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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the 
action to be taken, you should immediately consult your bank manager, stockbroker, solicitor, accountant or other 
independent financial adviser authorised pursuant to the Financial Services and Markets Act 2000 (FSMA). 

A copy of this document, which comprises a prospectus relating to Oxford Technology 2 Venture Capital Trust Plc 
(the Company), has been prepared in accordance with the UK version of the EU Prospectus Regulation (2017/1129) 
which is part of UK law by virtue of the European Union (Withdrawal) Act 2018 (as amended and supplemented from 
time to time (including, but not limited to, by the UK Prospectus Amendment Regulations 2019 and The Financial 
Services and Markets Act 2000 (Prospectus) Regulations 2019)) (the UK Prospectus Regulation) and the prospectus 
regulation rules of the Financial Conduct Authority (the FCA) (the Prospectus Regulation Rules). This Prospectus 
has been approved by the FCA, as the competent authority under the UK Prospectus Regulation, and the FCA only 
approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed 
by the UK Prospectus Regulation. Accordingly, such approval should not be considered as an endorsement of the 
issuer, or of the quality of the securities, that are the subject of this Prospectus; investors should make their own 
assessment as to the suitability of investing in the Shares. 

The Company and the Directors, whose names appear on pages 45 to 46 of this document, accept responsibility for 
the information contained herein. To the best of the knowledge of the Company and the Directors the information 
contained in this document is in accordance with the facts and makes no omission likely to affect its import. 

The existing Shares issued by the Company are listed on the premium segment of the Official List of the FCA and 
traded on the London Stock Exchange’s main market for listed securities. Application has also been made to the 
FCA for the Consideration Shares and the Leisure Shares (together the New Shares) to be listed on the premium 
segment of the Official List and will be made to the London Stock Exchange for such New Shares to be admitted 
to trading on its main market for listed securities. It is expected that such admission will become effective and that 
trading in the New Shares will commence within three Business Days following the allotment of such New Shares. 

 

OXFORD TECHNOLOGY 2 VENTURE CAPITAL TRUST PLC 
(To be renamed “EDITION VCT PLC” subject to the first admission of Leisure Shares) 

(Registered in England and Wales with registered number 03928569) 

PROSPECTUS 
relating to: 

the issue of up to 23,203,197 Consideration Shares in connection with the schemes of 
reconstruction of Oxford Technology Venture Capital Trust Plc, Oxford Technology 3 

Venture Capital Trust Plc and Oxford Technology 4 Venture Capital Trust Plc (Merger) 

and 

an offer for subscription to raise up to £10 million with an over-allotment facility for a 

further £10 million through the issue of Leisure Shares (Offer) 

The Merger and the Offer are conditional upon, inter alia, the approval of Existing Shareholders at the general 
meeting to be held on 20 June 2022 and the Merger is also conditional upon, inter alia, the approval of Target VCT 
Shareholders. The Merger and the Offer are not, however, conditional on each other and the Schemes (which form 
part of the Merger) are also not conditional on each other. The procedure for, and the terms and conditions of, 
Application under the Offer, together with an Application Form are set out at the end of this document. Completed 
Application Forms should be returned to Woodside Corporate Services Limited (Receiving Agent). The Offer will 
close on 16 May 2023 (unless fully subscribed earlier or otherwise at the Board’s discretion). The Offer will not be 
extended to a date later than 12 months following publication of the Prospectus. 

Hill Dickinson LLP, which is regulated in the United Kingdom by the Solicitors Regulation Authority, is acting as legal 
adviser to the Company, Oxford Technology Venture Capital Trust Plc (OT1), Oxford Technology 3 Venture Capital 
Trust Plc (OT3) and Oxford Technology 4 Venture Capital Trust Plc (OT4) and no-one else and will not be responsible 
to any other person for providing advice in connection with any matters referred to in this document. 

BDO LLP, which is authorised and regulated in the United Kingdom by the FCA, is acting as sponsor for the Company 
and no-one else and will not be responsible to any other person for providing the protections afforded to customers 
of BDO LLP (subject to the responsibilities and liabilities imposed by FSMA and the regulatory regime established 
thereunder) in providing advice or in relation to any matters referred to in this document. 

Edition Capital Investments Limited (Edition), which is authorised and regulated in the United Kingdom by the FCA, 
is acting as promoter to the Offer and no-one else and will not be responsible to any other person for providing the 
protections afforded to customers of Edition (subject to the responsibilities and liabilities imposed by FSMA and 
the regulatory regime established thereunder) in providing advice or in relation to the Offer. 

No person has been authorised to give any information or representation other than those contained in this 
document and, if given or made, such information or representations must not be relied upon as having been so 
authorised. Neither the delivery of this document hereunder nor any subsequent receipt of, subscription for, or sale 
of Shares shall, under any circumstances, create any implication that the information contained in this document 
is correct as of any time subsequent to the date of this document. 

The attention of Existing Shareholders of the Company (and shareholders in OT1, OT3 and OT4 in respect of the 
Consideration Shares) and any potential Investors who are resident in, or citizens of, territories outside the United 
Kingdom is drawn to the information under the heading “Overseas Shareholders” in paragraph 5 of Part IX of this 
document. In particular, the New Shares have not and will not be registered under the United States Securities Act 
1933 or the United States Investment Company Act 1990. 

Persons receiving this document should carefully consider the risk factors on pages 10 to 14 of this document. 
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SUMMARY 
 

Section 1: Introduction and Warning 

Introduction This summary forms part of a prospectus dated 18 May 2022 issued by Oxford 
Technology 2 Venture Capital Trust Plc and which has been approved, on that date, by 
the FCA, the competent authority for the United Kingdom under Part IV of the Financial 
Services and Markets Act 2000. 

