government and T
Consutting Groups, latterly as a director on its International
Board Prior to that he was a partner at Pnce Waterhouse,
worked at the Organisation for Economic Co-operation
and Development in Pans and held acadermic posts at
the University of Bath, the London School of Economics,
Harvard University and the Australian National University
He 15 currently a Visting Professor of Economics at the
University of Bath

Kate Cornish-Bowden (45)

Kate worked for Morgan Stanley Investment Management
for 12 years between 1992 and 2004 She was managing
director and head of Morgan Stanley Investment
Management's Giobal 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 bilion
Before joinng Morgan Stanley, Kate spent two years at
M&G Investment Management as a financial analyst More
recently Kate has acted as a consultant providing financial
research to private equity and financial training firms  Kate
s a non-executive director of Scancell Haldings plc She
's a Chartered Financial Analyst (CFA} and holds a Masters
n Business Administration {(MBA)

John Glencross (58)

John co-founded Calculus Captal n 1999 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 (ncluding the offer for subscription on launch of
the Company) VCT issues and eleven further EIS funds
He 1s also a director of Neptune-Calculus Income and
Growth VCT plc, Terrain Energy Limited, Lime Technology
Lmited and Participate Sport Umited Terran Energy
Limited, Lime Technology Linited and Participate Sport
Limited are companies n which this Company has
invested His professional experience spans private
equity, Investment banking and corporate restructuring
and he has invested in, advised on or negotated more
than 100 transactions Prior to founding Calculus Gaprtal
he was an executive director n the Corporate Finance
Dwision of UBS Secunties and a founding member of
the Corporate Finance Dwision of Deloitte Haskins and
Sells, speciaisng n services to small and medium size
businesses He qualfied as a Chartered Accountant with
Peat Marwick Mitchell (now KPMG) and has an MA (Hons)
from the University of Oxford

Steve Meeks (54)

Steve 1s a consultant speaiaising n structured products
Steve joined NatWest as a graduate recrut in 1878 and
spent nine years working for the wholesale banking arm
of the NatWest group, wcluding five years working in
the group's Executive Office for North America based in
New York Upon returming te the UK, he transferred to
the group’s Investment bank, County NatWest, working
in the capital markets ongination team In 1993, he was
recrutted by Union Bank of Switzerland and spent the
next five years as an executive drector writh responsibility
for marketing equity dervatives 1o leading UK Iife offices
In 2005, he finshed a six year consultancy with Abbey
Financial Markets working on a part-tme basis in therr
structured products team, during this tme he designed
and established Guaranteed Investment Products 1 PCC,
an nvestment vehicle for Abbey Group’s structured
products that now has n excess of £5 billon under
management across 131 different structured products
Steve 1s also a former consultant to Investec, having
assisted the Investec Structured Products team with the
launch of the Company He 1s a non-executive director of
Guaranteed Investment Products 1 PCC
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Board of Directors (continued)

Mark Rayward (49)
(Audit Committee Chairman)

Mark worked for Newton Investment Management for
23 years from 1986 to November 2009 He was most
racently deputy chief executive and charman of the
Newton Risk and Compliance Committee From 2001
he was managing director of Newton Private Investment
Management which had approximately £8 bilion under
management Until he left Newton, Mark was alsc a
drector of Bank of New York Mellon Newton Fund
Managers which 1s the authonsed director for Mellon
Newton unit trusts and quoted UK funds

Philip Swatman (62)

Phip was appointed charman of Merin Corporate
Reputation Management, a financial and business
communications consultancy group, n March 2008
Previously, Philip was wice-chamman of Investment
Banking at NM Rothschild from 2001 until hus retirement in
September 2008, having ongmally joined NM Rothschild
n 1979 as a corporate financier, becoming a director in
1986 He subsequently became a managing directar and
later co-head of investment Banking He was accordingly
involved m numerous transachons, including the sale of
Chubb to Wilkams, Northern Foods' acquisition of Express
Dares, the IPOs of Vodafone and Willlam Hill, the defence
of BPB pic against a hostile bid from St Gobain, and the
sale of Abbot Group ple to First Reserve Philip qualified
as a Chartered Accountant with KPMG after graduating
from Chnst Church, Oxford and Is a Fellow of the Institute
of Chartered Accountants
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Investment Managers

Calculus Capital

Calculus Capitai Limited 1s the Venture Caprtal Investments
portfolio manager (VCT Qualifying Investments)

Calculus Gapital was established in 1999 and1s authonsed
and regulated by the FSA Its core investment team of
Susan McDonald and John Glencross has been making
tax efficient investrments in unquoted companies since
1897 In 2000, Calculus Capital launched the first
Enterpnse Investment Scheme (EIS) fund approved by
HM Revenue & Customs Since that time, it has structured,
launched ana closed for subscription a further eleven EIS
funds and three VCT offers for subscrption (including the
offer for subscription on launch of the Company) It has
been recognised as a leading manager of Venture Cagpital
Investments, being awarded the EIS Association Best
EIS Fund Manager Award for 2009 and 2011 and the
Professional Adviser Best EIS Prowider Award in 2010

Calculus Capital has extensive expenence of investing in
energy, energy services, energy technology, leisure and
catering, transportation and healthcare and these sectors
are likely to be the target of nvestments by the Company
At the same time, Calculus Capital will also take advantage
of value opportunities In other sectors as they anse

Investec Structured Products

investec Structured Products (a trading name of Investec
Bank plc} 1s the Structured Products portfollo manager
{non VCT Qualfying Investments)

The Investec group 1s an international specialist bank and
asset manager that provides a diverse range of financial
products and services to a select client base n three
principal markets, the United Kingdom, South Afnca
and Australa The group was established in 1974 and
currently has approximately 6,700 employees

The Investec group is organised as a network compnsing
six business dwisions Asset Management, Wealth
and Investment, Property Actwvities, Pnvate Banking,
Investment Banking and Capital Markets

Investec Structured Products has recewved investments
from UK chents in excess of £2 bilicn in over 600 different
Structured Products managed by it since May 2008, and
have been recognised as a leading provider of Structured
Products being awarded the Professional Adwviser Best
Structured Products Prowider Award 2009, 2010, 2011
and 2012
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Directors’ Report

The Directors present therr Annual Report and Accounts
for the year ended 29 February 2012

Business Review

Activities and status

The Company I1s registered as a public imited company
and incorperated in England and Wales with registration
number 07142153 Its shares have a premiurn listng and
are traded on the London Stock Exchange

The Company carmes on business as a venture capital
trust ("VCT") and s affars are conducted in a manner
to satisfy the conditions to enable 1t to obtain approval
as a venture capital trust under sections 258-332 of
the Income Tax Act 2007 (“ITA 2007") Detals of the
Company’s nvestment policy are set out on pages 17
and 18

On ncorporation, the Company was an investment
company under section 833 of the Companies Act
2006 On 18 May 2011 mnvestment company status was
revoked by the Company This was done in order to allow
the Company to pay dvdends to shargholders using the
special reserve (a distributable capital reserve), which had
been created on the cancellation of the share premium
account on 20 October 2010

Durning the year, the Company acquired 100 per cent
of the shares in Investec SPV Limited As set out In the
Investment Manager's Review {Qualifying Investments),
Investec SPV owns shares and secunties in Hentage
which were acquired on behalf of the Ordinary Share Fund
and the C Share Fund The Company has not prepared
consolidated accounts and has accounted for Investec
8PV as an investment on the grounds that its results are
immatenal to the Company and control 1s mtended 1o be
temporary because the subsidiary has been acquired and
held exclusively with a wiew to its subsequent disposal In
the near future

This Business Rewview should be read in conunction
with the Charman’s Statement on pages 2 and 3, the
Investment Managers' Reviews on pages 4 tc 10 and the
portfolio analysis on pages 11 and 12

Performance

The Board reviews performance by reference to a number
of key performance indicators (“KPls”) 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 pnce and discount/premium to net asset
value

Further KPIs are those which show the Company's
positicn in relation to the VCOT tests which it s required
to meet n order to meet and mantain ts VCT status
These tests are sst out on page 74 The Company has
receved provisional approval as a VCT from HM Revenue
& Customs

The financial performance of the Company 1s set out below

Year Ended Penod Ended

29 February 28 February
2012 2011
Ordinary Share Fund
Fair value
portfolio valuation £4 4m £4 5m
Total return {after tax) (280,000} £308,000
Total return per
ordinary share (17)p 83p
NAV per ordinary share 95 Op 102 1p
Ordinary share price 97 5p 99 5p
Crdinary share price
premium/(discount)
to NAV 26% (2 5)%
C Share Fund
Farr value
portfolio valuation 21 7m n/a
Total return {after tax} {£33,000} n/a
Total return per
C share 17p n/a
NAV per G share 92 6p n/a
C share pnce 94 Op n/a
C share pnce premium
to NAV 15% n/a
Dividend

The Dwrectors are recommending a final dvdend of
5 25p per ordinary share and 4 5p per C share Subject
to approval by shareholders at the Annual Generat
Meeting, these dividends will be paid on 31 July 2012 to
sharehelders on the register on 15 June 2012

Share capital

An offer for subscription for C ordinary shares of 1p sach
{"C shares”} was launched in January 2011 A total of
1,931,085 C shares with an aggregate nominal value of
£19,311 and a total consideration of £1,931,095 were
Issued during the year, as follows

— 1,644,826 C shares at 100p per share on 1 April
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
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At the year end and at the date of this report, the 1ssued
share captal compnsed 4,738,463 ordinary shares
(representing 71 05 per cent of total voting rights) and
1,931,095 C shares (representing 28 95 per cent of total
voting nghts) No shares were held in Treasury

The ordinary shares and C shares have equal votng
nghts, and at general meetings of the Company, holders
are entitled 1o one vote on a show of hands and on a poll
to one vote for every share held

There are no restrictions congerning the transfer of
secunties in the Company, no special rights with regard
to control attached to secuniies, no agreements between
holders of secunties regarding therr transfer known to the
Company, and no agreements which the Company I1s
party to that might affect its control following a successful
takeover id

The authonty to 1ssue or buy back the Company’s shares
and amendment of the Company’s Articles of Association
require arelevant resolution to be passed by shareholders

At the Annua! General Meeting held on 30 June 2011,
the Directors were granted authority to allot shares up to
an aggregate norminal amount of £206,700 They were
also authonsed 1o issue shares for cash {(without nghts of
pre-emption applying) () up to £100,000 of each class of
share by way of offer for subscnption and {i) up to 10 per
cent of each class of share for general purposes and 1o
buy back up to 14 99 per cent of each of the ordinary
and C shares in issue The Board's proposals for the
renewal of the authonties to 1ssue and buy back shares
are detaled on page 23

Investment policy

It 1s intended that approximately 75 per cent of the
monies raised by the Company will be invested within 60
days n a portfolio of Structured Products The balance
will be used to meet intial costs and invested in cash or
near cash assets (as directed by the Board) and wiull be
avallable 1o invest n Venture Capital Investments and to
fund ongoing expenses

In order to qualfy as a VCT, at least 70 per cent of the
Company’s assets must be invested n Venture Capital
Investments within approximately three years Thus there
will be a phased reduction in the Structured Products
portfolo and correspanding bulld up i the portfolio of
Venture Capital Investments to achieve and maintain this
70 per cent threshold along the following lines

Average Exposure per Year

Structured Products and cash/near cash
Venture Capital Investments

Year 1

85%
15%

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 maxirmise
both annual dvidends for the first five years from funds
being raised and an intenm return by an ntenm return
date by way of a special dvidend or cash tender offer
for shares After the intenm return date, unless investec
Structured Products are requested to make further
investments i Structured Products, the relevant fund
will be left with a portfolio of Venture Capital Investments
managed by Calculus Capital with a view to maximising
long-term returns  Such returns will then be dependent,
both In terms of amount and timing, on the performance
of the Venture Capital Investrments, but with the intention
to source exits as scon as possible

The portfolio of Structured Products will be constructed
with different 1ssuers and differing matunty penods 1o
minimise nsk and create a dwersified portfolo  The
Structured Products may also be collateralised whereby
notes are 1ssued by one i1ssuer (such as Investec Bank
plc) but with the underlying investment nsk being hinked
to more than one ssuer (as approved by the Board)
reducing nsolvency nsks, creating diversity and potentially
increasing returns for shareholders If the Company
invests In a collateralised Structured Product, the amount
of the exposure to an underlying 1ssuer will be taken mnto
account when reviewing investments for diversification
The maximum exposure to any one 1ssuer (or underlying
issuer) will be imited, N aggregate, to 15 per cent of
the assets of the Company at the time of investment
Structured Products can and may be sold before thew
matunty date if required for the purposes of making
Venture Caprttal Investments and Investec Structured
Products have agreed to make a market in the Structured
Products, should this be required by the Company

The intention for the portfolo of Venture Capital
Investments 1s to buld a dwerse portfolio of pnmanly
estabhshed unguoted companies across different
industnes n order to generate income and where it 1s felt
it would enhance shareholder return, investments may
be structured to include loan stock and/or redeemable
preference shares as well as ordinary equity It 1S
intended that the amount Invested In any one sector and
any one company will be no mare than approximatety
20 per cent and 10 per cent respectively of the Venture
Caprtal Investments portfolio {in both cases at the date
of the investment)

Year 2 Year 3 Year 4 Year5 Year 6+
75% 35% 25% 25% 0%
25% 65% 75% 75% 100%

Noto the investment allocation set out above is only an estimate and the actual allocation wil depend on market conditions, the lavel of cpporturities and
the comparative rates of returns avalable from Ventura Capital Investments and Structured Products
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Directors’ Report (continued)

The Board and its Managers review the portfolio of
investments on a regular basis to assess asset allocation
and the needto realise investments to meet the Company’s
objectives or mantan VCT status Where investment
opporturihies anse N one asset class which conflicts with
assets held or opportunihies n another asset class, the
Board will make the investment/divestment decision

Under its Articles, the Company has the ability to borrow
a maximum amount equal to 25 per cent of the gross
assets of the Company The Board will consider borrowing
if it 15 1 the shareholders’ interests to do so In particular,
because the Board intends to mmimise cash balances,
the Company may borrow on a short-term to medium-
term basis (n particular, aganst Structured Products)
for cashflow purposes and to facilitate the payment of
dividends and expenses in the early years

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

Risk diversification

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

Co-investment policy

Calculus Capital has a co-investment policy between its
vanous funds whereby nvestment allocations are generally
offered to each party n proportion to therr respective funds
avallable for investment, subject to () a prionty beng
given to any of the funds in order to mantain thewr tax
status, (1) the time honzon of the iNvestrment opportunity
being compatible with the extt strategy of each fund, and
(n} the nsk/reward profile of the investment opportunity
being compatible with the target return for each fund The
terms of the nvestments may differ between the parties
In the event of any conflicts between the parties, the
issues will be resolved at the discretion of the independent
directors, designated members and committees [t 1s not
intended that the Company will co-invest with directors
or members of the Calculus Caprtal management team
fincluding famity members)

In respect of the Venture Capital Investments, funds
attnbutable to separate share classes will co-invest (1 e

pro rata allocation per fund, unless cne of the funds has
a pre-existing nvestment where the incumbent fund will
have prionty, 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 equitable and in the
best nterests of all sharehclders A co-investment policy
15 not considered necessary for the Structured Products

Policy on Qualifying Investments

Calculus Capital follows a disciptined investment approach
which focuses on investing 1IN more mature unquoted
companies where the nsk of capital loss 1s reduced
and prospects for exit enhanced, typically by the cash
generative charactenstics and/or strong asset bases of
the nvestee companies Calculus Capital, therefore,
intends 10

* |nvest In a diversfied portiolio from a range of
different sectors

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

+ Structure investrments to Include loans and
preference shares where it 1s felt this would
enhance shareholder return

* |nvest n companies which operate in sectors with
a high degree of predictability and a defensible
market pesition

* Invest In companies which can benefit both from
the capttal provided by Calculus Capital but also
from the many years of operating and financial
expenence of the Calculus Capital team

it 15 intended that the Venture Capital Invesiments
portfolic will be spread across a number of investments
and the amount invested in any one sector and any one
company will be no more than approximately 20 per cent
and 10 per cent respectively (n both cases at the date
of Investment)

VCT regulation

The Company's Investment policy 1s designed to ensure
that 1t 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 time 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 securties In gualifying holdings,
of which 30 per cent by value must be ordinary shares
which cary no preferential nghis (“eligible shares") For
funds raised from 6 Apnl 2011, the requirement for 30 per
cent to be invested in eligible shares was increased to
70 per cent

Principal nsks and uncertainties facing the Company

The Company 1s exposed to a vanety of nsks The
principal financial nsks and the Company's policies for
managng these nsks and the policy and practice with
regard to financial instruments are summarsed n note 15
to the Accounts

The Board has also identified the following addional nsks
and uncertanties
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Loss of approval as a venture capital trust and other
regulatory breaches

The Company has receved provisional approval as a
VCT under ITA 2007 Falure to mest and maintain the
qualfying requirements for VCT status could result in the
loss of tax reliefs previously obtained, resulting in adverse
tax consequences for Investors, Including a requirement to
repay the income tax relef obtained, and could also cause
the Company to lose its exemption from corporation tax
on chargeable gains

The Board recewves reguiar updates from the Managers
and financial nformation is produced on a monthly basis
The Board has appointed an independent adviser to
monitor and adwise on the Company's compliance with
the VCT rules

The Company 1s subject to complance with the
Companies Act 2006, the rules of the UK Listing Authonty
and ITA 2007 A breach of any of these could lead to
suspension of the listing of the Company’s shares on the
Londeon Stock Exchange and/or financial penaities, with
the resulting reputational implications

Venture Capital Investments

There are restrictions regarding the type of companies in
which the Company may nvest and there I1s no guarantee
that sutable nvestment opportunities will be identified

Investment in unquoted companies, AlM-traded and
PLUS Markets-traded companies nvolves a higher 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 realsations of such
investments can be difficult and can take a considerable
amount of tme There may also be constrants imposed
upon the Company with respect to realisations in order to
maintain its VCT status which may restrict the Company’s
ability to obtar the maximum value from its investments

Calculus Capital has been appointed to manage the
Qualfying Investments portfolo, and has exiensive
expenence of investing in this type of nvestment Regular
reports are provided to the Board

Risks attaching to investment in Structured Products

Structured Products are subject to market fluctuations
and the Company may lose some or all of ts investment
In the event of a long-term decline in the FTSE 100 Index,
or, 1n the case of the C Share Fund, in such other index as
this fund may be nvested, there will be no gains from the
Structured Products In the event of a fall in the relevant
ndex of more than 50 per cent at any time during the
Structured Product term, and where the Final Index Level
1s below the Imitial Index Level, there will be losses on the
Structured Products

There may not be a iqud market in the Structured
Products and there may never be two competitive market
makers, making it difficult for the Company to realise its
investment Risk is increased further where there s a single
market maker who 1s also the issuer 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 n
the method of calculating the relevant underlying index
from time to time and market expectations regarding the
future performance of the relevant underlying index, s
composition and such Structured Products

Investec Structured Products has been apponted to
manage the Structured Products portfolio for its expertise
in these types of finrancial products Restnctions have
been agreed with investec Structured Products relating
to approved counterparties and maximum exposure to
any one counterparty

Liguidity/marketatniity nsk

Due to the holding pernod required to mantain up-front
tax relefs, there 1s a mited secondary market for VCT
shares and investors may therefore find 1t difficult to
realise therr Investments 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 availability of
income tax relief on the ssue of new VCT shares The
Board recogruses 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 In legislation or tax rates concerning VCTs In
general, and Venture Capital Investments and gualifying
trades 1n particular, may imit the number of new Venture
Capital Investment opportunities, and thereby adversely
affect the ability of the Company to achieve or mamntan
VCT status, and/or reduce the level of returns which
would otherwise have been achigvable

Engagement of third party advisers

The Company has no employees and relies on services
provided by third parties The Board has appointed
Calculus Capital as Investment Manager of the Qualifying
Investments portfollo and Investec Structured Products
as Investment Manager of the Structured Products
portfollo  Capita Sinclar Henderson Limited provides
adrministration, accountng and company secretanal
services, and Investec Wealth & investments (formerly
known as Rensburg Sheppards) acts as custodian
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Directors’ Report (continued)

C shares versus ordinary shares

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

Future developments

The Directors believe that the Company is well placed to
make progress durng 2012 and are encouraged by the
number of attractive Investment opporturities avalable

Corporate social responsibility

The Company has no employees and the Board Is
compnsed entirely of non-executive Directors Day to day
management of the Company’s business 1 delegated
to the Investment Managers (detals of the respective
management agreements are set out below) and the
GCompany itself has no environmental, social or community
policies In carrying out its activities and in relationships
with supphers, the Company ams to conduct itself
responsibly, ethwcally and fairly

Corporate Governance

A formal statement on Corporate Governance and
the Company’s comphance with the UK Corporate
Governance Code I1s set out on pages 25 to 28, and
forms part of this Directors’ Report

Directors

The Directors who held office duning the penod were as
follows

Apponted Resigned
Michael O’'Higgins 22 February

(Chawman) 2010 -
10 February

Kate Cornish-Bowden 2011 -
10 February

John Glencross 2010 -
10 February

Steve Meeks 2010 -
22 February

Mark Rayward 2010 -~
22 February

Philip Swatman 2010 -

22 February 30 June

lan Wohlman 2010 2011

Mark Rayward and Phiip Swatman waill retre at the
forthcoming Annua! General Meeting and will not be
standing for re-election

Under the Listing Rules, John Glencross 1s subject to
annual re-electon due to his connection to Calculus
Capttal, and will therefore be standing for re-election at
the Annual General Mesting

Formal performance evaluation of the Directors and the
Board has been camed out and the Board considers that
all of the Directors contribute effectively The Directors
have considered the impact of the propesed retirement of
Mark Rayward and Philip Swatman at the Annual General
Meeting and have determined that the remaning four
Directors, three of whom are independent, will constitute
a Board of sufficient size, with the skills and expenence
relevant to the future leadership and drection of the
Company Biographical notes on the Directors are given
on pages 13 and 14

The Board accordingly recommends that John Glencross
be re-elected a Director at the Annual General Meeting

John Glencross 1s Chigf Executve and a director of
Calculus Capital and 1s deemed to have an interest in the
Calculus Management Agreements and the Performance
Incentive Agreement

None of the other Directors or any persons connected with
them had a matenal nterest in the Company’s transactions,
arrangements or agreements dunng the year

The rules concerning the appointment and replacement
of Directors are contaned n the Company's Articles of
Association and discussed on page 25
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Directors’ Interests

The Directors’ interests In the Company's shares were as follows

29 February 2012 29 February 2012 28 February 2011

Ordinary Shares C Shares Ordinary Shares

Michagl O'Higgins 205,500 - 205,500
Kate Cormish-Bowden - 10,000 -
John Glencross 25,000 - 25,000
Steve Meeks 20,550 - 20,550
Mark Rayward 50,875 - 50,875
Philip Swatman 10,275 - 10,275

Kate Cornish-Bowden acquired 10,000 C shares on
4 May 2011 under the offer for subscnption of C shares

No Drrector has been granted options to acquire shares
in the Company

There have been no changes in the Directors’ interests
between 29 February 2012 and the date of this report

Management

The Board has sought to diversfy investment risk by
appointing two investment managers to manage the two
distinct investment portfollos The VCT qualifying Venture
Capital Investments are managed by Calculus Capital,
whilst the Investec Structured Products team has been
appointed to manage the portfolic of non VCT qualifying
Structured Products

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

investec Structured Products was apponted 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 Share Fund (together, the “Investec Management
Agreements”) Investec Structured Products does not
receive a fee in relation to i1s appointment under these
agreements, although 1t 1s enttled to recenve a one-
off commussion equal to 075 per cent of the amount
invested N any Structured Product (excluding those
1ssued by Investec) Pursuant tothenvestec Management
Agreements, Investec Structured Products has agreed
to meet the annual expenses of the Company In excess
of 3 0 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 daled 2 March 2010 are
for an initial penod up to the Ordinary Share Intenm Return
Date of 14 December 2015, and may be terminated on
12 months' notice expinng on the Ordinary Share Intenm
Return Date or at any time thereafter The supplemental
agreements are for an intial penod up to the C Share
Intenm Return Date of 14 March 2017, and may be
terminated on 12 months’ notice expiring on the C Share
Intenm Return Date or at any time thereafter

The appointments may also be terminated inter alia
In circumstances of matenal breach by either party
The appointment of Investec Structured Products will
automatically terminate on the date the Company no
longer has investments in Structured Products

If the requisite notice period i1s not given by the Company,
additional compensation would be payable to Calculus
Capital representing the annual fee for the remainder 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 10 revenue

A Performance Incentive Agreement between the
Company, Calculus Capital and Investec Structured
Products dated 2 March 2010 in relation to the Crdinary
Share 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 dwvidends and distnbutions patd
to ordinary shareholders following the payment of such
dwidends and distnbutions provided that shareholders
have received or been offered aninterim 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 (ncluding the relevant
distribution being offered) Such performance incentive
fees will be paid within 10 business days of the payment
of the relevant dividend or distribution
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If the appointment of either of the Investment Managers
as investment manager to the Company 1s termmated
by the Company as a result of a matenal breach by the
Investment Manager concerned of the provisions of the
investment management agreement between it and the
Company, no further performance ncentive fee will be
payable 1o the Investment Manager concerned

If the appointment of Investec Structured Products is
terminated for any other reason, t will continug to be
entitled to the performance iIncentive fee

If the appointment of Calculus Capital 18 terminated for
any other reason, t will be entitled to a performance
incentve fee 1N respect of distnbutions pad by the
Ordinary Shares Fund dunng the period of 5 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 Invesiec Structured
Products dated 7 January 2011 in relation to the C Share
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 105p up to and including Proceeds of
115p per C share, such amount to be paid within
ten business days of the date of payment of the
relevant dividend or distnbution pursuant to which
a return of 115p per C share Is satisfied, and

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

Provided in each case that C shareholders have received
or been offered the C Share Intenm Return of at least 70p
per C share on or before 14 March 2017 and at least a
further 45p per C share having being receved or offered
for payment on or before the 14 March 2018 In addition,
performance incentve fees in respect of the C Share Fund
will only be payable in respect of dvdends and distibutions
pad or offered on or befare 14 March 2019

In additon, if the appontment of erther of the Investment
Managers as investment manager to the Company 18
terminated by the Company as a result of amatenal breach
by the Investment Manager concerned of the provisions
of the Investment management agreement between 1t and
the Company, no further G share performance incentive
will be payable to the Investment Manager concerned

If the appointment of Investec Structured Products 1s
terminated for any other reason, it will continue to be
entitied to the C share performance incentive fee

If the appointment of Calculus Gaptal 1s terminated for any
other reason, it will be entitled to a C share performance
ncentive fee In respect of distnbutions pad by the C
Share Fund during the penod of five years after the date
of termination, but the amount payable to it shall reduce
pro rata dunng that penod and no G share performance
incentive fee will be payable in respect of distributions
made thereafter

Continuing Appointment of the
Investment Managers

The Board keeps the performance of the Investment
Managers under contnual revew A formal review of
ther performance and the terms of ther engagement
has been carned out and the Board are of the opinion
that the continuing appointment of Calculus Capital and
Investec Structured Products as Investment Managers 15
in the interests of shareholders as a whole The Board I1s
satisfied with the performance of the Company to date
Performance of the Structured Products portfolio I1s very
satisfactory, beatng nitial expectations, and there 1s a
steady stream of Qualifying Investments being made, the
principal benefits of which will accrue in later years The
Board 15 confident that the Company will meet the VCT
qualifying tests

Administration

Under an agreement dated 2 March 2010, fund
administration and company secretanal services are
undertaken by Capita Sinclar Henderson Lrmited for
an annual fee n respect of the year ended 29 February
2012 of £72,821 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 Price Index The Fund
Administration Agreement may be terminated by erther
party at twelve months’ notice The above fee includes an
additional £15,000 per annum following the allotment of
C shares and the associated additonal work

Going Concern

After making enquines, and having reviewed the partfolio,
balance sheet and projected Income and expenditure for
the next twelve manths, the Directors have a reasonable
expectation that the Company has adequate resources
to continue in operation for the foresesable future The
Directors have therefore adopted the going concern basis
In preparnng these accounts
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Substantial Shareholdings

As at 29 February 2012, the Company had been advised
of the following notifiable interests in the voting nghts of
the Company

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

There have been no changes to the above between
29 February 2012 and the date of this report

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 18 no consistent policy as to the
terms used The Company agrees with its suppliers the
terms on which business will be transacted, and 1t is the
Company's policy to abide by these terms There were no
outstanding trade creditors at 29 February 2012

Annual General Meeting

A formal notice convening the second Annual General
Meeting of the Company to be held on 17 July 2012 can
be found on pages 6510 68 Shareholders are being asked
to vote on varous tems of business, baing the receipt
and adoption of the Reports of the Directors and Auditors
and the Accounts for the year ended 29 February 2012,
the receipt and approval of the Directors” Remuneration
Report, the declaration of final dvidends per ordinary and
C share, the re-election of Directors, the re-appointment
of Grant Thornton UK LLP as Auditor, the authonsation of
the Directors to deterrming the remuneration of the Auditor,
the granting of authonties in relation to the allotment of
shares, the disapphcation of pre-emption nghts for certan
issues of shares, the purchase by the Company of its
own shares, and the holding of general meetings on not
less than 14 clear day's notice Resolutions 1 to 8 will be
proposed as ordinary resolutions and resolutions 9to 11
{which are, together with resolution 8, explaned below)
will be proposed as special resolutions

Resolution 8 will authonse the Directors to allot relevant
secunhes generally, In accordance with section 551 of the
Companies Act 2006, up to a nominal amount of £206,700
(representing approximately 310 per cent of the 1ssued
share capttal of the Company as at the date of the notice}
to be used for the purposes Iisted under the authonty
requested under resolution 8 This authonty will expire on
the fifth anniversary of the passing of the resolution

Resolution 9 will sanction, In a mited manner, the
cisapplication of pre-emption nghts in respect of the
allotment of equity secunties for cash (1) with an aggregate
nominal value of up to £100,000 in each class of share
in the Company pursuant to offer(s} for subscnption and
(1) with an aggregate nominal value of up to 10 per cent
of the 1issued share capital of each class of share In the
Company for general purposes, In each case where
the proceeds may be used to make purchases of the
Company’s own shares This autharty will expire at the
conclusion of the Annual General Meeting 1o be held In
2013

These authonties will only be used if it 1s m the interests of all
shareholders, and shares will only be issued at a price above
the prevailing net asset value of the relevant share class

Resolution 10 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 authority to expire at the conclusion of the Annual
General Meeating to be held in 2013

Any shares bought back by the Company will be at a
price determined by the Board, but the minimum price
will be 1p per share and the maxmum price will be In
accordance with the Listing Rules and the Buyback and
Stabiisation Regulation 2003 Shares bought back will be
cancelled or placed into treasury at the discretion of the
Directors The authorties to buy back shares will only be
used If it 1s In the interests of all shareholders and shares
wilt only be bought back at a discount to the prevaiing net
asset value for that class of share No shares have been
bought back under the existing authorities

Resolution 11 will give the Directars the ability to convene
general meetings, other than annual general mestings, on
a minimum of 14 clear days' notice The minimum notice
penod for annual general meetings will remain at 21 clear
days The approval will be effectve untl the Company’s
Annual General Meeting to be held n 2013, at which it
s intended that renewal will be sought The Company
will have to offer facilities for all shareholders to vote by
electronic means for any general mesting convened on
14 days' notce The Directors will only call a general
meeting on 14 days’ nohice where they consider 1t to be
in the interests of shareholders to do so and the relevant
matter requires to be dealt with expediently

Separate Meetings

Notices convening Separate Meetings of holders of
ordinary shares and holders of C shares can be found on
pages 69 to 72
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A special resoluticn 1S being proposed at each Separate
Meeting to obtain the approval and consent of the holders of
ordinary shares and of C shares to the passing of resolutions
8 and 10 being proposed at the Annual General Meeting
and any vanation of class nghts resulting therefrom

The guorum requirement 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 arnount paid up on the 1Issued shares of the class In
guestion If a guorum s not present at erther of the Separate
Meetings on 17 July 2012, that meeting wil be adjourned
as set out In the notice of the relevant mesting At the
adjourned meeting, the quorum will be one person holding
shares of the class in gquestion {whatever the number of
shares held) who is present in person or by proxy

Recommendation

Full details of the above resclutions are contained In the
Notice of Annual General Meeting and the Notices of the
Separate Meetings Ordinary resolutions require that more
than 50 per cent of the votes cast at the relevant Mesting
must be in favour of the resolutions Special resolutions
require that at least 75 per cent of the votes cast must
be in favour of the resolution

The Directors consider that all the resolutions to be
proposed at the Meetings are in the best interests of the
Company and its members as a whole The Drectors
unanimously recommend that sharehotders vote in favour
of all the resolutions, as they intend to do n respect of
therr own beneficial holdings details of which are set out
on page 21

Auditor

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

AND ON BEHALF OF
B oo son Lenre T TA INCLAR HENDERSON LD,
e 2012 SECRETARY
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Corporate Governance Statement

This Corporate Governance statement forms part of the
Directors’ Report

Introduction

The Board Is accountable to shareholders for the
governance of the Company’s affars and s committed to
mantaining high standards of corporate governance and
to the principles of good governance as set out in the UK
Corporate Governance Code (the “Code™) 1ssued by the
Fnancial Reporting Council (*FRCT), a copy of which can
be found at www frc org uk

Pursuant to the Listng Rules of the Financial Services
Authority, the Company1s required to provide shareholders
with a statement on how the man and supporting
prnciples set out in Section 1 of the Code have been
applied and whether the Company has complied with
the provisions of the Code The Board has established
corporate governance arrangements that 1t believes are
appropniate to the business of the Company as a venture
capital trust The Board has reviewed the Code, and
considers that it has compled throughout the penod,
axcept as disclosed below

* Directors are not appointed for a specified term
as all Directors are non-executive and the Articles
of Associaton requwe that all Directors retwe
by rotaton at Annual General Meetngs of the
Company

e In Iight of the responsibiities retamed by the
Board and its committees and the responsibiities
delegated to the Investment Managers, the
Administrator, the Registrars and legal advisers,
the Company has not appointed a chief executive
officer, deputy charman or senior independent
crector

e Given the structure of the Company and the
Board, the Board does not believe it necessary
to appoint separate remuneration or nomination
committees, and the roles and responsibities
normally reserved for these committees will be a
maitter for the full Board