The Prospectus describes the details of (i) the proposed merger of the Company with 
Oxford Technology Venture Capital Trust Plc, Oxford Technology 3 Venture Capital 
Trust Plc and Oxford Technology 4 Venture Capital Trust Plc (to be undertaken by 
means of schemes of reconstruction pursuant to section 110 of the Insolvency Act 
1986) (the Merger); and (ii) a public offer by the Company to raise up to £10 million 
(with an over-allotment facility for up to a further £10 million).   

The securities being offered pursuant to the Merger are: 

- new “OT1” ordinary shares of 1p each (ISIN: GB00BN73FM99) for the shareholders 
of OT1; 

- new “OT3” ordinary shares of 1p each (ISIN: GB00BN73FN07) for the shareholders 
of OT3; and 

- new “OT4” ordinary shares of 1p each (ISIN: GB00BN73FP21) for the shareholders 
of OT4 

(together, the Consideration Shares). 

The securities being offered pursuant to the offer for subscription (the Offer) are new 
“Leisure” ordinary shares of 1p each (Leisure Shares) (ISIN: GB00BN73FQ38). 

The Legal Entity Identifier of the Company is: 2138002COY2EXJDHWB30 

The FCA may be contacted at: Financial Conduct Authority, 12 Endeavour Square, 
London, E20 1JN 

The Company’s contact details are: 

Address: Magdalen Centre, Oxford Science Park, Oxford OX4 4GA 

Email:  vcts@oxfordtechnology.com 

Website: www.oxfordtechnologyvct.com/vct2.html 

Telephone: 01865 784 466 

Warning This summary should be read as an introduction to the Prospectus. Any decision to 
invest in the securities of the Company should be based on a consideration of the 
Prospectus as a whole by the investor. The investor could lose all or part of its invested 
capital. Civil liability attaches only to those persons who have tabled this summary 
including any translation thereof, but only where the summary is misleading, 
inaccurate or inconsistent when read together with the other parts of the Prospectus 
or where it does not provide, when read together with other parts of the Prospectus, 
key information in order to aid investors when considering whether to invest in such 
securities. 

Section 2: Key information on the Issuer 

Who is the issuer of the securities? 

Domicile and legal 
form 

The Company is a public limited liability company which is registered in England and 
Wales with registered number 03928569.  The principal legislation under which the 
Company operates is the Companies Act 2006 (and regulations made thereunder). 
The Legal Entity Identifier of the Company is: 2138002COY2EXJDHWB30. 

Principal activities The Company is approved by HMRC as a venture capital trust (VCT) in accordance 
with the VCT Rules.  It is intended that the business of the Company be carried on so 
as to maintain its VCT status. 

Major 
shareholders 

The Company has no material shareholders with different voting rights. Shareholders 
in the Company (Shareholders) have the same voting rights in respect of the existing 
share capital of that Company.  

As at 17 May 2022 (this being the latest practicable date prior to publication of this 
document), the Company has been notified of the following investors whose interest 
exceeds 3% of the Company’s issued share capital:  

- Redmayne Nominees Limited, 6.42% (includes the beneficial interests of Ms 
Shivani Palakpari Shree Parikh);  

- Barclays Direct Investing Nominees Ltd, 5.13%;  

mailto:vcts@oxfordtechnology.com
http://www.oxfordtechnologyvct.com/vct2.html
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- Mrs Mary Louisa Perry, 3.84%;  

- Hargreaves Lansdown Nominees Limited, 3.24%; and 

- Merrick Sidney Whitehouse Feast, 3.19%. 

Directors The Directors of the Company (all of whom are non-executive) are Richard Roth, Robin 
Goodfellow, Alex Starling and David Livesley. 

Statutory 
auditors 

The Company’s auditors are Hazlewoods LLP of Staverton Court, Staverton, 
Cheltenham GL51 0UX. 

What is the key financial information regarding the issuer? 

Selected 
financial 
information 

Selected historical financial information relating to the Company which summarises 
the financial condition of the Company for each of the three financial years up to 28 
February 2022 is set out in the following table:  

Company Audited 
financial 

results for 
the year 

ended 29 
February 

2020 

Audited 
financial 

results for 
the year 

ended 28 
February 

2021 

Audited 
financial 

results for 
the year 

ended 28 
February 

2022 

Net Asset Value    

Net assets (£’000) 1,483 1,323 1,704 

Net Asset Value per 
Ordinary Share (p) 

27.8 24.8 32.0 

Income    

Capital and revenue return 
after taxation (£’000) 

(110) (160) 381 

Earnings per Ordinary 
Share (p) 

(2.1) (3.0) 7.2 

Dividend per Ordinary 
Share (p) 

1.5 Nil Nil 

Portfolio summary    

Shareholders’ funds 
(£’000) 

1,483 1,323 1,704 

Ordinary Share price (p) 22.5 20.0 26.5 

Selected historical financial information relating to the Target VCTs which summarises 
the financial condition of each of the Target VCTs for each of the three financial years 
up to 28 February 2021 and the twelve months ended 28 February 2022 is set out in 
the following tables:  

OT1 Audited 
financial 

results 
for the 

year 
ended 28 
February 

2019 

Audited 
financial 

results 
for the 

year 
ended 29 
February 

2020 

Audited 
financial 

results 
for the 

year 
ended 28 
February 

2021 

Unaudited 
financial 

results for 
the twelve 

months 
ended 28 
February 

2022 

Net Asset Value     

Net assets (£’000) 2,693 2,428 2,701 2,319 

Net Asset Value per 
OT1 Share (p) 