» The Company does not have an internal audi
function as all of the Compary’s management
functions are performed by third parties whose
mternal controls are reviewed by the Board
However, the need for an internal audt function
will be reviewed annuaity

The Board

The Board compnses six non-executive Directors The
Board seeks to ensure that it has the appropnate balance
of skils and expenence, and considers that, collectively,
it has substantial expenence of nvestment management,
structured products, venture capital investment and pubhc
company management The Company has no employees
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Michasl O'Higgins 1s Charrman The Board considers him
to be independent and to have no conflicting relationships
Mr O'Higgins 1s Chairman of the Audit Commission and
of The Pensions Regulator, a non-executive Director
of HM Treasury and char 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 appointment setting out the terms of their appointment
areinplace Directorsarenot entitied to any compensation
for loss of office Copies of the letters of appontment are
avallable on request from the Secretary

A procedure for the mducton of new Directors has
been established, including the opportunity of meeting
with the relevant executive members and other principal
personnel of the INvestment management companies

The terms of ther appointment provide that Directors
shall retre and be subject to election at the first Annual
General Meeting after ther appantment Directors are
thereafter obliged 10 retire by rotation, and to stand for re-
election by shareholders at least every three years after
that Directors who have served on the Boara for more
than nine years must offer themselves for re-election on
an annual basis The terms also provide that a Director
may be remaved on not less than three months wnitten
notice Compensation will not be made upon early
termination of appointment

The Dwectors may, in the furtherance of ther duties
as Directors, seek independent professional advice at
the expense of the Company The Company mantains
Directors' and Officers’ Liability Insurance

Under the Articles of Association, the Directors are
provided, subject to the prowisions of UK legislation,
with an indemnity in respect of labilities which they may
sustain or ncur 1N connection with ther appontment
Save for this, there are no third party indemnity prowvisions
in force

independence of Directors

The Board has reviewed the ndependence of each Director
and considers that five Directors are fully independent of
the Investment Managers

John Glencross s Chief Executive and a director of
Calcuius Capital Limited, and 18 accordingly not deemed
to be mdependent In accordance with the Listing
Rules, Mr Glencross will stand for annual re-election by
shareholders

Steve Meeks was until Apnl 2010 a consultant to Investec
Structured Products As he has neither camed out any
consultancy work for, nor receved any remuneration from,
Investec Structured Products since this date, the Board
has determined that he is now ndependent
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Board Operation

Board meetings are held at least quarterty and additional meetings are arranged as necessary Drrectors’ attendance at

meetings dunng the year was as follows

Scheduled Board Mestings

Audit Committee Meetings

Number Number
entitled Number entitied Number
to attend attended to attend attended
Michael O' Higgins 4 4 2 2
Kate Cornish-Bowden 4 4 2 2
John Glencross 4 4 n/a n/a
Steve Meeks 4 4 1 |
Mark Rayward 4 3™ 2
Philip Swatman 4 4 2

Stave Meeks was appointed a member of tha Audit Commuttee on 30 June 2011
** Mark Rayward was unabla to attend one maeting due to unaveidable arcumstances

The Board has established a procedure for the evaluation
of the Board, its Committees and individual Directors The
appraisal process was conducted by the Charrman by
way of an evaluation guestionnare encompassing both
quantitative and qualitative measures of performance A
separate evaluation of the Chairman was also carned out,
led by Philip Swatman As a result of the evaluation, the
Board considers that all the curmrent Directors contnbute
effectively and have the skil'ls and expenence relevant to
the ieadership and direction of the Company This process
will be camied out annually

Conflicts of Interest

The Articles of Asscciation permit the Beard to consider
and, if it sees fit, to authonse situations where a Director
has an interest that conflicts, or may pessibly confiict,
with the interests of the Company There 1s in place a
formal system for the Board to consider authonsing such
conflicts, whereby the Directors 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 committee
or a remuneration committee and these matters are
dealt with by the Board as a whole The Board keeps
under review the composition and balance of skills,
knowledge and expenence of the Directors and will make
recommendations to shareholders for the election or re-
election of Directors at the Annual General Meeting The
Board also keeps the levels of remuneration of the Directors
under review to ensure that they reflect time commitment
and responaibilities of the role and are broadly In-line with
Industry standards
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Audit Committee

An Audit Committee has been estabhshed and operates
within clearty defined terms of reference, copies of which
are avalable from the Secretary Ongnally comprising
the full Board, the membership of the Committee was
reviewed following the last year end and it now comprises
solely the independent Directors The non-mdependent
Director 15 however invited 1o attend meetings of the Audit
Committee as he 1s intimately involved in the Company's
affars and his financial knowledge brings value to the
discussions

Mark Rayward 1s charman of the Audit Committee The
Board will be reviewing the charmanship of the Committee
nhghtof Mr Rayward's retrement at the forthcoming Annuat
General Meeting The Audit Committee members are
considered to have sufficient recent and relevant financial
expenence to discharge the role and Philp Swatman 1s
a Chartered Accountant The Committee meets at least
twice a year, with representatives of Calculus Caprtal and
Investec Structured Products invted to attend

The Audit Committee provides a forum through which the
external Auditor reports to the Board The Auditor attends
the Audit Commitiee at least once a year, for consideration
of the annual report and accounts

The principal responsibilities of the Audt Committee are
to monrtor the integnty of the accounts of the Company
and the process and scope of the audit by the external
audrtors, to review the Company's internal control and
nsk management systems, to review and monitor the
ndependence and objectwvity of the external Auditor, to
make recommendations to the Board in relation to the
appointment/reappontment and remuneration of the
external Auditor and to keep under review and monitor the
provision of non-audit services by the external Auditor
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The Audit Committee has reviewed and accepted reports
from the Auditor on ther procedures for ensunng that
therr Independence and objectivity are safeguarded The
Audit Committee reviews the need for non-audit services
and authorses such on a case-by-case basis, having
consideration to the cost-effectiveness of the services and
the ndependence and chjectivity of the Auditor Non-audrt
work may be given to the external Audttor unless there
1s a conflict of interest or someone else 15 considered to
have more relevant expenence As set out In note 4 to
the Accounts, non-audit services provided by the external
Auditor during the year amounted to £4,000 in connection
with taxabon services (2011 £29,000, the maonty of
which was 1n connection with reporting accountant
services provided for the launch and ordinary share
prospectuses) and the Committee does not consider that
this affects ther mdependence

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 Thornton UK LLP as
Auditor to the Company

Board Responsibifities and Relationship with
the Investment Managers

The Board 13 responsible for efficlent and effective leadership
of the Company There 1s a formal schedule of matters
reserved for the decision of the Board These matters
nclude approval of annual and half-yearly reports, crculars
and other shareholder communications, the payment
of dvidends and allotment of shares, appcintment and
removal of Board members and officers of the Company,
the appointment of third party service providers, including
the Investment Managers, and changes to the Company’s
objectives, investment policy and accounting policies

At each Board meeting the Directors follow a formal
agenda with a comprehensive set of papers gving
detated information on the Company's transactions,
financial postion and performance Representatives
of Calculus Capttal and Investec Structured Products
attend each Board meeting, and wntten reports about
Investmeants, performance and cutlook are obtained from
the Investment Managers for each meeting In light of
the mformation at its disposal, the Board gives direction
to the Investment Managers with regard to investment
objectives and guidelines Within these gudelines, the
Investment Managers take decisions as to the purchase
and sale of ndmdual investments within their respective
mandates The Investment Managers mamntan ongomng
communication with the Board between formal meetings
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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 Stewardstip Code 15 not relevant for
investments In Structured Products, but it does apply to
the Company's Venture Capital investments, which are
managed by Calculus Capital The Company has therefore
delegated responsibility for exerasing the Company’s
responsibiiiies under the Stewardship Code, including
voting on its behalf at investee company meetings, to
Calculus Capital

Calculus Capital has published a Disclosure Statement
seting out its complance with the Stewardship Gode,
togetherwith explanationsfor any areas of non-comphance,
a copy of which can be found on its website

Calculus Capital has a policy of voting all shares held in
an investee company at al meetings, and will nermalty
be supportive of the management teams, but will vote
against resolutions If it 1s believed that the proposals are
not In the best interests of nvestors

The Company Secretary

The Board has direct access to the advice and services
of the Company Secretary, Capta Sinclar Henderson
Limited, which 1s responsible for ensuring that Board and
Commmitee procedures are followed and that applicable
regulatons are complied with The Secretary 18 also
responsible to the Board for ensunng timely delivery of
information and reports and that statutory obligations of
the Company are met

Internal Control

The Directors are responsbie for the internal control
systems of the Company and the reliability of the financial
reporting process and for reviewing therr effectiveness
An ongoing process, In accordance with the guidance
suppled by the FRC on internal centrols, has been
establshed for identifying, evaluatng and managing
the nsks faced by the Company This process, together
with key procedures established with a view to prowding
effective financial control, was n place throughout the
year and up to the date of the signing of this report
The mnternal control systems are designed to ensure
that proper accounting records are mantained, that the
financial information on which business decisions are
made and which are 1ssued 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 eiminate nsk, and such
systems can provide only reasonable rather than absolute
assurance aganst matenal misstatement or loss
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The Board, through the Audt Commitiee, has identfied
nsk management controls in the key areas of strategy and
nvestment, laws and regulations, service providers and
other business nsks, which encompass the operational,
financial and compliance nsks faced by the Company
A nsk matnx has been produced agamst which the nsks
identified and the controls In place to mitigate those nsks
canbe montored The nsks are assessed on the basis of the
Ikelihcod of them happening, the impact on the business If
they were 10 occur and the effectivenass of the controls In
place This nsk register 1s reviewed at each meeting of the
Audrt Committee and at other times as necessary

Most functions for the day-to-day management of the
Gompany are sub-contracted, and the Directors therefore
obtain regular assurances and iInfarmation from key third-
party supplers regarding the internal systems and controls
operated n 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 impaortant 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
Charman and the Chairman of the Audit Committee, and
representatives of Calculus Capital and Investec Structured
Products, who will be available to discuss 1ssues affecting
the Company The notice of Annual General Meeting on
pages 65 to 68 sets out the business of the meeting

Shareholders may wnte to the Company with any concems
or enguiries via the Company Secretary

The half-yearty and annual reports are designed to
present a full and readly understandable review of the
Company's actvites and performance GCopes are
avallable for download from Calculus Caprtal's website,
www calculuscaptal com  The net asset value of
the Company is released monthly to the Leondon
Stock Exchange
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Directors’ Responsibilities Statement

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

The Directors are responsible for prepanng the Annual Report and the Accounts in accordance with applicable law and
regulations

Company law requires the Directors to prepare Accounts for each financial year Under that law they have elected to
prepare the Accounts in 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
ara satisfied that they gwve a true and far view of the state of affars 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 reasonabie and prudent,

s state whether applicable UK Accounting Standards have been followed, subject to any matenal departures
disclosed and explained in the Accounts, and

* prepare the Accounts on the going concern basis uriess 1t Is Inappropriate to presume that the Company will
continue In business

The Directors are responsible for keeping adeguate accounting records that are sufficient to show and explain the
Company's transactions and disclose with reasonable accuracy at any tme the financial postion of the Company
and enable them to ensure that the Accounts comply with the Companies 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 rrregulanties

Under applicable law and regulatons, the Directors are also responsible for preparing a Directors’ Report {including
Busingss Review), Directors’ Remuneration Report and Corporate Governance Staterment that comply with that law
and those regulations, and for ensuring that the Annual Report includes information required by the Listing Rules of the
Financial Services Authorrty

in so far as each of the Directors 1s aware
= there is no relevant audit nformation of which the Company’s Auditor 18 unaware, and

* the Directors have taken all steps that they cught 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 15 a website mantained by one of the
Company’s investment Managers, Calculus Capital imited The maintenance and integnty of the website mantained
by Calculus Capital Limited 1s, so far as it relates to the Company, the responsibility of Calculus Capital Limited  The
woark carned out by the Auditor does not involve consideration of the mantenance and integnty of this website and
accordingly, the Auditor accepts no responsibility for any changes that have occurred to the Accounts since they
were inhally presentad on the website Visitors to the website need to be aware that legistation in the Urnited Kingdom
covenng the preparation and dissemination of the Accounts may differ from legislation in therr junsdiction

We confirm that to the best of our knowledge

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

= the Annual Report Includes a far review of the development and performance of the business and the position
of the Company together with a descnption of the pnncipal nsks and uncertanties that it faces

On behalf of the Board
~~
chael O'Higgins
Charman Z

1 June 2012
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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 resclution 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 audit certain of the disclosures provided Where
disclosures have been audrted, they are indicated as such The Auditor's opinion 1s included in the ‘Independent
Auditor’s Report’

Remuneration Committee

The Board compnses solely non-executive Directors and the Board does not believe t necessary to appoint a separate
remuneration committee The responsibilities normally reserved for this committee are dealt with by the full Board

Policy on Directors’ Fees

The Board’s policy Is that remuneration of non-executive Directors should reflect the expenence of the Board as a whole
and 1s determined with reference to comparable organisations and appaintments The level of remuneration has been
set In order to attract individuals of a calibre appropriate to the future development of the Company and to reflect the
specific circumstances of the Company, the duties and responsibilities of the Directors and the value and amount of
time committed to the Company's affars There are no performance conditions attaching to the remuneration of the
Directors as the Board does not believe that this i1s approprate for non-executive Directors It is intended that this policy
will continue for the year ending 28 February 2013 and subsequent years

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

Directors' fees for the year ended 29 February 2012 were at a level of £20,000 per annum for the Charman and
£15,000 per annum for the other Directors

Directors’ Service Contracts

Iti1s the Board's policy that Directors do not have service contracts, but Direclors are provided with aletter of appointment
as a non-executive Director

The terms of therr appomtment provide that Directors shall retire and be subject to election at the first Annual General
Meeting after therr appointment Directors are thereafter obliged to retre by rotation, and to stand 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-election on an annual basis The terms also provide that a Director may be removed on not
less than three months written notice Compensation will not be made upon early termination of appointment

Company Performance

The graph on page 31 compares the total return {assuming all dvidends are reinvested) to holders of ordinary shares
since 8 April 2010 and to holders of C shares since 5 Apnl 2011 (when the ordinary shargs and C shares respectively
were first admitted to the Official List of The UK Listing Authonty) compared to the total sharehclder return in the FTSE
100 Index, which is the closest broad index against which to measure the Company’s performance
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Directors’ Emoluments for the Year (audited)

The Directors who served in the year received the following emoluments in the form of fees

2012 2011

Fees Fees

Director £°000 £°000
Michael O’Higgins {Chairman)* 20 14
Kate Cormish-Bowden** 15 1
John Glencross - _
Steven Meeks 15 14
Mark Rayward 15 14
Philip Swatman 15 14
Chnstopher Wightman™* - 186
lan Wohlman™*** - _
80 73

appointed Chairman on 10 February 2011

appointed as a Director on 10 February 2011
* resigned as Charman and a Director on 10 February 2011
** resigned &s a Director on 30 June 2011

John Glencross 1s, and lan Wohiman was, not entitled to any remuneration from the Company due to ther connection
with the Investment Managers

Approval
The Directors’ Remuneration Report was approved by the Board on 1 June 2012

'

On behalf of ﬂ\e Board

Michael C’Higgins <
Charman
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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 Caleulus VCT pic for the year ended 29 February 2012
These accounts consist of, for each of the Company's two funds {the Ordinary Share Fund and the G Share Fund) and for
the Company as a whole, the Income Statement, the Reconciliation of Movemnents in Shareholders” Funds, the Balance
Sheet and the Cash Flow Statement, and the related notes The financial reporting framework that has been applied in
their preparation 1s applicable law and UK Accounting Standards (UK Generally Accepted Accounting Practice}

This reporl 1s made solely to the Company's members, as a body, In accardance with Chapter 3 of Part 16 of the
Companies Act 2006 Qur audit work has been undertaken so that we might state to the Company's members those
matters we are required to state to them in an 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 opinions we have formed

Respective Responsibilities of Directors and Auditor

As explained more fully in the Directors’ Responsibiimies Staternent set out on page 29, the Directors are responsible for
the preparation of the accounts and for being satisfied that they give a true and far view Our responsibility 1s to audit
and express an opmion on the accounts N accordance with applicable law and International Standards on Audrtting
{UK and ireland) Those standards require us to comply with the Auditing Practices Board’s {APB's) Ethical Standards
for Audrtors

Scope of the Audit of the Accounts

A descnption of the scape of an audit of accounts 1s prowided on the APB's website at www frc org uk/apb/scope/
pnvate ¢fm

Opinion on Accounts
In our opinion the accounts

* gve a true and farr view of the state of the Ordinary Share Fund, the C Share Fund and the Company's affars
as at 29 February 2012 and of therr returns for the year then ended,

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

= have been prepared in accordance with the requirements of the Companies Act 2008

Opinion on Other Matters Prescribed by the Companies Act 2006
In our opinion

« the part of the Directors’ Remuneration Report to be audited has been properly prepared 1n accordance with
the Companies Act 2006, and

+ the information given in the Directors’ Report for the financial year for which the accounts are prepared Is
consistent with the accounts
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Matters on Which we are Required to Report by Exception
We have nothing to report in respect of the following
Under the Companies Act 2006 we are required to report to you If, 1n our opinion

+ adequate accounting records have not been kept, or returns adequate for our audit have not been receved
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, or
¢ we have not receved all the information and explanations we require for our audit

Under the Listing Rules we are required to review
* the Directors’ statement, set out on page 22, in relation to going concern,

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

+ certain elements of the report to sharehclders by the Board on Directors' remuneration

Juhan Bartlett

Senior Statutory Auditor

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

1 June 2012
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Income Statement
for the year ended 29 February 2012

Year Ended 29 February 2012 Penod Ended 28 February 2011
Revenue Capital Revenue Capital
Return Return Total Return Return Total
Note £'000 £'000 £000 £'000 £'000 £'000
Ordinary Share Fund
Investment holding gains 8 - 26 26 - 446 446
Income 2 48 - 48 20 - 20
Investment management fee 3 (12) {35) {47} (9} {26) (35
Other operating expenses 4 {107) - (107} {123) - (123)
{Loss)/profit on ordinary
activities before taxation {71} @ {80) (112} 420 308
Taxation on ordinary activities 5 - - - - - -
{Loss)/profit on ordinary
activities after taxation (71) (9} (80 (112) 420 308
Return per ordinary share
- basic 7 (15p {0 2)p (17p (30)p 11 3p 8 3p
C Share Fund
Investment holding gains 8 - 24 24
Income 2 7 - 7
Investment management fee 3 4) (12) (16}
Other operating expenses 4 (48) - (48)
(Loss)/profit on ordinary
actvities before taxation (45) 12 (33)
Taxation on ordinary activities 5 - - -
(Lossy/prcfit on ordinary
activities after taxation (45} 12 (33)
Return per C share — basic 7 (2 3p 06p {17p

The total column of these statements represents the Income Statement of the Ordinary Share Fund and C Share Fund

The supplementary revenue return and caprtal return columns are both prepared in accordance with the Association of
Investment Companies' (*AIC" Statement of Recommended Practice ("SORP™)

No operations were acquired or discontinued dunng the year
All tems in the above statement derve from continuing operations

There were no recognised gains or losses other than those passing through the Income Statement

The notes on pages 43 to 64 form an integral part of these Accounts
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Year Ended 29 February 2012

Penod Ended 28 February 2011

Revenue Capital Revenue Captal
Return Return Total Return Return Total
Note £'000 £'000 £:000 £'000 £'000 £000
Total
Investment holding gains 8 - 50 50 - 446 446
Income 2 55 - 55 20 - 20
{nvestment management fee 3 (16} 47) (63) (9} 286) {35)
Other operating expenses 4 (155} - (155) (123} ~ {123}
{l.oss)/profit on ordinary
activities before taxation (116) 3 (113) {112) 420 308
Taxation on orcinary actiittes 5 - - - - - -
{Loss)/profit on ordinary
activiies after taxation {116) 3 (113) (112} 420 308
Raturn per ordinary sharg
— basic 7 (1 5)p 0 2)p (17)p (30p 11 3p 83p
Return per C share — basic 7 (2 3)p 06p 1 7p

The total column of this statement represents the Company’s lncome Statement

The supplementary revenue return and capital return columns are both prepared in accordance with the AIC's SORP
No operations were acquired or discontinued durng the year

All tems In the above statement denve fram continuing cperations

There were no recognised gains or losses other than those passing through the Income Statement

The notes on pages 43 to 64 form an integral part of these Accounts
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Reconciliation of Movements in Shareholders' Funds
for the year ended 29 February 2012

Share Capital Capital
Share Premium  Specal Reserve Reserve Revenue
Capital Account Reserve Realsed Unrealised Reserve Total
£'000 £'000 £000 £'000 £'000 £'000 £'000
Ordinary Share Fund
For the year ended 29 February 2012
1 March 2011 47 752 3,729 (26) 446 (112) 4,836
Cancellation of share premum - (747) 747 - - - -
Expenses on share 1ssue - (5) (1) - - - (6)
Unrealised net increase in vaiue
of investments - - - - 26 - 26
Management fee allocated to capital - - - {35) - - (35)
Revenue return on ordinary activities
after tax - - - - - 71 {71}
Dividend paid - - (249) - - - (249)
Closing balance 47 - 4,226 (61) 472 (183) 4,501
For the period to 28 February 2011
1 February 2010 - - - - - - -
Unrealised net increase in value
of Investments - - - - 448 - 446
Management fee allocated to capital - - - {26} - - (26)
Revenue return on ordinary activities
after tax - - - - - (112) {112)
Issue of redeemable non-voting shares 50 - - - - - 50
Redemption of redeemable
non-voting shares (50) - - - - - {50)
Increase in share capital in 1Issue a7 4,740 - - - - 4,787
Expenses on share issues - {259} - - - - {259)
Cancellation of share premium - {3,729) 3729 - - - -
28 February 2011 47 752 3,729 {26) 446 112y 4,836
Share Capital Capttal
Share Premium  Special Reserve Reserve Revenue
Captal Account Reserve Realised Unrealsed Reserve Total
£'000 £°000 £'000 £'000 £'000 £'000 £'00C
C Share Fund
For the year ended 29 February 2012
1 March 2011 - - - - - - -
Increase n share capdtal in 1ssue 19 1,812 - - - - 1,931
Cancellation of share premium - {1,802) 1,802 - - - -
Expenses on share I1ssue - (110) - - - - (110)
Unrealised net increase in value
of iInvestments - - - - 24 - 24
Management fee allocated to capital - - - (12) - - {12)
Revenue return on ordinary actvities
after tax - - - - - (45) {45)
Closing balance 19 - 1,802 (12) 24 {45) 1,788

The notes on pages 43 to 64 form an integral part of these Accounts
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Share Capital Capital
Share Premium  Special Reserve Reserve Revenue
Capital Account Reserve Realised Unrealsed Reserve Total
£'000 £'000 £ 000 £'000 £'000 £'000 £000
Total
For the year ended 29 February 2012
1 March 2011 17 752 3,729 (26} 445 (112) 4,836
increase in share capital in issue 192 1,912 - - - - 1,931
Cancellation of share premum -  (2,549) 2,549 - - - -
Expenses on share 1ssue - {115) m - - - (116)
Unrealised net Increase in value
of investments - - - - 50 - 50
Management fee allocated to capital - - - 47} - - {47)
Revenue return on ordinary actwities
after tax - - - - - {116) (116)
Dividend pad - - (249) - - - (249)
Closing balance 66 - 6,028 {73) 496 (228) 6,289
For the penod to 28 February 2011
1 February 2010 - - - - - - -
Unrealised net increase in value
of Investments - - - - 446 - 446
Management fee allocated to capital - - - {26) - - (26)
Revenue return on ordinary activities
after tax - - - - - (112} (112}
Issue of redeemable non-voting shares 50 - - - - - 50
Redemption of redeemable
non-voting shares (50) - - - - - (50)
Increase 0 share capital in Issue 47 4,740 - - - - 4,787
Expenses on share 1ssues - (259) - - - - (259}
Cancellation of share premium - (3,729) 3,729 - - - -
28 February 2011 47 752 3,729 (26) 446 (112) 4,836

The notes on pages 43 to 64 form an integrai part of these Accounts
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Balance Sheet
as at 29 February 2012

29 February 28 February
2012 2011
Note £'000 £'000
Ordinary Share Fund
Fixed assets
Investments designated at farr value through profit or loss 8 4,435 4,488
Current assets
Debtors g 119 214
Cash at bank and on deposit 28 326
147 540
Creditors amounts falling due within one year
Credrttors 10 {66} (176}
{(66) {176)
Net current assets 81 364
Non-current labiities
IFA trail commuission (18) (16)
Total net assets 4,501 4,836
Caprtal and reserves
Called-up share capital 11 47 47
Share premium account - 752
Special reserve 4,226 3,729
Capital reserve — realised (61) (26)
Capital reserve — unrealised 472 446
Revenue reserve (183} (112}
Equity shareholders’ funds 4,501 4,836
Net asset value per ordinary share — basic 12 95 0p 102 1p

The notes on pages 43 to 64 form an integral part of these Accounts
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29 February

2012
Note £'000
C Share Fund
Fixed assets
investments designaied at far value through profit or loss 8 1,61
Current assets
Debtors 9 51
Cash at bank and on deposit 104
155
Creditors amounts falling due within one year
Creditors 10 (48)
(48)
Net current assets 107
Non-current hiabilities
IFA trait commission (10
Total net assets 1,788
Capital and reserves
Called-up share capital 1 19
Share premium account -
Special reserve 1,802
Capital reserve - realised (12)
Capital reserve — unrealised 24
Revenue reserve {45)
Equity shareholders’ funds 1,788
Net asset value per C share ~- basic 12 92 6p

e

—

The notes on pages 43 to 64 form an integral part of these Accounts

investec Structured Products Caleulus VCT | Annual Report | 29 February 2012

39




Balance Sheet

as at 29 February 2012 (continued)

29 February 28 February
2012 2011
Note £'000 £'000
Total
Fixed assets
Investments designated at far value through profit or loss 8 6,126 4,488
Current assets
Debiors 9 170 214
Cash at bank and on deposit 132 326
302 540
Creditors amounts faling due within one year
Creditors 10 (114) (176)
(114) (176)
Net current assets 188 364
Non-current liabilities
IFA tral commission (25) (16)
Total net assets 6,289 4,836
Capital and reserves
Called-up share capital 66 47
Share premium account - 752
Special reserve 6,028 3,729
Capital reserve - realised {73) (26)
Capital reserve — unrealised 496 446
Revenue reserve (228) (112)
Equity shareholders’ funds 6,289 4,836
Net asset value per ordinary share — basic 12 95 0p 102 1p
Net asset value per C share ~ basic 12 92 6p

These Accounts were approved by the Board of Directors and were authonsed for 1ssue an 1 June 2012 and were

signed on its behalf by

o,

Michael O’Higgins
Chairman

Registered No 07142153 England & Wales

The notes on pages 43 to 64 form an integral part of these Accounts
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Cash Flow Statement
for the year ended 29 February 2012

Year Ended Penod Ended
29 February 28 February
2012 2011
Note £'000 £'000
Ordinary Share Fund
Operating activities
Investment iIncome recewved 24 7
Deposit interest receved 2 6
Investment management fees (48) {24)
Other cash payments {104) (169}
Cash expended from operations 13 (124) (1809
Cash flow from investing activities
Purchase of nvestments (775) (4,042)
Sale of investments 855 -
Net cash flow from investing activities 80 (4,042
Net cash flow before financing (44) (4,222)
Cash flow from financing activities
Redeemable non-voting shares issued - 50
Redemption of redeemable non-voting shares - (50
Shares 1ssued - 4,787
Expenses on share 1ssues 5) (239}
Net cash flow from financing activites (5) 4,548
Equity dwidend paid (249) -
{Decrease)/increase In cash at bank and on deposit (298) 326
C Share Fund
Operating actvhes
Investment income recerved 4
Investment management fees (12
Other cash payments (79)
Cash expended from operations 13 87
Cash flow from investing actmties
Purchase of investmants (2,594)
Sale of investments 928
Net cash flow from investing activities (1,666)
Net cash flow before financing {1,753)
Cash flow from financing activities
Shares 1ssued 1,931
Expenses on share 1ssues (74)
Net cash flow from financing activities 1,857
Increase In cash at bank and on deposit 104

The notes on pages 43 to 64 form an integral part of these Accounts
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Cash Flow Statement
for the year ended 29 February 2012 (continued)

Year Ended Penod Ended
29 February 28 February
2012 2011
Note £'000 £°000
Total
Operating actwvities
Investment income receved 28 7
Deposit interest receved 2 s}
Investment management fees (58) (24)
Other cash payments (183) (169}
Cash expended from operations 13 (211) (180)
Cash flow from investing actvities
Purchase of Investments (3:369) {4.042)
Sale of Investments 1,783 -
Net cash outflow from investing actvities {1,586) (4,042)
Net cash outflow before financing {1,797) (4,222)
Cash flow from financing actwvities
Redeemable non-voting shares Issued - 50
Redemption of redeemable non-votng shares - (50)
Shares ssued 1,934 4,787
Expenses on share 1ssues (79) {239)
Net cash inflow from financing actwvities 1,852 4,548
Equity dradend paid (249) -
(Decrease)/increase In cash at bank and on deposit (194) 326

The notes on pages 43 to 64 form an integral part of these Accounts
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Notes to the Accounts

Accounting Policies

Basis of accounting

These Accounts cover the 12 month perod 1 March 2011 to 29 February 2012, and have been prepared under
the historical cost convention, except for the valuation of financiat assets at farr value through profit or loss, In
accordance with UK Generally Accepted Accounting Practice (“UK GAAP™)

In determining the analysis of total income 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 assumphon that
the Company maintains VCT status

The Company has not prepared consolidated accounts and has accounted for its subsidiary, Investec SPV, as an
Investment on the grounds that its results are iImmaterial to the Gompany and control 1S iIntended to be temporary
because the subsidiary has been acquired and held exclusively with a wiew to its subsequent cisposal in the
near future

The Company’s Accounts are presented in Sterling

Investments at fair value through profit or loss

The Company ams to Invest in portfolios of Structured Products and Venture Caprtal Investments that will provide
sufficient total returns to allow the Company to pay annual dividends and provide long-term capital returns for
nvestors As a result, all investments held by the Company are designated, upon initial recogmition, as held at far
value through profit or loss, in accordance with Financial Reporting Standard 26 ‘Financial Instruments Recognition
and Measurement’ The Company manages and evaluates the performance of these investments on a far value
basis in accordance with its investment strategy, and information about the portfolio 1s provided internally on this
basis to the Board Farr value 1s the amount for which an asset can be exchanged between knowledgeable, wiling
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 cther dealing costs associated with the Investment,
which are expensed and included in the capital column of the Income Statement Subsequently, investments are
measured at far value, with gains and losses on investments recognised in the Income Statement and allocated to
capital All purchases and sales of investments are accounted for on trade date basis

For investments actively traded in orgarused financial markets, far value 1s generally determined by reference
to quoted market bid, or last, pnces, depending on the convention of the exchange on which the investment is
qguoted, at the close of bustness on the Balance Sheet date

Structured Products are valued by reference to the FTSE 100 Index, with mid pnces for the Structured Products
provided by the product issuers  An adjustment 1s made to these pnces to take into account any bid/offer spreads
pravalent in the market at each valuation date These spreads are either determined by the issuer or recommendad
by the Structured Products Manager, Investec Structured Products (a trading name of Investec Bank pic)

Returns are linked to the FTSE 100 Index by way of a fixed return that 1s payable as long as the Final index Level IS
no lower than the Inial Index Level! (Final Index Level and Inial Index Level being the closing (or average closing)
level of the FTSE 100 Index at the end of the relevant Index Calculation Pencd (being the relevant penod over
which the Inhial and Final Index Levels are determined In accordance with the terms of the Structured Product)
far a Structured Product) All of the investments in Structured Products in respect of the Ordinary Share Fund and
C Share Fund (to the extent that the latter invests in FTSE 100 linked Structured Products) will ether be capital
protected or capital at nsk on a one-to-one basis where the FTSE 100 Index falls by more than 50 per cent and the
Final index Levelis below the Initial Index Level If the FTSE 100 Index does fall by more than 50 per cent at any
time dunng the investment perod and fails to recover at matunty, the capital will be at nsk on a maximum one-to-
one basis {1 e if the FTSE 100 Index falls by more than 50 per cent dunng the investment pencd and on matunty
1s down 25 per cent , capital within that Structured Product will be reduced by 25 per cent )}

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

Unguoted investments are valued using an approprate valuaton 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
Private Equity and Venture Capital Association {(“IPEVCA”) guidelines Pnmary indicators of fair value are denved
from earnings multiples, recent arm's length market transactions, net assets or, where approprate, at cost for
recent investments or the discounted cash flow valuation as at the previous reporting date
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Notes to the Accounts (continued)

44

Accounting Policies (continued)

Income

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

Interest recevable from fixed income secunties 1S recognised using the effective interest rate method Interest
recewable on bark deposits I1s Included in the Accounts on an accruals basis

The gans and losses ansing on INvestments in Structured Products are allocated between revenue and capital
according to the nature of each Structured 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 expenses are accounted for on an accruals basis Expenses are charged to the Income Statement as follows

*  axpenses, except as stated below, are charged to the revenue column of the Income Statement,

* expenses ncurred on the acquisition or disposal of an investment are taken to the capital column of the
Income Statement,

* expenses are charged to the capital column of the Income Statement where a connection with the maintenance
or enhancement of the value of the Investments can be demonstrated In this respect management fees have
been allocated 75 per cent to the capital column and 25 per cent to the revenue column of the Income
Statement, being i ine with the Board's expected long-term spiit of returns, n the farm of capital gains and
revenue respectively, from the investment portfolic of the Company, and

= expenses associated with the issue of shares are deducted from the share premium account Annual IFA trail
commission coverng a five year period since share allotment has been provided for in the Accounts as, due
to the nature of the Company, it 1s probable that this will be payable The commission s apportioned between
current and non-current liabilities

Expenses incurred by the Company i excess of the agreed cap, currently 3 per gcent of the gross amount raised
from the offer for subscription of ordinary shares and C shares respectively for the 2009/2010, 2010/2011 and
2011/2012 tax years (excluding irrecoverable VAT, annual trail commission and performance incentive fees), can be
clawed back from Investec Structured Products until the intenm return date of the relevant share 1ssue Any claw
back I1s treated as a credit against the expenses of the Company