49.6 44.7 49.7 42.7 

Income     

Capital and revenue 
return after taxation 
(£’000) 

(151) (265) 273 (382) 

Earnings per OT1 
Share (p) 

(2.8) (4.9) 5.0 (7.0) 

Dividend per OT1 Nil Nil Nil Nil 
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Share (p) 

Portfolio summary     

Shareholders’ funds 
(£’000) 

2,693 2,428 2,701 2,319 

OT1 Share price (p) 35.0 33.0 27.5 27.5 

 
OT3 Audited 

financial 
results 
for the 

year 
ended 28 
February 

2019 

Audited 
financial 

results 
for the 

year 
ended 29 
February 

2020 

Audited 
financial 

results 
for the 

year 
ended 28 
February 

2021 

Unaudited 
financial 

results for 
the twelve 

months 
ended 28 
February 

2022 

Net Asset Value     

Net assets (£’000) 6,072 4,722 2,863 2,569 

Net Asset Value per 
OT3 Share (p) 

89.5 69.6 42.2 41.1 

Income     

Capital and revenue 
return after taxation 
(£’000) 

225 (1,350) (1,859) 352 

Earnings per OT3 
Share (p) 

3.3 (19.9) (27.4) 5.3 

Dividend per OT3 
Share (p) 

Nil Nil Nil 6.0 

Portfolio summary     

Shareholders’ funds 
(£’000) 

6,072 4,722 2,863 2,569 

OT3 Share price (p) 62.5 55.0 35.0 41.3 

 
OT4 Audited 

financial 
results 
for the 

year 
ended 28 
February 

2019 

Audited 
financial 

results 
for the 

year 
ended 29 
February 

2020 

Audited 
financial 

results 
for the 

year 
ended 28 
February 

2021 

Unaudited 
financial 

results for 
the twelve 

months 
ended 28 
February 

2022 

Net Asset Value     

Net assets (£’000) 5,639 4,153 3,044 4,578 

Net Asset Value per 
OT4 Share (p) 

49.0 36.1 26.4 39.8 

Income     

Capital and revenue 
return after taxation 
(£’000) 

704 (1,141) (533) 1,534 

Earnings per OT4 
Share (p) 

6.1 (9.9) (4.7) 13.4 

Dividend per OT4 
Share (p) 

3.0 3.0 5.0 Nil 

Portfolio summary     

Shareholders’ funds 
(£’000) 

5,639 4,153 3,044 4,578 

OT4 Share price (p) 29.5 26.5 18.0 25.0 
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Key pro 
forma 
financial 
information 

Following implementation of the Merger, based on the audited net assets of the 
Company and unaudited net assets of each of the Target VCTs as at 28 February 2022 
and the Offer for up to £10 million with an over-allotment facility of up to a further 
£10 million, the Company is expected to have net assets of approximately £30 million.  
This assumes (i) the Merger having been completed based on the audited net assets 
of the Company and the unaudited net assets of the Target VCTs as at 28 February 
2022 and estimated Merger costs of approximately £193,000 and (ii) the Offer being 
fully subscribed utilising the over-allotment facility and the Offer costs being a 
maximum of £600,000. 

This pro forma financial information has been prepared for illustrative purposes only 
and, because of its nature, addresses a hypothetical situation, and therefore, does not 
represent the Company’s actual or proposed financial position or results. 

What are the key risks that are specific to the issuer? 

• Completion of the Schemes is dependent upon a number of conditions precedent being fulfilled, 
including the approval of Existing Shareholders, OT1 Shareholders, OT3 Shareholders and OT4 
Shareholders. Whilst the Board has identified a number of potential benefits for the Enlarged Company, 
there is no certainty that these benefits will lead to improved prospects for the Enlarged Company.  
Each Scheme is not conditional on the other Schemes being approved and the conditions precedent 
for the other Schemes being fulfilled.  Provided that the relevant resolutions are approved by Existing 
Shareholders and the relevant Target VCT Shareholders, a Scheme will proceed independently and 
irrespectively of the other Schemes (but, if resolutions relating to a particular Scheme are not fully 
approved, that Scheme will not proceed). 

• If the Merger is not fully approved and/or effected and the benefits of the Merger not realised, the 
costs incurred to put forward the Merger proposals to shareholders of the Companies will nonetheless 
have been incurred and will be split (together with certain other costs) equally between the Companies.  

• Pursuant to the Merger, the Company will indemnify the liquidators of the Target VCTs against any 
costs or losses arising from their liquidation and so may incur costs if creditors, or other liabilities of 
the Target VCTs, come to light following completion of the Merger.  Where, following the completion 
of the Merger, a claim is brought against the Company the cost of which would appropriately be borne 
by a share class which has subsequently been wound up and cancelled, the shareholders of other 
classes may have to bear the cost of such a claim. 

• The Offer is conditional on Existing Shareholders’ approval of Resolutions 4, 5, 8 and 9 to be proposed 
at the General Meeting. If these resolutions are not approved the Offer will be withdrawn. 

• There is no guarantee that the Company will meet its objectives or that suitable investment 
opportunities will be identified to enable the Company to meet its objectives. The past performance 
of the Company, the Target VCTs, and/or other funds managed or advised by Edition is not an indication 
of the future performance of the Company. The NAV of the Shares and the return received by 
Shareholders will be dependent on the performance of the underlying investments. The value of such 
investments, and interest income and dividends therefrom, may rise or fall and Shareholders may not 
get back the full amount invested. The level and timing of distributions to Shareholders is not 
guaranteed. 