Investment management and performance fees

Calculus Capital, as Investment Manager of the VCT qualifying portfolio, receives an annual investment management
fee of an amount equivalent to 1 O per cent of the net assets of the respecive share fund

Investec Structured Products, as Investment Manager of the Structured Products portfolio, does not receve any
annual management fees from the Company Investec Structured Products 1s entitled tc an arangement fee from
the prowiders of Structured Products as detaled in note 16

The investment Managers will each receive a performance incentive fee payable n cash of an amount equal 1o
10 percent of dvidends and distnbutions paid (including the relevant distnbutior: being offered) to holders of ordinary
shares over and above 105 pence per ordinary share (this being a 50 per cent return on an inhial net iInvestment of
70 pence per ordinary share taking into account upfront income tax relief) provided holders of ordinary shares have
received or been offered an intenm return of at least 70 pence per share for payment cn or before 14 December
2015 Such performance incentive fees will be paid within 10 business days of the date of payment of the relevant
dmdend or distnbution
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1. Accounting Policies (continued)

Investment management and performance fees (continued)

For C shares, 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 105p up to and Including Proceeds of 115p per C share,
such amount to be paid within ten business days of the date of payment of the relevant dvidend or distnbution
pursuant to which a return of 115p per C share Is satisfied, and

~ 10 per cent of C Shareholder Proceeds in excess of 115p per C share, such amounts to be pad within ten
business days of the date of payment of the relevant dividend or distribution

Provided in each case that C shareholders have received or been offered the C Share Intenm Return of at least 70p
per G share on or before 14 March 2017 and at least a further 45p per C share having being received or offered for
payment on or before the 14 March 2019

Capital reserve

The capital return component of the return for the year 1s taken to the non-distributable capital reserves within the
Reconciliation of Movements in Shareholders’ Funds

Special reserve

The special reserve was created by the cancellation of the Ordinary Share Fund's share premium account on
20 October 2010 A further cancellation of the share premium account cccurred on 23 Novermber 2011 for both
the Ordinary Share Fund and C Share Fund The special reserve 1s a distributable reserve created to be used by the
Company inter aha to wnite off osses, fund market purchases of its own ordinary and C shares, make distnbutions
and/or for other corporate purposes

The Company was formerty an investment company under section 833 of the Companies Act 2006 On 18 May
2011 investment company status was revoked by the Company This was done in order to allow the Company to
pay dividends to shareholders using the special reserve

Taxation

Deferred tax 1s recognised in respect of all tming differences that have onginated but not reversed at the Balance
Sheet date where transactions or events that result in an obligation to pay more tax in the future have occurred at
the Balance Sheet date This 15 subject to deferred tax assets only being recogrised if it 18 considered more likely
than not that there will be suitable profits from which the future reversals of the underlying tming differences can
be deducted Timing differences are differences between the Company's taxable profits and its results as stated
in the Accounts

Deferred tax 1s measured at the average tax rates that are expecied 1o apply in the penods mn wimch the timing
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-discounted basis

No taxation hability anses on gains from sales of fixed asset investments by the Company by virtue of its Venture
Caprtal Trust status However, the net revenue (excluding UK dividend income} accruing to the Company Is hable
to corporation tax at the prevailling rates

Dwidends

Dividends to sharsholders are accounted for in the penod n which they are paid or approved In general meetings
Dmidends payable to equity shareholders are recogmsed In the Reconcilation of Movements in Shareholders’
Funds when they are paid, or have been approved by shareholders in the case of a final dwdend and become a
habihty of the Company
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Notes to the Accounts {continued)

2 Income

Year Ended Penod Ended
29 February 28 February

2012 2011
£'000 £°000
Ordinary Share Fund
UK unfranked loan stock interest 44 14
Liquidity fund interest 2 -
Bank interest 2 6
48 20
Total Income compnses
interest 48 20
48 20
C Share Fund
UK unfranked ican stock interest 4
Liquidity fund interest 3
7
Total Income comprnises
Interest
Total
UK unfranked loan stock interest 48 14
Liquidity fund interest 5 -
Bank interest 2 6
55 20
Total Income compnses
Interest 55 20
55 20

3. Management Fee

Year Ended 29 February 2012 Penod Ended 28 February 2011

Revenue Capital Total Revenue Capital Total
£°000 £°000 £'000 £:000 £'000 £'000

Ordinary Share Fund

Investment management fee 12 35 47 9 26 35
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3. Management Fee (continued)

Year Ended 29 February 2012 Penod Ended 28 February 2011

Reverue Capital Total Revenue Capital Total
£'000 £'000 £'000 £'000 £000 £'000

C Share Fund

Investrent management fee 4 12 16
Total |
Investment management fee 16 47 63 9 26 35

No performance fee was paid during the year

4 Other Expenses

Year Ended Penod Ended
29 February 28 February

202 2011 '
£000 £'000 |
Ordinary Share Fund
Directors' fees 60 73
Secretanal and accounting fees 57 60
Auditor's remuneration — audit services 17 17
- Intenm review - 11
- reporting accountant on launch - 8
- reporting accountant on 1ssue of ordinary shares - B
- tax services 3 4
Other 51 129
Clawback of expenses In excess of 3% cap (81) {185) |
107 123 ’
C Share Fund
Directors’ fees 20
Secretanal and accounting fees 19
Auditor's remuneration — audit services 5]
— tax services 1
Other 51
Clawback of expenses in excess of 3% cap (49)
48
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Notes to the Accounts {continued)

4 Other Expenses (continued)

Year Ended  Penod Ended
29 February 28 February

2012 2011
£'000 £'000
|
! Total
Directors’ fees 80 73
Secretanal and accounting fees 76 80
Auditor's remuneration — audit services 23 17
— intenrn review - 11
- reporting accountant on launch - 8
- reporting accountant on 1ssue of ordinary shares - 6
- tax services 4 4
Other 102 129
Clawback of expenses in excess of 3% cap {130) (185)
| 155 123

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

5 Taxation

Year Ended 28 February 2012 Penod Ended 28 February 2011

Revenue Capital Total Revenue Capital Total
£'000 £'000 £'000 £'000 £'000 £'000

Ordinary Share Fund

(Loss)/profit on ordinary actvities

before tax (71) (9) (80) (112) 420 308
Theoretical tax at UK Corporation Tax

rate of 26.5% (2011 28%) (19) (2) (21) {31) 118 87
Timing differences Loss not recognised,

camed forward 19 - 19 N - 3
Effects of non-taxable gains - 2 2 - (118) {118)

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

C Share Fund

(Loss)/profit on ordinary activities

before tax {45) 12 (33)
Theoretical tax at UK Corporation Tax

rate of 26 5% {12) 3 {9
Timing differences Loss not recognised,

camed forward 12 - 12
Effects of non-taxable gains - (3) (3)

Tax on (loss)/profit for the period - - -
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5. Taxation (continued)

Year Ended 29 February 2012 Pencd Ended 28 February 2011

Revenue Capntal Total Revenue Caprtal Total
£'000 £'000 £'000 £'000 £'000 £'000

Total

(Loss)/profit on ordinary activities

before tax (1186) 3 (113) {112} 420 308
Theoretical tax at UK Corporaticn Tax

rate of 26 5% (2011 28%),) {31) 1 30) {31 118 a7
Timing differences Loss not recognised,

camed forward 31 - 31 31 - 31
Effects of non-taxable gains - {1) (1 - (118) (118)

Tax on {loss)/profit for the period - - - - - —

At 31 December 2011, the Ordinary Share Fund and C Share Fund had £241,103 (28 February 2011 £136,328)
and £57,680 respectively (Company £298,783 (28 February 2011 £136,328)) of excess management expenses
to carry forward aganst future taxable profits

The deferred tax asset of £59,070 (28 February 2011 £35,786) and £14,132 for the Ordinary Share Fund and
C Share Fund respectively (Company £73,202 (28 February 2011 £35,786)} has not been recognised due to the
fact that it 1s unlikely the excess management expenses will be set off in the foreseeable future

6 Dividends

Year Ended Penod Ended
29 Febmary 28 February

2012 2011
£'000 £'000
Ordinary Share Fund
Declared and paid 5 25p per ordinary share in respect of the period ended
28 February 2011 (2011 nul) 249 -
Proposed finaldividend 5 25p per ordinary share inrespect of the year ended
29 February 2012 249 249
C Share Fund
Proposed final dvidend 4 5p per C share in respect of the year ended
29 February 2012 87

The proposed dividends are subject to approval by shareholders at the forthcoming Annual General Meeting and
have not been included as a hability in these Accounts
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Notes to the Accounts (continued)

7. Return per Share

Year Ended 29 February 2012

Penod Ended 28 February 2011

50

Revenue Capital Total Revenue Capital Total

pence pence pence pence pence pence

Return per ordinary share (15 02 17 (3 0) 113 83
Return per C share 2 3) 06 17

Ordinary Share Fund

Revenue return per ordinary share 1s based on the net revenue loss on ordinary activiies after taxation of ©71,000
(28 February 2011 £112,000) and on 4,738,463 ordinary shares (28 February 2011 3,721,530), being the weighted
average number of ordinary shares in issue dunng the year

Caprtal return per ordinary share 1s based on the net caprtal loss for the year of £8,000 (28 February 2011 gan of
£420,000) and on 4,738,463 ordinary shares (28 February 2011 3,721,530}, baing the weighted average number of
ordinary shares in 1ssue dunng the year

Total return per ordinary share 1 based on the total loss on ordinary activities after taxation of £80,000 (28 February
2011 gann of £308,000} and on 4,738,463 ordinary shares (28 February 2011 3,721,530), being the weaighted
average number of ordinary shares in 1ssue dunng the year

C Share Fund

Revenue return per C share 1s based on the net revenue loss on ordinary actwties after taxation of £45,000 and
on 1,919,142 C shares, being the weighted average number of C shares in 1ssue since ther first allotment during
the year

Caprtal return per C share 1s based on the net capitat gain for the year of £12,000 and on 1,919,142 C shares,
being the weighted average number of C shares In issue since therr first alictment dunng the year

Total return per C share 1s based on the total loss for the year of £33,000 and on 1,919,142 C shares, being the
weighted average number of C shares in 1ssue since therr first allotment during the year
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8 Investments

Year Ended 29 February 2012

Structured
Product Unquoted Other
Investments  investments Investments Total
£'000 £'000 £'000 £'000
Ordinary Share Fund

Cpening bookcost 2,443 54a 1,050 4,042
Cpening unreahsed appreciation 439 7 - 446
Opening valuation 2,882 556 1,050 4,488

Movements in year
Purchases at cost 100 675 1 778
Sales proceeds - - (855) (855)
Increase/{decrease) in unrealised appreciation 174 (148) - 26
Movements In year 274 527 (854) (53)
Closing valuation 3,156 1,083 186 4,435
Closing bookcost 2,543 1,224 196 3,963
Closing unrealised appreciation/{depreciation) 613 {141) - 472
3,156 1,083 196 4,435

Unquoted investments include unquoted shares valued at £nil in the Company's subsidiary, Investec SPV These
shares cost £1,834, resulting in an unreahsed loss of £1,834

C Share Fund

Movements In year

Purchases at cost 850 244 1,501 2,595
Sales proceeds - - (928) 928)
increase/(decrease) in unrealised appreciation 85 61) - 24
Closing valuation 935 183 573 1,691
Closing bookcost 850 244 573 1,667
Closing unrealised appreciation/(depreciation) 85 ©1) - 24
935 183 573 1,691

Unquoted investments nclude unquoted shares valued at £nil in the Company's subsichary, Investec SPV The shares
cost £817, resulting In an unreaksed loss of £917
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Notes to the Accounts (continued)

8 Investments (continued)

Year Ended 29 February 2012

Structured
Product Unquoted Other
Investments Investments Investments Total
£'000 £'000 £'000 £'000
Total
Opening bookcost 2,443 549 1,050 4,042
Opening unrealised appreciation 439 7 - 446
Opening valuation 2,882 556 1,050 4,488
Movements In year
Purchases at cost 950 919 1,502 3,371
Sales proceeds - - (1,783) (1,783}
Increase/(decrease) in unrealtsed appreciation 259 (209) - 50
Movements in year 1,209 710 (281) 1,638
Closing valuation 4,091 1,266 769 6,126
Closing bookcost 3,393 1,468 769 5,630
Closing unrealised apprectation/{depreciation) 698 (202) - 496
4,091 1,266 769 6,126

Note 15 provides a detaled analysis of investments held at farr value through profit and loss in accordance with
Financial Reporting Standard 29 ‘Financial Instruments Disclosures’

Dunng the year the Company incurred no transaction costs on purchases n respect of ordinary shareholder
activities or C shareholder activities

Investec SPV was incorporated on 28 November 2011 As at 28 February 2012, Investec SPV had share capital of
£2,751 and deficit and net loss of £2,751 (hote this essentially values Investec SPV at £nil)

9. Debtors

Year Ended Penod Ended
29 February 28 February

2012 2011
£'000 £'000
Ordinary Share Fund
Prepayments and accrued income 38 29
Clawback of expenses in excess of 3% cap 81 185
119 214
C Share Fund
Prepayments and accrued income 2
Clawback of expenses in excess of 3% cap 49
51
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9. Debtors (continued)

Year Ended Perod Ended
29 February 28 February

2012 2011
£'000 £'000

Total
Prepayments and accrued ncome 40 29
Clawback of expenses in excess of 3% cap 130 185
170 214

10.Creditors

Year Ended Penod Ended
29 February 28 February

2012 2011
£'000 £'000
Ordinary Share Fund
IFA trail commission 5 4
Management fees 11 10
Audit fees 14 17
Directors’ fees 9 13
Administration fees 5 10
Other creditors 22 122
66 178
C Share Fund
IFA tral commission )
Management fees 4
Audit fees 6
Directors’ fees 4
Administration fees 2
Other creditors 30
48
Total
{FA trall commussion 7 4
Management fees 15 10
Audit fees 20 17
Directors’ fees 13 13
Administration fees 7 10
QOther creditors 52 122
114 176
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Notes to the Accounts (continued)

11.Share Capital

29 February 2012 28 February 2011
Number £'000 Number £°000
Ordinary Share Fund
1 March 2011 4,738,463 47 20 -
Shares 1ssued In year - - 4,738,443 47
4,738,463 47 4,738,463 47
C Share Fund
1 March 2011 - -
Shares issued In year 1,931,095 12
1,931,095 19

An offer for subscription for C shares of 1p each was launched in January 2011 and the shares were issued in Apri
and May 2011

Under the Arhicles of Association, a resclution for the continuation of the Company as a Venture Capital Trust will be
proposed at the Annual General Mesting faling after the tenth anniversary of the last allotment (from time to tme}
of shares in the Company and thereafter at five-yearly intervals

12 Net Asset Value per Share

29 February 28 February
2012 2011

Ordinary Share Fund

Net asset value per ordinary share 85 Op 102 1p

The basic net asset value per ordinary share 1s based on net assets (including current period revenue) of £4,501,000
(28 February 2011 £4,836,000) and on 4,738,463 ordinary shares {28 February 2011 4,738,463), being the
number of ordinary shares in tssue at the end of the year

' C Share Fund

Net asset value per C share 92 Bp

The basic net asset value per C share 1s based on net assets (including current penod revenue) of £1,788,000 and
on 1,931,095 C shares, being the number of C shares in 1ssue at the end of the year
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13.Reconciliation of Net Profit before Tax to Cash Expended from Operating Activities

Year Ended Penod Ended
29 February 28 February

2012 2011
£000 £'000
Ordinary Share Fund

{Loss)/gain on ordinary activities before taxation (80} 308
Gains on investments (26) (446)
Income reinvested a)] -
Decrease/(increase) In debtors 95 (214)
(Decrease)/increase In creditors (112) 172
Cash expended from operating activities {124) (180)

The movement in creditors shown above does not agree with the movement shown in the Balance Sheet pnncipally
because of the effact of the short-term liability for tral commission of £5,000 (2011 £4,000) included in creditors
at the year end, which 15 not part of operating activites

C Share Fund

Loss on ordinary activities before taxation (33)
Gains on investments (24)
Income reinvested (1)
Increase In debtors {51)
Increase in creditors 22
Cash expended from operating actvities (87)

The mavement in creditors shown above does not agree with the movement shown in the Balance Sheet principally
because of the effect of the short-term lability for trail commission of £2,000 included in creditors at the year end
and the short-term liability for share issue expenses of £23,000 which are not part of operating activities

Total
{Loss)gain on ordinary activities before taxation {113} 308
Gains on nvestments (50) {446)
Income reinvested [124] -
Decrease/(increase) In debtors 44 (214)
{Decrease)/increase in creditors (90) 172
Cash expended from operatng activities 211) (180)

The movemnent in creditors shown above does not agree with the movement shown in the Balance Sheet principally
because of the effect of the short-term liabiity for tral commission of £7,000 (2011 £4,000} included in creditors

at the year end and the short-term liability for share 1ssue expenses of £23,0C0 which are not part of operating
activities

14 Financial Commitments

At 29 February 2012 the Company did not have any financial commitments which had not been accrued for
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Notes to the Accounts (continued)

15.

56

Financial Instruments

The Company’s objective 1s 1o produce ongoing capital gans and income that will provide investment returns
sufficient to maximise annual dividends and to fund a special dvidend or cash offer n year € sufficient to bnng
distnbutions per share to 70p

(n order to qualfy as a VICT, at least 70 per cent of the Company’s investments must be invested in Venture
Capital Investments within approximately three years of the relevant funds being raised Thus, there will be a
phased reduction 1n the Structured Products porifolio and corresponding buld up in the portfolio of Venture Capital
Investments to achieve and mantain this 70 per cent threshold along the following ines

Average Exposure per Year Year 1 Year 2 Year 3 Year 4 Year5 Year 6+
Structured Products and cash/near

cash assets 85% 75% 35% 25% 25% 0%
Venture Capital Investments 15% 25% 65% 75% 75% 100%

As at 28 February 2012, the Company's Investment portfollo compnsed 67 per cent Structured Products and
21 per cent Qualfying Investments, by market value This i1s spit 71 per cent and 24 per cent for the ordinary
share portfolio and 55 per cent and 11 per cent for the C share portfolio

The Company’s financial nstruments compnse securties and cash and liquid rescurces that anse directly from the
Company’s operations

The pnnaipal nsks the Company faces 1n its portfolio management activities are
*  Market price risk
e Credi nsk
e Liquidity nsk

The Company does not have exposure to foreign currency nsk

With many years expenence of managing the nsks Involved 1n investing in Structured Products and Venture Caprtal
Investrrents respectively, both the Investec Structured Products team and the Calculus Capital team, together with the
Board, have designed the Company's structure and s Investment strategy to reduce nsk as much as possible The
policies for managing these nsks are summansed below and have been applied throughout the penod under review

a) Market price rnisk

Structured Products

The return and valuation of the Company's investments in Structured Products i1s currently linked to the FTSE
100 Index by way of a fixed return that 15 payable as long as the Final Index Level is no lower than the Inihal Index
Level

All of the current investments In Structured Products will either be capital protected or capital at nsk on a one-to-
one basis where the FTSE 100 index falls by more than 50 per cent and the Final Index Level 1s below the Intial
Index Level If the FTSE 100 Index does fall by more than 50 per cent at any time during the investment period and
falls to recover at matunty, the capital will be at nsk on a maximum cne-to-one basis (Caprtal at Risk (*CAR) (e g
if the FTSE 100 Index falls by more than 50 per cent during the investment peniod and on matunty 1s down 25 per
cent , capital within that Structured Product will be reduced by 25 per cent ) The tables on pages 8 to 10 provide
details of the Initial Index Level at the date of investment and the matunty date for each of the Structured Products
As at 29 February 2012, the FTSE 100 Index closed at 5,871 5 As at 30 May 2012, being the last practicable date
prior to the pubhcation of these Accounts, the Index had decreased 9 8 per cent to close at 5,297 3

The Final Index Level 1s calculated using ‘averaging’, meaning that the average 1s taken of the closing levels of the
FTSE 100 on each Business Day over the last two to six months of the Structured Product plan term {the length of
the averaging pencd differs for each plan)
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15.Financial Instruments (continued)

a) Market price nisk (continued)

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 ¢an reduce adverse effects of a faling market or sudden market falls

shortly before matunty Equaily, it can reduce the benefits of an increasing market or sudden market nses shortly
before matunty

As at 29 February 2012, the Company's investments in Structured Products were valued at £4,091,000 (Ordmary
Share Fund £3,156,000, C Share Fund £935,000) A 10 per cent mcrease n the level of the FTSE 100 index at
29 February 2012, gven that all other variables remained constant, would have increased net assets by £234,000
{Ordinary Share Fund £168,000, C Share Fund £66,000) A 10 per cent decrease would have reduced net
assets by £358,000 (Ordnary Share Fund £247,000, C Share Fund £111,000) A 10 per cent increase would
Increase the investment management fee due to Calculus Capital by £2,343 (Ordinary Share Fund £1,676,
C Share Fund £667), a 10 per cent decrease would reduce the fee by £3,580 (Ordinary Share Fund £2,475,
C Share Fund £1,105)

In recent years, the performance of the FTSE 100 index has been volatile and the Drectors consider that an
ncrease or decrease in the aggregate value of iInvestments by 10 per cent or more 1s reasonably possible

Quahfying Investments
Market nsk embodies the potental for losses and Includes interest rate risk and price nsk

The management of market pnce nsk i1s part of the Investment management process The portfolio 15 managed
in accordance with policies N place as described in more detall in the Charmman's Statement and Investment
Manager's Review (Qualfying Investments)

The Company's strategy on the management of investment risk 1s driven by the Company's investment objective
as outlined on the nside front cover Investments N unquoted 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 portfoho across business sectors and asset classes

Interest 1s earned on cash balances and money market funds and 1S inked to the banks' vanable depostt rates The
Board does not consider nterest rate risk to be material interest rates do not matenally mpact upon the value of
the Quatfying Investments The mam nsk ansing on the loan stock mstruments 1s credit nsk The Company does
not have any interest beanng liabilities
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Notes to the Accounts (continued)

15 Financial Instruments (continued)

a) Market price risk (continued)

As required by Financial Reporting Standard 29 ‘Financial Instruments  Disclosures’ {the “Standard”) an analysis
of financial assets and habiliies, which identifies the nsk of the Company’s holding of such items, 18 provided
The Company's financial assets comprse equity, loan stock, cash and debtors The interest rate profile of the
Company’s financial assets 1s given in the table below

As at 29 February 2012 As at 28 February 2011

Far Value  Cash Flow FarValue  Cash Flow
Interest Rate Interest Rate Interest Rate Interest Rate

Risk Risk Risk Risk
£'000 £'000 £'000 £'000
Ordinary Share Fund
Loan stock 700 - 450 -
Money market funds - 196 - 1,050
Cash - 28 - 326
700 224 450 1,376
C Share Fund
Loan stock 95 -
Money market funds - 573
Cash - 104
a5 677
Total
Loan stock 795 - 450 -
Money market funds - 769 - 1,050
Cash - 132 - 326
795 901 450 1,376

The vanable rate 1s based cn the banks' deposit rate, and applies to cash balances held and the money market
funds The benchmark rate which determines the interest payments received on interest bearing cash balances 1s
the Bank of England base rate, which was Q 5 per cent as at 29 February 2012

Any movermnent I Interest rates 1s deemed to have an insignificant efiect on the Structured Products
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15.Financial Instruments (continued)

b) Credit nsk

Structured Products

The failure of a courterparty to discharge its obligations under a transaction could result in the Company suffering
aloss Inits role as the Investment Manager of the Structured Products portfclio and to diversify counterparty risk,
Investec Structured Products will only invest in Structured Products issued by approved 1ssuers In addition, the
maximum exposure to any one counterparty (or underlying counterparty) will be Iimited to 15 per cent of the assets
of the Company at the time of iInvestment

Credit sk 1s the nsk that the counterparty to a financial instrument will fall to discharge an obligation or commitment
that it has entered into with the Company The Investment Manager has in place a monitonng procedure in respect
of counterparty nsk which is reviewed on an engoing basis The carrying amount of financial assets best represents
the maximum credit nsk exposure at the Balance Sheet date

Qualifying Investments

Where an investment 1s made in loan stock 1ssued by an unquoted company, it 1s made as part of an overall equity
and debt package The recoverability of the debt 1s assessed as part of the overall investment process and 1s then
monitored on an ongoing basis by the Investment Manager who reports to the Board on any recoverabilty issues

Credit nsk ansing on transactions with brokers refates to transactions awarting settlement Risk relating to unsettled
transactions 18 considered to be small due to the short settlement penod involved and the high credit quality of the
brokers used The Board monitors the quality of service provided by the brokers used to further mitigate this nsk

All the assets of the Company which are traded on AIM or PLUS Markets are held by Investec Wealth & Investment,
the Company’s custodian Bankruptcy or insolvency of the custodian may cause the Company’s rights with respect
to secunties held by the custodian to be delayed or lmited The Board and the Investment Manager monitor the
Company's nsk by reviewing the custodian's internal control reports

As at 29 February 2012, the Company’s credit nsk exposure, by credit rating of the Structured Product issuer, was
as follows

29 February 2012 28 February 2011
Credit Risk Rating % of % of
(Moody's unless otherwise indicated) £'000 Portfolio £000 Portfolio
Ordinary Share Fund
Al 518 117% - -
A2 978 221% 577 12 9%
Aa2 611 138% 580 13 0%
Aa3 - - 738 16 5%
A — (Standard & Poor's) 437 99% 405 9 0%
Baa3 612 13 8% 582 13 0%
3,156 71 3% 2,882 64 4%
C Share Fund
Al 207 122%
A2 213 12 6%
Aa2 - -
Aa3 - -
A - (Standard & Poor's) - -
Baa3 515 305%
935 55 3%
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Notes to the Accounts (continued)

15,

60

Financial Instruments (continued)

b) Credit nsk {(continued)

29 February 2012 28 February 2011
Credit Risk Rating % of % of
(Moody’s unless otherwise indicated) £'000 Portfolio £'000 Portfolio
Total

Al 725 11 8% - -
A2 1,191 19 4% 577 12 9%
Aa2 611 10 0% 580 13 0%
Aa3 - - 738 16 5%
A — (Standard & Poor's) 437 71% 405 9 0%
Baal 1,127 18 4% 582 13 0%

4,091 66 7% 2,882 64 4%

c) Liquidity nsk

The Company’s hquidity nsk is managed on an ongoing basis by the Investment Managers The Gompany’s overall
liquidity nsks are monitored on a quarterly basis by the Board

The Company mantains sufficient nvestments in cash and readily realsable securties to pay accounts payable
and accrued expenses as they fall due

Structured Products

If Structured Products are redeemed before the end of the term, the Company may get back less than the amount
ongrally invested The value of the Structured Products will be determined by the price 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 periods in Structured Products will range from six menths to five and a half years and there 1s
a planned transition from Structured Products to Qualifying Investments as detaled earlier in this note

There may not be a hquid market In the Structured Products and there may never be two competitive market
makers, making it difficult for the Company to realise ts investment Risk 1S increased further where there 1s a
single market maker who I1s also the issuer The Board has sought to mitigate this nisk by only investing in approved
1ssuers of Structured Products, and by Imiting exposure to any one tssuer {or undertying ssuer}

Qualfying Investments

The Company's financial instruments include investments N unhisted equity nvestments which are not traded in
an organsed public market and which may be iligud As a result, the Company may not be able to realise guickly
some of Its investments at an amount close to therr far value in order to meet its hquidity requirements, or to
respond to specific events such as detenoration in the creditworthiness of any particular issuer

The Board seeks to ensure that an approprate proportion of the Company's Investment portfolio 1s invested in cash
and readily reahsable assets, which are sufficient to meet any funding commitments that may arise

Under its Arhicles of Association, the Company has the ability to borrow a maximum amount equal to 25 per cent
of its gross assets As at 29 February 2012 the Company had no borrowings

Investec Structured Products Calculus VCT | Annual Report | 29 February 2012




15.Financial Instruments (continued)

d) Capital management

The caprtal structure of the Company consists of cash held and shareholders’ equity Capital 1s managed to
ensure the Company has adeguate resources to continue as a gong concern, and to maximise the ncome and
capital return to its shareholders, while maintaning a capital base to allow the Company to operate effectively in
the market place and sustain future development of the business To this end the Company may use geanng to
achieve 1ts 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 investment within its market,
with regard to the financial health of the investment and the IPEVCA guidetines

As required by the Standard, an analysis of financial assets and liabilties, which identifies the nsk of the Company’s
helding of such tems, 1s provided  The Standard requires an analysis of Investments camed at far value based
on the relability and significance of the information used to measure ther fair value In order to provide further
information on the valuation techniques used to measure assets carred at farr value, we have categonsed the
measurement basis nto a “far value hierarchy” as follows

- Quoted market prices n active markets - “Level 17

Inputs ta Level 1 far values are quoted pnces in active markets foridentical assets An active market is one In which
transactions occur with sufficient frequency and volume to prowide pricing information on an ongoing basis The
Company’s Investments in money market funds are recognised within this category

- Valued using models with significant observable market parameters - “Level 2"

Inputs to Level 2 far values are inputs other than quoted pnces included within Level 1 that are observable for the asset,
erther directly or indirectly The Company’s investments in Structured Products are classified within this category

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

Inputs to Level 3 far values are unobservable mputs for the asset Unobservable inputs may have been used to
measure farr value to the extent that observable inputs are not avallable, thereby allowing for situations in which
there 1s iittle, if any, market activity for the asset at the measurement date (or market information for the inputs to
any valuation models} As such, uncbservable Inputs reflect the assumptions the Company considers that market
participants would use 1 pncing the asset The Company's unguoted equities and loan stock are classified within
this categery As explamed in note 1, unquoted investments are valued in accordance with the IPEVCA guidelines
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Notes to the Accounts (continued)

15 Financial Instruments (continued)

) Fair value hierarchy (continued)
The table below shows movements In the assets measured at fair value based on Level 3 valuation technigues

far which any significant input 1s not based on observable market data During the year there were no transfers
between Levels 1,2 or 3

Ordinary Share Fund

Financial Assets at Fair Value through Profit or Loss
At 29 February 2012

Level 1 Level 2 Level 3 Total
£'000 £'000 £'000 £'000
Structured Products - 3,156 - 3,156
Ungucted equity - - 383 383
Money market funds 196 - - 196
Loan stock - - 700 700
196 3,156 1,083 4,435

Financial Assets at Farr 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 1,050 - - 1,050
l.oan stock - - 450 456
1,050 2,882 556 4,488
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15.Financial Instruments (continued)
e) Fair value hierarchy (continued)

C Share Fund

Financial Assets at Far Value through Profit or Loss
At 29 February 2012

Leve! 1 Level 2 Level 3 Total
£'000 £'000 £'000 £'000
Structured Products - 935 - 935
Unqguoted equity - - 88 88
Money market funds 573 - - 573
{ oan stock - - 95 a5
573 935 183 1,691
Total
Financial Assets at Farr Value through Profit or Loss
At 29 February 2012
Level 1 Level 2 Level 3 Total
£'000 £'000 £'000 £'000
Structured Products - 4,091 - 4,091
Unguoted equity - - 471 471
Money market funds 769 - - 769
Loan stock - - 795 795
769 4,091 1,266 6,126
Financiat Assets at Farr 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
Unguoted equity - - 106 106
Money market funds 1,050 - - 1,060
Loan stock - - 450 450
1,050 2,882 556 4,488

The Standard requires disclosure, by class of financial instruments, if the effect of changing one or more Inputs to
reasonably possible alternative assumptions would result In a significant change to the farr value measurement
The information used in determination of the far value of Level 3 investments 1s chosen with reference to the
specific underlying circumstances and pesiticn 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 unguoted investments Applying the downside alternatives, the value of the unquoted investment
portfolio for the Crdinary Share Fund would be £21,601 or 2 0 per cent lower, for the G Share Fund would be
£6,211 or 3 4 per cent lower, and n total it would be £27,812 or 2 2 per cent lower (2011 £8,928 or 16 per
cent lower) Using the upside altematives, the value of the unquoted mnvestment portfolio for the Orcinary Share
Fund would be increased by £19,581 or 1 81 per cent , for the C Share Fund  would be increased by £6,900 or
3 78 per cent , and in total t would be increased by £26,481 or 21 per cent (2011 £8,482 or 1 5 per cent)
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Related Party Transactions

Investec Structured Products 1s a related party n respect of its appointment as an Investment Manager to the
Company and 15 entitled to a performance incentive fee nvestec Structured Products will recerve an arrangement
fee of O 75 per cent of the amount invested in each Structured Product This arrangement fee shall be paid to
Investec Structured Products by the issuer of the relevant Structured Product No arrangement fee will be paid to
Investec Structured Products i 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 29 February 2012, £22,000 was payable by the C Share Fund (2011 £81,000 by the Ordinary Share Fund)
to Investec Structured Products in relation to the initial fee of 5 per cent of the gross funds raised pursuant to the
onginal ordinary share offer In addition, £130,000 (2011 £185,000) was owed by Investec Structured Products as
claw back of costs In excess of the agreed expenses cap of 3 per cent (£81,000 to the Ordinary Share Fund and
£49,000 to the C Share Fund)

Calculus Capital 1s regarded as a related party in respect of its appointment as an Investment Manager to the
Company For the year ended 29 February 2012, fees of £63,000 (2011 £35,000) were payable to Calculus Capital
(£47,000 payable by the Ordinary Share Fund and £16,000 by the C Share Fund}, of which £15,000 (2011 £10,000)
were outstanding (£11,000 by the Ordinary Share Fund and £4,000 by the C Share Fund} as at 29 February 2012

Calculus Capital 1s also entitled to a performance incentive fee

No incentive fee accrued to either Investment Manager during the year (2011 £nil)

John Glencross 1s considered to be a related party due to his position as Chief Executive and a director of Calculus
Caprtal, one of the Company'’s Investment Managers He does not receive any remuneration from the Company He
15 a director of Terran Energy Limited, Lime Technology Limited and Participate Sport Limited, companies in which
the Company has invested

In the year ended 29 February 2012, Calculus Capital receved an arrangement fee of £4,200 (2011 £7,500)
as a result of the Company's nvestment in Terran Energy Limited Calculus Caprtal also recerves an annual fee
from Terran Energy Limited for the provision of John Glencross as a diractor, as well as an annual monitonng fee
which also covers the provision of certain administrative support services In the year ended 29 February 2012,
the amount paid to Calculus Caprtal which was attnbutable to the investment made by the Company was £3,542
(2011 £2,713) (excluding VAT)