• There is a maximum age limit for companies receiving VCT investments (generally seven years from 
first commercial sale, or ten years from first commercial sale or the end of the accounting period in 
which the company first achieved £200,000 of turnover for Knowledge Intensive Companies, subject 
to certain exceptions), and a maximum amount of Risk Finance State Aid which a company can receive 
both over a 12 month period (£5 million, or £10 million for Knowledge Intensive Companies) and over 
its lifetime (£12 million, or £20 million for Knowledge Intensive Companies). There are also restrictions 
on the use of VCT funds received by investee companies so that the funds are used for growth and 
development. The Finance Act 2018 introduced a new “risk-to-capital” condition for Qualifying 
Investments, designed to focus investments towards earlier stage, growing businesses, and away from 
investments which could be regarded as lower risk. The Company may not make investments which 
breach the “risk-to-capital” condition, and the potential penalty for contravention of the VCT Rules 
can include loss of VCT status with a resultant clawback of VCT tax reliefs from Investors.  The “risk-
to-capital” test inherently increases the risk profile of companies in which the Company can invest. 

• Whilst it is the intention of the Board that the Company will continue to be managed so as to qualify 
as a VCT, there can be no guarantee that such status will be maintained. In particular, should all of the 
Schemes be approved and become unconditional, following completion of the Merger the Company 
will hold more than 50% of the shares (in terms of nominal value, voting rights, rights to dividends and 
rights on a return of capital) in one of its investee companies, STL Management Limited, which interest 
will need to be reduced below 50% within 12 months of the Merger in order to ensure ongoing 
compliance with the VCT Rules.  Failure to do so, or otherwise to continue to meet the qualifying 
requirements for a VCT, could result in Shareholders losing the tax reliefs available for VCT shares, 
resulting in adverse tax consequences including, if the holding has not been held for the relevant 
holding period, a requirement to repay the initial income tax relief obtained. Furthermore, should the 
Company lose its VCT status, dividends and gains arising on the disposal of Shares would become 
subject to tax and the Company would also lose its exemption from corporation tax on its capital gains. 

• The military invasion of Ukraine by Russian forces has caused various countries to announce the 
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imposition of sanctions on Russia.  These sanctions may lead to unpredictable reactions from Russia, 
particularly in relation to the provision of, or access to, energy resources which may have a 
consequential impact on economic conditions globally, including the costs of living and the availability 
(and increased cost) of raw materials. Such increased costs of living and the availability (and increased 
cost) of raw materials may also have an indirect impact on businesses in which the Company may seek 
to make investments in respect of the Leisure Shares because individuals may have less disposable 
income to spend on leisure activities and/or expansion plans may be delayed or suffer cost overruns, 
thereby hindering growth or the results of operations. 

Section 3: Key information on the Securities 

What are the main features of the Securities? 

The Company proposes to issue new “OT1” ordinary shares of 1p each in the capital of the Company (ISIN: 
GB00BN73FM99), new “OT3” ordinary shares of 1p each in the capital of the Company (ISIN: GB00BN73FN07) 
and new “OT4” ordinary shares of 1p each in the capital of the Company (ISIN: GB00BN73FP21) pursuant to 
the Merger (Consideration Shares) and new “Leisure” ordinary shares of 1p each in the capital of the 
Company (ISIN: GB00BN73FQ38) pursuant to the Offer (Leisure Shares) (together the New Shares). The 
currency of the New Shares is Sterling. 

A total of up to 23,203,197 Consideration Shares are expected to be allotted pursuant to the Merger 
(assuming no dissenting shareholders).  A total of up to 20,000,000 Leisure Shares may be issued pursuant 
to the Offer. 

The holders of the new “OT1” ordinary shares shall (i) be entitled to such profits as are attributable to the 
assets within their distinct share pool as the Directors resolve to pay from time to time; (ii) upon a return 
of capital or winding up, be entitled to the capital and assets attributable to the assets within their distinct 
share pool; and (iii) on a poll, be entitled to one vote for every such share held.  The new “OT1” ordinary 
shares are not redeemable. 

The holders of the new “OT3” ordinary shares shall (i) be entitled to such profits as are attributable to the 
assets within their distinct share pool as the Directors resolve to pay from time to time; (ii) upon a return 
of capital or winding up, be entitled to the capital and assets attributable to the assets within their distinct 
share pool; and (iii) on a poll, be entitled to one vote for every such share held.  The new “OT3” ordinary 
shares are not redeemable. 

The holders of the new “OT4” ordinary shares shall (i) be entitled to such profits as are attributable to the 
assets within their distinct share pool as the Directors resolve to pay from time to time; (ii) upon a return 
of capital or winding up, be entitled to the capital and assets attributable to the assets within their distinct 
share pool; and (iii) on a poll, be entitled to one vote for every such share held.  The new “OT4” ordinary 
shares are not redeemable. 

The holders of the Leisure Shares shall (i) be entitled to such profits as are attributable to the assets within 
their distinct share pool as the Directors resolve to pay from time to time; (ii) upon a return of capital or 
winding up, be entitled to the capital and assets attributable to the assets within their distinct share pool; 
and (iii) on a poll, be entitled to one vote for every such share held.  The Leisure Shares are not redeemable. 

In the event of an insolvency of the Company, all Shares would rank equally (albeit with their rights to 
capital limited to the capital and assets within their own distinct share pools). There are no restrictions on 
the transferability of the New Shares. 