In the year endad 29 February 2012, Calculus Capital received no arrangement fee (2011 £8,233) as a resuft of the
Company’s nvestment m Lime Technology Limited  Calculus Capital receves an annual fee from Lime Technology
Limited for the prowision of John Glencross as a director, as well as an annual monitorng fee In the year ended
29 February 2012, the amount pawd to Calculus Capital which was attributable to the investment made by the
Company was £3,865 (2011 £1,626) (excluding VAT)

In the year ended 29 February 2012, Calculus Capital receved an arrangement fee of £5,629 (2011 £nil) as a result
of the Company’s investment in Hentage House Media

In the year ended 29 February 2012, Calculus Capital received an arrangement fee of £9,000 (2011 £nil) as a
result of the Company’s investment in MicroEnergy Generation Services Limited Calculus Capital also receves an
annual monitonng fee from MicroEnergy Generation Services Limited, which also covers the prowvision of certain
administrative support services In the year ended 29 February 2012, the amount paid to Calculus Capital which
was attributable to the investment made by the Company was £2,833 (2011 Enil} {excluding VAT)

In the year ended 29 February 2012, Calculus Capital received an arrangement fee of £8,400 (2011 £nil)y as aresult
of the Company’s nvestment in Viscount Safe Custody Services Limited Calculus Capital also receives an annual
fee from Viscount Safe Custody Services Limited for the provision of a Calculus Capital employee as a director, as
well as an annual monitoring fee In the year ended 29 February 2012, the amount paid to Calculus Capital which
was attrbutable 1o the investment made by the Company was £220 (2011 Enil} (excluding VAT}

Kate Cornish-Bowden subscnbed for £10,000 of C shares under the offer for subscnption 10,000 C shares were
allotted to Ms Cornish-Bowden on 4 May 2011 at a price of 100p per C share
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Notice of Annual General Meeting

NOTICE 1S HEREBY GIVEN that the second ANNUAL GENERAL MEETING of investec Structured Products Calculus
VCT pic {the “Company™) will be held at the cffices of Investec Structured Products, 2 Gresham Street, London
EC2V 7QP at 11 00 am on Tuesday, 17 July 2012 to consider and, if thought fit, pass the following resolutions, of
which resolutions 1 to 8 will be proposed as ordinary resolutions and resclutions § to 11 will be proposed as special
resolutions

1

;OO W N

w ~

To receive and adopt the Reports of the Directors and Auditors and the Accounts for the year ended 29 February
2012

To recaive and approve the Directors’ Remuneration Report for the year ended 29 February 2012
To declare a final dvidend of 5 25p per ordinary share of 1p each

To declare a final dividend of 4 5p per C share of 1p each

To re-elect Mr John Glencross as a Director

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

To authonse the Directors to determine the remuneration of the Auditor

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 ("ordinary shares”) and the separate meeting
of the holders of C ordinary shares of 1p gach (“C shares”) respectively to be held on 17 July 2012 fallowing 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 uncondrtionally authonsed in accordance with section 551 of
the Comparies Act 2006 (the “Act”) to exercise all the powers of the Compary to allot shares in the Company
and to grant rights to subscribe for or to convert any secunty into shares In the Company ("Rights™) up to an
aggregate nominal amount of £206,700, provided that the authonty conferred by this resolution shall expire
on the fifth anniversary of the date of the passing of this resolution {unless renewed, varied or revoked by the
Company In a general meeting), save that the Company shall be entitied to makes offers or agreements before
the expiry of such authority 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 entitied to allot shares and grant Rights pursuant to any
such offer or agreement as If this authornty had not expred

THAT, In substitution for existing authonities, the Directors be and hereby are empowered pursuant to sections
570 and 573 of the Act to allot equity securtties (which expression shall have the meaning ascnbed to 1t In
section 560(1} of the Act) for cash pursuant to the authorty conferred by Resolution 8 above or by way of a
sale of treasury shares, as if section 561(1) of the Act did not apply to such allotment, provided that the power
provided shall be imited to

{a) the allotment and 1ssue of equity secunties with an aggregate nominal amount of up 1o but not exceeding
£100,000 by way of an 1ssue of ordinary shares of 1p each (“ordinary shares”) and/or £100,000 by way cf an
1ssue of C ordinary shares of 1p each (“C shares”), in each case pursuant to offer(s) for subscrption, and

(o) the allotment and issue of equity securittes with an aggregate nominal value of up to but not exceeding an
amount equal to 10 per cent of the 1ssued ordinary share capital and/or 10 per cent of the issued C share
capital, in each case from time to time

in each case, where the proceeds may be used mn whole or part to purchase shares in the capital of the
Company, such authorty to expire on the conclusion of the anrual general meeting of the Company to be
held in 2013, save that the Company shall be entitled to make offers or agreements before the expiry of such
authonty which would or might require shares to be allotted and issued after such expiry and the Directors shall
be entitied 1o allot shares pursuant to any such offer or agreement as (f this authority had not exprred
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Notice of Annual General Meeting (continued)

By order of the Board

10 THAT, (i} in substitution for existing authorities and () subject to the passing of the resolutions to be proposed

at the Separate Class Meetings, the Company be and hereby I1s empowerad to make ane or more market
purchases within the meaning of section 693(4) of the Act of its own shares (ether for cancellation or for the
retention as treasury shares for future re-1ssue or transfer} provided that

{a) the aggregate number of ordinary shares and/or C shares which may be purchased shall not exceed
710,295 and 289,471 respectively,

(o) the mimimum price which may be paid per shareis ip, the norminal value thereof,

() the maxmum pnce which may be paid per share Is an amount equal to the higher of (@) 105 per cent of
the average of the muddle market quotation per share (of the relevant class) taken from the London Stock
Exchange daily official list for the five business days immediately preceding the day on which such share 1sto be
purchased, and {b) the amount stipulated by Article 5(1) of the Buy Back and Stabilisation Regulation 2003,

{d) the authorty conferred by this resolution shall expire on the conclusion of the annual general mesting of the
Company 1o be held in 2013, unless such authority 1s renewed prior to such time, and

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

11 THAT the Company be and 1s hereby generally and uncondmionally authorised to hold general meetings {other

than annual generat meetings) on 14 clear days' ngtice

FOR AND ON BEHALF 0F

Registered office

Caprtta Sinclar Henderson Limrted CAP ”A S'NCLA’R HENDERSON ”’D Beaufort House

Secretary

51 New North Road

1 June 2012 SECRETARY Exeter EX4 4EP

66

Investec Structured Products Calculus VCT | Annual Report | 29 February 2012




12

13

To be entitled to attend and vote at the meeting (and for the purpeses of the determination by the Company of the votes they may
cast), members must be registered I the Register of Members of the Company at 6 00 pm on 13 July 2012 (or, in the event of
any adjournment, 48 hours before the time of the adjourned meeting} Changes to the Register of Members of the Company after
the relevant deadiine shall be disregarded in determining the nghts of any person to attend and vote at the meeting

A member entitled to attend and vote at the meeting 15 entitied to appoint & proxy oF proxies to attend, speak and vote on his
or her behalf A proxy need not also be a member, but must attend the mesting to represent you Detals of how to appont the
Chairman of the meeting or another person as your proxy using the proxy form are set out in the notes to the proxy form (f you
wish your proxy to speak on your behalf at the mesting you will need to appoint your own choice of proxy {not the Chairman) and
give your Instruchons directly to them

To appont more than ane proxy, you will need 1o complete a separate proxy form N relation to each appointment (you may
photacopy the proxy form), stating clearly on each proxy form how many shares the proxy 1s apponted in relation to A failure to
specify 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 appointrment being invabd Please indicate If the proxy instruction 1S one of
multiple mstructions being given Al proxy forms must be signed and should be returned together in the same envelope

A personalised form of proxy 1s enclosed with shareholders’ coples of this document To be vahd,  should be lodged with the
Company's registrars, Capita Registrars, at the address printed on the proxy form so as to be receved not later than 48 hours
{excluding weekends and bank holidays) before the ime appointed for the meeung or any adjourned meeting or, In the case of
a poll taken subsequent to the date of the meeting or adjourned meeting, $O &s 10 be recewed no later than 24 hours before the
time appointed for taking the poll A member may return a proxy form in therr own envelope with the address FREEPOST RSBH-
UXKS-LRBC, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU

Ag 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 FAQ Mike Newmar/Kate Margenstern on 020 7597 4950 For the proxy appontment to be vald, your form
must be receved in such time as it can be transmitted to the Company's registrar so as to be receved no later than 48 hours
{excluding weekends and bank holidays) before the ime appointed for the meeting or any adjourned meeting

Appointmant of a proxy will not preclude a member from subisequently attending and voting at the meeting should the member
subsequently decide to do so A member can only appoint a proxy using the procedures set out in these notes and the notes to
the proxy card The termination of the authonty of a person to act as a proxy must be notifi ed to the Company In writing Amended
nstructions must be received by the Company’s registrars by the deadline for receipt of proxies

Ordinary shares and C shares carry equal voting nghts and a member present in parson 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

A person authonsed by a corporation 1s entitled to exercise (on behalf of the corporation) the same powers as the corporation could
exercise If it were an individual member of the Company On a vote on a resolution on a show of hands, each authonsed person
has the same voting nghts as the corporation would be entitied to On a vote on a resolution on a pol, f more than ane 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
s treated as exercised, If they do not purport to exercise the power in the same way, the power 1$ treated as not exercised

Any person receving a copy of this Notice as a person nomnated by a member to enjoy information nghts under section 146
of the Companies Act 2006 {a “Nominated Person”} should note that the provisions in Notes 2 and 3 above concerning the
appaintment of a proxy or proxies to attend the meeting 0 place of a member, do not apply to a Norminated Person as only
sharehclders have the right to appoint a proxy However, a Nominated Person may have a nght under an agreement between the
Nominated Person and the member by whom he or she was nominated to be appointed, or to have someone else appointed, as
a proxy for the meeting If a Nominated Person has no such proxy appointment night or does not wish to exercise it, he/she may
have a nght under such an agreement to give Instructions to the mermber as to the exercise of voting nghts at the mesting

Nominated persons should also remember that ther main point of contact in terms of their Investment in the Company remains the
member who nominated the Nominated Person to enjoy information nghts (or, perhaps the custodian ar broker who administers
the Investment on ther behall) Norminated Persons should continue to contact that member, custodian or broker (and not the
Company) regarding any changes or quenes relating to the Nominated Person’s personal detalls and interest in the Company
ncluding any administrative matter) The only exception to this 15 where the Company expressly requests a response from a
Norunated Person

As at the date of this notice, the Company’s ssued share capital and total voting nghts amounted to 6,669,558 shares, being
4,738,463 ordinary shares and 1,931,095 C shares, each carrying one vote each

Section 319A of the Companigs Act 2006 requires the Directors to answer any guestion ratsed at the meetng which relates to
the business of the meeting, although no answer need be given {a) If to do s0 would interfere unduly with the preparation of the
meeting or involve disclosure of confidential nformation, (0) If the answer has already been given on the Company's website, or
{o) if it 1S undesirable 1n the best nterests of the Company or the good order of the meeting You may alternatively subrmt your
question i advance by letter addressed to the Company Secretary at the registered office

Members satisfying the thresholds in section 527 of the Companies Act 2006 can require the Company to publish a statement
on its website settng out any matter relating to (a) the aucit of the Company’s accounts (including the auditer’s report and the
conduct of the aucht) that are to be laid before the Annual General Meehng, or {b) any circumstances connected with an auditor
of the Company ceasing to holg office since the last Annual General Meeting, that the members propose to raise at the meeting
The Company cannot require the members requesting the putilication to pay its expenses Any statement required to be placed
on the website must also be sent to the Company's auditors no later than the ime it makes its statement avalable on the website
The business which may be dealt with at the meeting includes any statement that the Company has been required to publish on
its website
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otice of Annual General Meeting (continued)

By attending the meeting, members and their proxies and representatives are understood by the Company to have agreed to
receive any communications relating to the Company's shares made at the meeting

Members satisfying the thresholds in section 338 of the Companies Act 2006 may require the Company to give, to members of
the Company entitled to receve notice of tha meeting, notice of a resolution which those members intend to move (and which may
property ba moved) at the meeting A reselution may properly be moved at the meeting unless () it would, if passed, be neffective
{(whether by reason of any inconsistency with any enactment or the Company’s constitution of otherwise), (i) 1t 1s defamatory of
any person, or (1) +t 1s frivolous or vexatious A request made pursuant to this nght may be in hard copy or electronic form, must
identify the resolution of which notice 1s to be given, must be authenticated by the person(s) making it and must be received by
the Company not later than six weeks before the date of the meeting

Members satisfying the thresholds in section 338A of the Companies Act 2006 may request the Company to nclude in the
busness o be dealt with at the meeting any matter {other than a proposed resolution) which may properly be included in the
busness at the mesting A matter may properly be ncludied in the business at the Annual General Meeting unless (i) it 1s defamatory
of any person or (1) it 1s frvolous or vexatious A reguest made pursuant 10 this nght may be n hard copy or electronic form, must
wlentify the matter to be included n the business, must be accompanied by a staterment setting out the grounds for the request,
must be authenticated by the person(s) making it and must be recened by the Company not later than six weeks before the date
of the meeting

The Annual Repart ncerporating this notice of meeting and, if applicable, any members’ statements, members’ resolutions or
members’ matters of business receved by the Company after the dates of this notice will be avallable on the website of Calculus
Capital, www calculuscapital com

None of the Directors has a contract of service with the Company A copy of the letters of appointment of the Directors will be
avalable for inspection at the registered office of the Company during usual business hours on any weekday (except weekends
and public halidays) until the date of the meeting and at the place of the meeting for a penod of fifteen minutes prior to and during
the meeting
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Notice of Separate Meeting of the Holders of
Ordinary Shares

NOTICE 1S HEREBY GIVEN that a SEPARATE MEETING of the holders of ordinary shares of 1p each in Investec
Structured Products Calculus VCT ple (the “Company”) will be held at the offices of Investec Structured Products,
5 Gresham Street, London EC2V 7QP at 11 10 am on Tuesday, 17 July 2012 (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 followang resalution, which will be proposed as a special resolution

THAT the holders of ardinary shares of 1p each in the Company (“ordinary shares”} hereby approve and consent to
the passing of resolutions 8 and 10 set out In the notice of the annua! general meeting of the Company convened for
11 00 am on 17 July 2012 (a copy of which s produced to the mesting and signed by the Charman for the purposes of
\dentification) and any effect on, vanation, abrogation, dealing with and/or deemed vanation or abrogation of the nghts
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 prvileges attached to such ordinary shares

By order of the Board NDONBEHALFOF Registered offi
oy odor e Bt veees APTASHCLAR HEADERSON LD saafon iuse

Secretary 51 New North Road

1 June 2012 SECRETARY Exeter EX4 4EP
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Only holders of ordinary shares are entitled to vote at the meeting

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), holders of ordinary shares must be registered In the Register of Members of the Company at 6 00 pm on 13 July 2012 (or,
In the event of any adjournment, 48 hours before the tme of the adjourned mesting) Changes to the Register of Members of the
Company after the relevant deadline shall be disregarded in determining the nghts of any person 10 attend and vote at the meeting

The quorum requirement for the Meeting s 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 pad up on the ordinary shares If a guorum I1s not present at the
meeting, the meeting will be adjourned to 11 40 am on 17 July 2012 at the offices of Investec Structured Products, 2 Gresham
Street, London EC2V 7QP At the adjourned mesting, the quorum will be one person holding ordinary shares (whatever the
number of ordinary shares heid) who 1s present in person or by proxy

A member entitied to attend and vote at the meeting 1s entitled to appoint a praxy or proxies to attend, speak and vote on his
or her behalf A proxy need not alse be a member, but must attend the meeting to represent you Detals of how to appoint the
Charrman of the meeting or another person as your proxy using the proxy form are set out In the notes to the proxy form If you
wish your proxy to speak on your behalf at the meeting you will need to appoint your own choice of proxy (not the Charman) and
give your instructions directly to them

To appaint more than one proxy, you will need to complete a separate proxy form in relation to sach appointment {you may photocopy
the proxy form), stating clearly on each proxy form how many ordinary shares the proxy s appointed in relation to A failure to specify
the number of ardinary shares 1o which each proxy appontment relates or specifying an aggregate number of ordinary shares n
excess of those held by the member will resutt In the proxy appointment being invald Please indicate If the proxy instruction is one
of multiple nstructions being given  All proxy forms must be signed and should be returned together i the same enveloge

A personalised form of proxy 1s enclosed with shareholders' copies of this document To be valid, it should be lodged with the
Company's registrars, Capita Registrars, at the address printed on the proxy form so as to be recawved not later than 48 hours
{excluding weekends and bank holidays) before the time appointed for the meeting or any adjourned meeting or, In the case of
a poll taken subsequent 1o the date of the meeting or adjourned meeting, so as to be receved no later than 24 hours before the
time appointed for taking the poll A member may return a proxy form in their own envelope with the address FREEPOST RSBH-
UXKS-1.RBC, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU

As an alternative 1o returning the hard-copy form of proxy by post, you can appoint a proxy by sending the form by fax to Investec
Structured Products FAQ Mike NewmarvKate Morgenstern on 020 7597 4950 For the proxy appointment to be vald, your form
must be receved n such time as it can ba transmitted to the Company's registrar so as to be receved no later than 48 hours
{excluding weekends and bank holidays) before the time appointed for the meeting or any aciourned meeting

Appointment of a proxy will not preclude a member from subsequently attending and voting at the meeting should the member
subsequently decide to do so A member can only appaint a proxy using the procedures set out in these notes and the notes to
the proxy card The termination of the authonty of a persan to act as a proxy must be notified to the Company In writing Amended
nstructions must be received by the Company’s registrars by the deadline for receipt of proxies

A hotder of ordinary shares present In person ar 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 is the holder

A person authonised by a corporation 1s entitied to exercise [on behalf of the corporation) the same powers as the corporation could
exercise If it were an indwvidual member of the Company On a vote on a resolution on a show of hands, each authonsed person
has the same voting nghts as the corporation would be entitled to On a vote on a resolution on a poll, if more than one authonsed
person purparts to exercise a power N respect of the same shares, If they purport to exercise the power In the same way, the power
s treated as exercised, i they do not purport to exarcise the power in the same way, the power s treatec as not exercised

Any person recemng a copy of this Notice as a person nominated by a member to enjoy information nghts under section 146
of the Companies Act 2006 (a “Nominated Person”) should note that the provisions in Notes 4 and & above concerning the
appointment of a proxy or proxies to attend the meeting I place of a member do not apply to a Norminated Person as only
shareholders have tha right to appoint a proxy However, a Nominated Person may have a nght under an agreement between the
Nominated Person and the mernber by whom he or she was nominated to be appointed, or to have someone else apponted, as
a proxy for the meeting ' a Nominated Person has no such proxy appointrment night or does not wish 1o exercise it, he/she may
have a nght under such an agreermnent 10 give nstructions to the member as to the exercise of vating nghts at the meeting

Nominated parsons should also remember that ther main point of contact n terms of therr investment in the Company remains the
member who nominated the Nominated Person to enjoy information nghts (or, perhaps the custodian or broker who administers
the investment on their behalfy Nominated Persons should continue to contact that member, custodian or broker (andg not the
Company) regarding any changes or queres relating to the Norinated Person's personal details and interest in the Company
(including any admmistrative matter) The only exception to this 1s where the Company expressly requests a response from a
Nominated Person

As at the date of this notice, the Company’s 1ssued orcinary share caprtal amounted to 4,738,463 ordinary shares camying one vote
each

Sechion 319A of the Companies Act 2008 requires the Drrectors to answer any guestion raised at the mesting which relates to
the business of the mesting, although no answer need be given {a) if to do $0 would interfere unduly with the preparation of the
meeting or Involve disciosure of confidential Information, (D) If the answer has already been given on the Company’s website or
() f it 1S undesirable In the best interests of the Company or the good order of the meeting You may alternatively subrmit your
question in advance by letter addressed to the Company Secretary at the registered office

By attending the meeting, members and therr proxies and representatives are understood by the Company to have agreed to
recewve any communications relating to the Company’s shares made at the meeting

The Annual Report Incorporating this notice of meeting will be available on the webstte of Calculus Capital www calculuscaptal com
Nane of the Directors has a contract of service with the Company A copy of the letters of appointment of the Directors will be
avallable for mspection at the registered office of the Company dunng usual business hours on any weekday (except weekends

and public hotdays} untit the date of the meeting and at the place of the meeting for a period of fiftesn mmutes prior to and dunng
the meeting
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Notice of Separate Meeting of the Holders of
C Shares

NOTICE IS HEREBY GIVEN that a SEPARATE MEETING of the hoiders of C ordinary shares of 1p each In Investec
Structured Products Calculus VCT ple {the “Company™) will be held at the offices of Investec Structured Products,
2 Gresharn Street, London EC2V 7QP at 11 15 am on Tuesday, 17 July 2012 (or as soon as the separate meeting of
the holders of ardnary shares of the Company convened for 11 10 am on that day shall have concluded) to consider
and, 1f thought fit, pass the following resolution, 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 8 and 10 set out in the notice of the annual general meeting of the Company convened for
11 00 am on 17 July 2012 (a copy of whichis produced to the meeting and signed by the Charman for the purposes of
identfication) and any effect an, vanation, abrogation, dealing with and/or deemed vanation or abrogation of the nghts
and prvileges attached to the C shares which will, or may, result from the passing and carrying into effect of the sad
resolutions and notwithstanding that the passing and carrying into effect of such resolutions may affect the nghts and
prnvileges attached to such C shares

By order of the Board FOR AND ON BEHALF OF Registered office
gy rendersantmies: CADTA SNCLAR HENDERSON LT 57 New North Road
1 June 2012 SECHETARY Exeter EX4 4EP
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Only holders of C shares are entitled to vote at the meeting

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), hotders of C shares must be registered n the Register of Members of the Company at 6 00 pm on 13 July 2012 {(or, n the
event of any adjournment, 48 hours before the tme of the adjourned meeting) Changes to the Register of Members of the Company
after the relevant deadline shall be disregarded in deterrmining the nghts of any person to attend and vote at the meeting

The quorum requirement for the Meeting 1s for not less than two holders of C shares to be present (in person or by proxy) bolding
or representing at least one-third of the nominal amount paid up on the C shares If a quorum Is not present at the meeting, the
meeting will be adjourned to 11 45 am on 17 Juty 2012 at the offices of Investec Structured Products, 2 Gresham Street, London
EC2V 7QP At the adjourned meeting, the quorum wili be one person holding C shares (whatever the number of C shares held)
who I1s present In person or by proxy

A member enttled to attend and vote at the meeting 15 entitied to appoint a proxy or proxies 1o attend, speak and vote on his
or her behalf A proxy need not alsc be a member, but must attend the meeting to represent you Detaiis of how to appoint the
Chairman of the meeting or another person as your proxy using the proxy form are set out In the notes to the proxy form If you
wish your proxy to speak on your behalf at the meeting you will need to appaint your own choice of proxy (not the Charman) and
give your instructions directly to them

To appoint more than one proxy you will need to complste a separate proxy form in relation to each appointment {you may
phatocopy the proxy form), stating clearty on each proxy form how many C shares the proxy 18 appainted in relation to A falure
to specify the number of G shares 1o which each proxy appointment relates or specifying an aggregate number of C shares In
excess of those held by the member will result in the proxy appointment being invalid Please indicate 1If the proxy instruction 1
one of multiple nstructions being gven All proxy forms must be signed and should be returned together in the same envelope

A personalised form of proxy 1s enclosed wittt sharehciders' copies of this document 7o be vald, it should be lodged with the
Company's registrars, Capita Registrars, at the address printed on the proxy form so as to be receved not later than 48 hours
{excluding weekends and bank holdays) before the time apponted for the meeting or any adjourned meeting or, N the case of
a poll taken subsequent to the date of the meeting or adjourned meeting, so as to be raceved no later than 24 hours before the
time appointed for taking the poll A member may return a proxy form in their own envelope with the address FREEPOST RSBH-
UXKS-LRBC, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TV

As an alternative 10 returning the hard-copy form of proxy by post, you ¢an appoint a proxy by sending the form by fax to Investec
Structured Products FAO Mike Newman/Kate Morgenstern on 020 7597 4950 For the proxy appointment to be valid, your form
must be receved n such time as it can be transmitted to the Company's registrar so as to be receved no later than 48 hours
{excluding weekends and bank holidays) before the time appainted for the meeting or any adjourned meeting

Appontment of a proxy will not preclude a member from subsequently attending and voting at the meeting should the member
subsequently decide ta do so A member can only appoint a proxy using the procedures set out in these notes and the notes to
the praxy card The termination of the authonty of a person to act as a proxy must be notified to the Company In wrting Amended
instructions must be recewved by the Company's registrars by the deadline for receipt of proxies

A holder af C shares present n person or by proxy shall have one vote an a show of hands and on a poll shall have one vote for
every share of which he/she 1s the holder

A person authonsed by a corporation s entitled {0 exercise {on behalf of the corporation) the same powers as the corporation could
exercise if it were an indmidual member of the Company On & vote on a resolution on a show of hands, each authonsed person
has the same voting nghts as the corporation would be entitied to On a vote on a resolution on a poll, If more than one authonsed
person purports to exercise a power N respect ofthe same shares, If they purport to exercise the powaer 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 Is treated as not exercised

Any person recewing a copy of this Notice as a person nominated by a mernper to enjoy Informaticn nghts under section 146
of the Companies Act 2006 (a “Nominated Person”) should note that the provisions in Notes 4 and 5 above concerning the
appontment of a proxy or proxies to attend the meeting In place of a member, do not apply 1o a Nominated Person as only
shareholdsrs have the nght to appomt a proxy However, a Nominated Person may have a nght under an agreement between the
Norminated Person and the member by whom he or she was nommnated to be apponted, or to have someone else appointed, as
a proxy for the mesting If a Nominated Person has no such proxy appaintment night or does not wish to exercise it he/she may
have a nght under such an agreement to give nstructions 1o the member as to the exercise of voting nghts at the meeting

Nominated persons shauld also remember that their main pont of contact in terms of therr investment in the Company remains the
member who nominated the Nominated Person to enjoy information nights (o perhaps the custodian or broker who administers
the Investment on ther behali Nominated Persons should continue to contact that member, custodian or broker {and not the
Company) regarding any changes or quenes relating to the Nominated Person's personal details and interest in the Company
(including any administrative matter) The only exception to this 1s where the Company expressly requests a response from a
Nominated Person

As a1 the date of this notce, tha Company’s issued C share capital amounted 1o 1 931 095 C shares carrying one vote each

Section 319A of the Companies Act 2006 requrres the Directors to answer any guestion raised at the meeting which, relates to
the business of the meeting, aithough no answer need be given {a) If to do so would nterfere unduly with the preparation of the
meeting or nvolve disclosure of confidential information, (b} if the answer has already been given on the Company's website, or
{c) If it 1s undesrable in the best Interests of the Compary or the good order of the meetng You may alternatively submit your
question In advance by letter addressed to the Company Secretary at the registered office

By attending the mesting, members and their proxies and representatives are understood by the Company to have agreed o
receve any communicabons relating to the Company’s shares made at the meeting
The Annual Report incorparating this notce of meeting wall be avalable on the website of Galculus Capital, www calculuscapital com

None of the Directors has a contract of service with the Company A copy of the letters of appointment of the Directors will be
avallable for nspection 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 fifteen minutes prior to and dunng
the meeting
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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 7QF on 17 July 2012 at 11 00 am

Key Dates for 2012

Company's year end 29 February 2012
Annual results announced May 2012

Annual General Mesting 17 July 2012
Dividend payable 31 July 2012
Company's half year end 31 August 2012
Half yearly results announced Qctober 2012

Payment of Dividends

Cash dividends will be sent by cheque to the first-named shareholder on the share register at therr registered address,
together with a tax voucher At shareholders’ reguest, dividends may instead be paid direct nto the shareholder’s
bank account through the Bankers’ Automated Cleanng System {"BACS") This may be amanged by contacting the
Company's 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 visiting the website at www capitaregistrars com/sharehoiders

Price and Performance Information

The Compary's ordinary shares and C shares are listed on the London Exchange and share prices can be found on
therr website, www londonstockexchange com

The Company's net asset value 1s announced monthly and can also be viewed on the London Stock Exchange website
or the Calculus Caprtal website, www calculuscapital com

Share Dealing

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

Share Register Enquinies

The Company’s Registrars, Capita Registrars, maintan 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 & 30 am to 5 30 pm Monday to Frnday) or by visiting the website at www capitaregistrars com/
shareholders
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Shareholder information (continued)

Qualification as a VCT

To qualify as a VCT, a company must be approved as such by HM Revenue & Customs To obtan such approval t must
{8) nct be a close company,
(b) have each class of it ordinary share capital isted on the London Stock Exchange,
{c) denve its mcome wholly or manly from shares or secunties,

(d) have at least 70 per cent by VCT Value of its nvestments in shares or securities in Venture Caprtal Investments,
of which 30 per cent by VCT Value must be in eligible shares,

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

) not have more than 15 percent by VCT Value of its nvestments in a single company or group (other than aVCT
or a company which would, if its shares were hsted, qualify as a VCT), and

(@) not retain more than 15 per cent of its Income denved from shares and secunties in any accounting peniod

The requirement set out in paragraph (d) above has been amended for funds raised from 6 Apnl 2011, such that at least
70 per cent by VCT Value of a VCT's investments in shares or securities in qualifying investments must be in elgible
shares For funds raised from 6 Apnil 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 dividends (in respect of the latter, where the nght to the dividend
1s 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

A VCT 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 apove are met throughout the most recent complete accounting
penod of the VCT and HM Revenue & Customs is satisfied that they wil be met in relation to the accounting penod
of the VGT which 1s current when the application 1s made However, where a VCT raises further funds, VCTs are given
grace penods to invest those funds before such funds need to meet such tests

However, to aid the launch of a VCT, HM Revenue & Customs may give provisional approval if satisfied that conditions
(b}, (o), (N and (g) above will be met throughout the current or subsequent accounting pericd and condition (d) above
will be met in relation to an accounting penod commencing no 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 gans 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 I1s gven to the VCT but, in relation to
capital gains of the VCT only, can be backdated to not earlier than the first day of the accounting penod commencing
immediately after the last accounting penod of the VCT in which all of the tests were satisfied

Withdrawa! of provisional approval has the effect as f provisional approval had never been given {ncluding the
requirement to pay corporation tax on prior gains)

The above Is only a summary of the conditions to be satisfied for a company to be treated as a VCT.
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Glossary of Terms

C Share Intennm Return

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

C Share Intenm Return Date
14 March 2017

C Share Fund

The net assets of the Company attnbutable to the
C shares {including any income and/or revenue ansing
from or relatng to such assets}

C Shareholder Proceeds

Amounts paid by way of dividends or other distributions,
share buy backs and any other proceeds or value
receved by or offered to, or deermed to be received by
or offered to, by C shareholders in the Company on or
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 G Share Target Return Date

C Share Target Return Date
14 March 2019

Final Index Level

The closing (or average closing) level of the relevant
underlying indices at the end of the relevant Index
Cbservation Period for a Structured Product

Index Observation Period

The relevant perniod from when the inial Index Level 18
observed to when the Final Index Level s observed for a
Structured Product

Imtial Index Level

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

IPEVCA Guidelines

The international Pnvate Equity and Venture Capital Valuahon
Guidelines, used for the vatuation of unquoted Nvestments

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 all pror
charges at ther par value (or at therr market value)

Ordinary Share Interim Return

The total of Orcdmary Shareholder Proceeds made or
affered for payment on or before the Ordinary Share
intenm Return Date

Ordinary Share Interim Return Date
14 December 2015

Ordinary Share Fund

The net assets of the Company attrbutable to the
ordinary shares {including any ncome and/or revenue
ansing from or relating to such assets)

Ordinary Shareholder Proceeds

Amounts paid by way of dividends or other distributions,
share buy backs and any other proceeds or value
received by or offered to, or deemed to be received by
or offered to, by ordinary shareholders in the Company,
excluding any incoms tax rehef on subscnption

Structured Products

Notes and/cr deposits and/or securhies whose cash flow
charactenstics reflect the performance of an ndex or
indices (which may or may not be linked 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 AM-lsted or PLUS Markets-listed)

company which satisfies the requirements of Pan 4,
Chapter 6 of the Income Tax Act 2007 (as amended)
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Company Information

Directors

Michae! O'Higgins (Charman)
Kate Cornish-Bowden

Arthur John Glencross
Steven Guy Meeks

Mark Gary Rayward

Philip Hilary Swatman

Registered Office
Beaufort House

51 New North Road

Exeter EX4 4EP

Telephone (1392 477 500

Company Number
07142153

Structured Products Investment

Manager

Investec Structured Products

2 Gresham Street

London EC2V 7QP

Telephone 020 7597 4000

Website www Investecstructuredproducts com

Venture Capital Investment Manager
Calculus Gaptal Limited

104 Park Street

London W1K 6NF

Telephone 020 7493 4940

Website www calculuscapital com

Fund Administrator and

Company Secretary

Capita Sinclarr Henderson Limited
(Tradimg as Capita Financial Group —
Speciahst Fund Services)

Beaufort House

51 New North Road

Exeter EX4 4EP

Auditors

Grant Thornton UK LLP
30 Finsbury Square
London EC2P 2YU

Solicitors and VCT Status Adviser
SGH Martneau LLP

No 1 Colmore Square

Birmingham B4 6AA

Sponsar and Broker
Singer Caprtal Markets Limited
One Hanover Street

London W18 1YZ

Registrars

Capita Registrars

The Registry

34 Beckenham Road
Beckenham

Kent BR3 4TU

Telephone 0871 664 0300

(Calls cost 10p per minute pius network extras
Lines are open Monday to Frday 8 30am to 5 30pm)
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Investec Structured Products 1s a trading name of Investec Bank plc, registered address 2 Gresham Street,
Londan EC2V 7QP Investec Bank plc 1s authonsed and regulated by the Financial Services Authomty
Registered under Financial Services Authorty No 172330

Calculus Capital Limited, registered address 104 Park Street, London W1K 8NF, Is authonsed and regutated by the
Financral Services Authenty Registered under Financial Services Authonty No 190854