Subject to cash availability and the Company having sufficient distributable reserves, the Company intends 
to distribute a proportion of the net proceeds it receives from realisations in respect of the assets 
attributable to the Consideration Shares to the holders of such shares by way of special tax-free dividends. 
In relation to the Leisure Shares, it is the intention of the Board and Edition to commence the payment of 
regular dividends as soon as possible, subject to the requirements and best interests of the Company.  In 
respect of the first full financial year following the year in which the Leisure Shares are first issued, the 
Board and Edition intends (but cannot guarantee) to pay a dividend of 3p per Leisure Share.  The Company’s 
ability to pay any such dividend is subject to the existence of realised profits, legislative requirements and 
the available cash reserves of the Company.  No forecast or projection should be implied or inferred. 

Where will the Securities be traded? 

Applications will be made to the FCA for the Consideration Shares issued pursuant to the Merger and the 
Leisure Shares offered for subscription pursuant to the Prospectus to be admitted to the premium segment 
of the Official List of the FCA. Application will also be made to the London Stock Exchange for the New 
Shares to be admitted to trading on its main market for listed securities. It is expected that admission will 
become effective and that trading in the New Shares will commence within three Business Days following 
allotment. 

Is there a guarantee attached to the Securities? 

There is no guarantee attached to the Consideration Shares or the Leisure Shares and the Offer is not 
underwritten. 

What are the key risks that are specific to the Securities? 

• The VCT Rules restrict the ability of VCTs to return amounts subscribed as capital to shareholders 
within three years of the end of the accounting period in which the funds were raised. It will, therefore, 
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not be possible until the end of that time period to utilise amounts of share premium resulting from 
the Leisure Share issue (although the existing reserves of the Company and any inherited through the 
Merger (which are expected to supplement the Company’s share premium account and which would 
be classed as distributable once cancelled with the sanction of the High Court) can be used in relation 
to the Leisure Shares).  To the extent that the existing reserves of the Company or those inherited 
through the Merger are utilised to pay dividends on the Leisure Shares, this may restrict the ability of 
the Company to lawfully distribute returns generated on the assets attributable to the Ordinary Shares 
and the Consideration Shares in due course. 

• The price at which Leisure Shares will be issued is calculated by a formula linked to the latest published 
NAV of the Leisure Shares. Shareholders should be aware that the Company publishes NAVs quarterly 
and may publish additional NAVs more frequently for the purposes of, inter alia, the Offer. If revised 
NAVs are published during the course of the Offer, Investors may receive a different number of Leisure 
Shares in the Company from that anticipated. 

• Funds raised through the issue of Leisure Shares will need to be invested in accordance with VCT rules 
and regulations within approximately three years. Failure to do so may result in the Company losing its 
VCT status and adverse tax consequences for Investors. 

• The Covid-19 pandemic has had an impact on economic conditions globally and may continue to affect 
the performance of some companies in which the Company has invested or may invest (particularly in 
relation to the leisure sector on which the Leisure Shares will focus) should further outbreaks of new 
variants of the virus lead to the re-introduction of restrictions by the government.  These economic 
conditions and performance may negatively impact on the number or quality of investment 
opportunities available to the Company in respect of the Leisure Shares. 

• Although the existing Shares have been (and it is anticipated that the New Shares will be) admitted to 
the premium segment of the Official List and are (or will be) traded on the London Stock Exchange’s 
market for listed securities, the secondary market for VCT shares is generally illiquid (which may be 
partly attributable to the fact that initial subscription tax reliefs are not available for VCT shares bought 
in the secondary market and because VCT shares usually trade at a discount to NAV). There may not, 
therefore, be a liquid market and Shareholders may find it difficult to realise their investment. 
Shareholders should not rely upon any share buyback policy to offer any certainty of selling their Shares 
at prices that reflect the underlying NAV. An investment in the Company should, therefore, be 
considered as a long-term investment. 

• Although the New Articles will contain provisions allocating the assets and liabilities of the Company 
to the various different classes of Shares which will exist following the Offer and the Merger, such 
allocations may not in all circumstances (for example insolvency situations) be effective in ring-fencing 
the assets and liabilities of one share class from the other, particularly in relation to a third party 
creditor or claimant against the Company. 

• The interests of the different classes of Shareholders may not always be aligned, for example in relation 
to statutory holding periods for certain tax reliefs that commence from the issue date of the relevant 
Share. Certain relevant tests (for example, in relation to the ability to pay dividends and/or finance the 
buy-back of Shares and in relation to compliance with the VCT Rules) are, however, calculated on a 
Company-wide basis. In addition, certain corporate actions (such as a winding-up for example) can 
only be done on a Company-wide basis. It may, therefore, occur that the interests of the different 
classes of Shareholders are not aligned in relation to a certain matter.  

Section 4: Key information on offer of Securities to the public 

Under which conditions and timetable can I invest in this security? 

Merger  The Consideration Shares are to be issued to the Target VCT Shareholders pursuant to the Merger 
only and are not being offered to the existing Shareholders of the Company or the public (save in connection 
with the Merger). 

Offer  Pursuant to the Offer, up to £20 million of Leisure Shares are being made available by the Company 
at the offer price set out below. The number of Leisure Shares to be allotted to a successful Applicant 
under the Offer will be determined by the following Pricing Formula: 

Number of Leisure Shares =  A – B – C  

        NAV 

Where: 

A is the Application Amount (this being the total amount remitted to the Company with the Investor’s 
application, including any amount requested to be facilitated as an initial adviser charge, as 
accepted under the Offer) 

B is the Promoter Fee (which is 3% of A), less the amount equal to any applicable Early Bird Discount 
or Existing Shareholder Loyalty Discount or as may otherwise be waived by Edition at its discretion 

C is either: 

 (i) in respect of advised Investors, the amount of any initial adviser charge agreed to be 
facilitated (up to a maximum amount of 4.5% of A); or 
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 (ii) in respect of execution-only applications, the amount of any initial commission agreed to 
be paid by the Company to the financial intermediary (up to a maximum amount of 4.5% A) less 
any amount of that initial commission the financial intermediary has agreed to waive in relation to 
their client’s application; and 

NAV is the most recently published Net Asset Value per “Leisure” ordinary share of the Company as at 
the date of allotment, adjusted for subsequent dividends for which the record date has passed (and 
where the Net Asset Value for the first allotment shall be 100p per share). 

The Offer is conditional upon the passing of Resolutions 4, 5, 8 and 9 at the General Meeting. The Offer 
opens on 18 May 2022 and it is hoped that the first allotment of Leisure Shares will take place in autumn 
2022.  The deadline for receipt of applications for final allotment in the 2022/23 tax year is 5.00 p.m. on 3 
April 2023 (although this may be extended by the Board at its sole discretion) and the deadline for receipt 
of applications for final allotment in the 2023/24 tax year is 12.00 noon on 12 May 2023.  It is expected that 
admission of the Leisure Shares to the Official List and to trading on the London Stock Exchange will 
become effective within three Business Days following their allotment. 

Advised Investors who receive advice from their financial intermediaries can, subject to such instruction 
being compliant with VCT legislation, instruct that all or part of any initial adviser charge they agree with 
their adviser be facilitated by the Receiving Agent (subject to a maximum amount equal to 4.5% of the 
Application Amount). If facilitated, this agreed amount will be deducted from the monies received from the 
Investor. 

A financial intermediary providing execution-only services, in respect of any application accepted from a 
client for whom the intermediary acts, will have two options to be offered commission in relation to the 
application. 

Should the intermediary choose the “upfront” option, they will be offered an initial commission of up to 
4.5% of the Application Amount.  

Should the intermediary choose the “trail” option, such an intermediary will be offered an initial commission 
of up to 2.5% of the Application Amount and will normally be paid by the Company an annual trail 
commission of 0.5% of the Application Amount for up to seven years, expected to commence on 30 June 
following the first allotment of Leisure Shares (provided that the intermediary’s' client (i) continues to hold 
their Leisure Shares; and (ii) does not cease to be a client of the intermediary).  

On the basis of full subscription of £20 million (assuming the over-allotment facility is utilised in full) under 
the Offer, that all Investors are eligible for the maximum amount of Early Bird Discount, that no execution-
only initial commissions are paid in relation to the applications and on the assumption that the applicable 
NAV per share used in the Pricing Formula is 100p, the maximum number of shares to be issued and the 
percentage dilution in existing shareholders voting control of the Company (assuming the Merger is 
completed in full), will be as follows: 

Maximum number of shares to be issued: 20,000,000 

Percentage dilution in voting control: 58.79% 

Why is this Prospectus being produced? 

The reason for this Prospectus being produced is to enable the Consideration Shares to be issued pursuant 
to the Merger and to enable the launch of the Offer to raise funds for the Company by the issue of the 
Leisure Shares, to be invested by the Company in accordance with its investment policy. 

Funds raised under the Offer will, no later than three years following the end of the accounting period in 
which those shares are issued, be invested so that the Company has invested at least 80% in VCT Qualifying 
Companies. The Company must invest at least 30% of new funds raised in Qualifying Holdings by the 
anniversary of the end of the accounting period in which the funds were raised. The remainder of such 
funds raised will be held in cash or other permitted non-qualifying investments. 

The maximum net proceeds of the Offer, assuming full subscription (with the over-allotment facility fully 
utilised) with all applications received through intermediaries offering financial advice (with a Promoter Fee 
of 3% applying to all subscriptions), is expected to be £19,400,000. The Company will pay Edition a Promoter 
Fee on the value of accepted applications for Leisure Shares under the Offer. 

The Offer is not underwritten. There are no conflicts of interest that are material to the Offer. 
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RISK FACTORS 
 

Shareholders and prospective Shareholders should consider carefully the following risk 
factors in addition to the other information presented in this document. If any of the risks 
described below were to occur, it could have a material effect on the Company’s business, 
financial condition or results of operations. The risks and uncertainties described below (such 
as changes in legal, regulatory or tax requirements) are not the only ones the Company or 
Shareholders will face. Additional risks not currently known to the Company or the Board, or 
that the Company or the Board currently believe are not material, may also adversely affect 
the Company’s business, financial condition or results of operations. The value of the Shares 
could decline due to any of the risk factors described below and Shareholders could lose part 
or all of their investment. Shareholders and prospective Shareholders should consult an 
independent financial adviser authorised under FSMA. References to the Company should be 
taken as including the Enlarged Company. 

Scheme Related Risks 

Completion of the Schemes is dependent upon a number of conditions precedent being 
fulfilled, including the approval of Existing Shareholders, OT1 Shareholders, OT3 Shareholders 
and OT4 Shareholders. Whilst the Board has identified a number of potential benefits for the 
Enlarged Company, there is no certainty that these benefits will lead to improved prospects 
for the Enlarged Company.  Each Scheme is not conditional on the other Schemes being 
approved and the conditions precedent for the other Schemes being fulfilled.  Provided that 
the relevant resolutions are approved by Existing Shareholders and the relevant Target VCT 
Shareholders, a Scheme will proceed independently and irrespectively of the other Schemes 
(but, if resolutions relating to a particular Scheme are not fully approved, that Scheme will not 
proceed). 

If the Merger is not approved and/or effected and the benefits of the Merger not realised, the 
costs incurred to put forward the Merger proposals to shareholders of the Companies will 
nonetheless have been incurred and will be split (together with certain other costs) equally 
between the Companies.  

Pursuant to the Merger, the Company will indemnify the liquidators of the Target VCTs against 
any costs or losses arising from their liquidation and so may incur costs if creditors, or other 
liabilities of the Target VCTs, come to light following completion of the Merger.  Where, 
following the completion of the Merger, a claim is brought against the Company the cost of 
which would appropriately be borne by a share class which has subsequently been wound up 
and cancelled, the shareholders of other classes may have to bear the cost of such a claim. 

Offer Related Risks 

The Offer is conditional on Existing Shareholders’ approval of Resolutions 4, 5, 8 and 9 to be 
proposed at the General Meeting. If these resolutions are not approved the Offer will be 
withdrawn. 

The VCT Rules restrict the ability of VCTs to return amounts subscribed as capital to 
shareholders within three years of the end of the accounting period in which the funds were 
raised. It will, therefore, not be possible until the end of that time period to utilise amounts of 
share premium resulting from the Leisure Share issue (although the existing reserves of the 
Company and any inherited through the Merger (which are expected to supplement the 
Company’s share premium account and which would be classed as distributable once 
cancelled with the sanction of the High Court) can be used in relation to the Leisure Shares).  
To the extent that the existing reserves of the Company or those inherited through the Merger 
are utilised to pay dividends on the Leisure Shares, this may restrict the ability of the Company 
to lawfully distribute returns generated on the assets attributable to the Ordinary Shares and 
the Consideration Shares in due course. 

The price at which Leisure Shares will be issued is calculated by a formula linked to the latest 
published NAV of the Leisure Shares. Shareholders should be aware that the Company 
publishes NAVs quarterly and may publish additional NAVs more frequently for the purposes 
of, inter alia, the Offer. If revised NAVs are published during the course of the Offer, Investors 
may receive a different number of Leisure Shares in the Company from that anticipated. 

Funds raised through the issue of Leisure Shares will need to be invested in accordance with 
VCT rules and regulations within approximately three years. Failure to do so may result in the 
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Company losing its VCT status and adverse tax consequences for Investors. 

The Covid-19 pandemic has had an impact on economic conditions globally and may continue 
to affect the performance of some companies in which the Company has invested or may 
invest (particularly in relation to the leisure sector on which the Leisure Shares will focus) 
should further outbreaks of new variants of the virus lead to the re-introduction of restrictions 
by the government.  These economic conditions and performance may negatively impact on 
the number or quality of investment opportunities available to the Company in respect of the 
Leisure Shares. 

If Leisure Shares are disposed of within five years of the date of issue, Investors will be subject 
to clawback by HMRC of any upfront income tax relief obtained on subscription.  

If an authorised intermediary rebates adviser charges back to its clients a tax liability may 
accrue to the Investor. HMRC’s position on rebates out of sums paid by Investors on subscribing 
for their shares for the purposes of facilitating adviser charges is that these reduce the base 
cost for the purposes of assessing capital gains on disposal. Since Qualifying Investors in VCTs 
are exempt from capital gains tax, this should not have any adverse tax effect. However, if a 
VCT bought back shares from an Investor, the fact that the base cost is reduced could result 
in a larger income tax liability. 

Risks Relating to the Shares 

Although the existing Shares have been (and it is anticipated that the New Shares will be) 
admitted to the premium segment of the Official List and are (or will be) traded on the London 
Stock Exchange’s market for listed securities, the secondary market for VCT shares is generally 
illiquid (which may be partly attributable to the fact that initial subscription tax reliefs are not 
available for VCT shares bought in the secondary market and because VCT shares usually trade 
at a discount to NAV). There may not, therefore, be a liquid market and Shareholders may find 
it difficult to realise their investment. Shareholders should not rely upon any share buyback 
policy to offer any certainty of selling their Shares at prices that reflect the underlying NAV. 
An investment in the Company should, therefore, be considered as a long-term investment. 

Shareholders may be adversely affected by the performance of the investments, whether 
acquired from the Target VCTs or made by the Company. The performance of the investments 
acquired from the Target VCTs, as well as the investments of the Company, may restrict the 
ability of the Company following the Merger to distribute any proceeds or returns received on 
the investments transferred from the Target VCTs to the Company (as well as the investments 
of the Company). 

Shareholders may be adversely affected by a change in the VCT status of the Company if a 
number of the investments acquired from the Target VCTs, or the investments of the Company, 
are, or become, unable to meet VCT requirements. 

The value of Shares, and the income from them, can fluctuate and Shareholders may not get 
back the amount they invested. In addition, there is no certainty that the market price of 
Shares will fully reflect their underlying NAV nor that any dividends will be paid. 

Investment Risks 

There is no guarantee that the Company will meet its objectives or that suitable investment 
opportunities will be identified to enable the Company to meet its objective. The past 
performance of the Company, the Target VCTs, and/or other funds managed or advised by 
Edition is not an indication of the future performance of the Company. The NAV of the Shares 
and the return received by Shareholders will be dependent on the performance of the 
underlying investments. The value of such investments, and interest income and dividends 
therefrom, may rise or fall and Shareholders may not get back the full amount invested. The 
level and timing of distributions to Shareholders is not guaranteed. 

There is a maximum age limit for companies receiving VCT investments (generally seven years 
from first commercial sale or ten years from first commercial sale or the end of the accounting 
period in which the company first achieved £200,000 of turnover for Knowledge Intensive 
Companies, subject to certain exceptions), and a maximum amount of Risk Finance State Aid 
which a company can receive both over a 12 month period (£5 million, or £10 million for 
Knowledge Intensive Companies) and over its lifetime (£12 million, or £20 million for Knowledge 
Intensive Companies). There are also restrictions on the use of VCT funds received by investee 
companies so that the funds are used for growth and development. The Finance Act 2018 
introduced a new “risk-to-capital” condition for Qualifying Investments, designed to focus 
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investments towards earlier stage, growing businesses, and away from investments which 
could be regarded as lower risk. The Company may not make investments which breach the 
“risk-to-capital” condition, and the potential penalty for contravention of the VCT Rules can 
include loss of VCT status with a resultant clawback of VCT tax reliefs from Investors.  The 
“risk-to-capital” test inherently increases the risk profile of companies in which the Company 
can invest. 

Full information for determining the value of the Company’s underlying investments may not 
always be available. Confidential or inside information which might have a bearing on the 
prospects of a particular investment may exist from time to time but may not yet be in the 
public domain. In such circumstances an individual valuation may have to be based on historic 
information not incorporating full disclosure which might otherwise have enabled a more 
precise valuation 

Although the Company may receive customary venture capital rights in connection with some 
of its unquoted investments, as a minority investor it will not be in a position fully to protect 
its interests. 

Some of the Company’s existing investments are, and the Company’s future investments will 
generally be, in companies whose securities are not publicly traded or freely marketed and 
may, therefore, be difficult, and take considerable time, to realise. There may also be 
constraints imposed on the realisation of investments in order to maintain the VCT tax status 
of the Company, which may restrict the Company’s ability to obtain maximum value from its 
investments. 

It can take a period of years for the underlying value or quality of the businesses of smaller 
companies, such as those in which the Company invests, to be fully reflected in their market 
values and their market values can fluctuate and are often also materially affected by general 
market sentiment, which can be negative for prolonged periods. The success of some investee 
companies may be based on their ability to develop or sustain a competitive advantage, in 
markets where there are much larger and better resourced companies or to establish, protect 
and enforce intellectual property rights. 

Investment in unquoted companies (including AIM-traded) by its nature involves a higher 
degree of risk than investment in companies listed on the Official List. In particular, the viability 
and financial performance of small companies often depends on a narrow product range, small 
markets, limited financial resources, a small number of staff and counterparties and may be 
more susceptible to political, exchange rate, taxation and regulatory changes. In addition, the 
market for securities in smaller companies may be less regulated and is usually less liquid 
than that for securities in larger companies, bringing with it potential difficulties in acquiring, 
valuing and disposing of such securities. Full information for determining their value or the 
risks to which they are exposed may also not be available and investment returns will, 
therefore, be uncertain. 

Risks associated with Edition and conflicts of interest 

Where more than one fund managed or advised by Edition is able to participate in an 
investment opportunity, allocations will generally be made in proportion to the funds available 
to each fund, other than where a fund has a pre-existing investment where the incumbent 
fund will have priority. Implementation of this policy will be subject to the availability of monies 
to make the investment and other portfolio consideration, such as the portfolio diversity and 
the need to maintain VCT status. This may mean that the Company may receive a greater or 
lesser allocation than would otherwise be the case under the normal allocation policy. 

Where the Company invests the proceeds of the Offer in companies in which other funds 
managed or advised by Edition have invested or are investing, conflicts of interest may arise 
and the Board will exercise its judgement in managing such conflicts. In such circumstances, 
Edition will apply its conflicts policy in order to reconcile the conflict in the first instance and 
thereafter, if required, the Board will exercise its independent judgement, so far as they are 
able, to protect the interests of the Company. It may not, in such circumstances, be possible 
to fully protect the interests of the Company. 

VCT Risks 

Whilst it is the intention of the Board that the Company will continue to be managed so as to 
qualify as a VCT, there can be no guarantee that such status will be maintained. In particular, 
should all of the Schemes be approved and become unconditional, following completion of the 
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Merger the Company will hold more than 50% of the shares (in terms of nominal value, voting 
rights, rights to dividends and rights on a return of capital) in one of its investee companies, 
STL Management Limited, which interest will need to be reduced below 50% within 12 months 
of the Merger in order to ensure ongoing compliance with the VCT Rules.  Failure to do so, or 
otherwise to continue to meet the qualifying requirements for a VCT, could result in 
Shareholders losing the tax reliefs available for VCT shares, resulting in adverse tax 
consequences including, if the holding has not been held for the relevant holding period, a 
requirement to repay the initial income tax relief obtained. Furthermore, should the Company 
lose its VCT status, dividends and gains arising on the disposal of Shares would become subject 
to tax and the Company would also lose its exemption from corporation tax on its capital 
gains. 

The Directors are committed to maintaining the Company’s VCT status but there is a risk that 
the Company may not fulfil the criteria to maintain full VCT status. If the Company loses its 
approval as a VCT before Investors have held their Leisure Shares for five years, the 30% 
income tax relief obtained will have to be repaid by such Investors. Following a loss of VCT 
status, an Investor will be taxed on dividends paid by the Company, and in addition, a liability 
to capital gains tax may arise on any subsequent disposal of Leisure Shares. 

A Shareholder who disposes of Leisure Shares may be subject to clawback by HMRC of any 
income tax reliefs originally claimed if such shares are sold within five years of issue. Any 
realised losses on the disposal of Shares cannot be used to create an allowable loss for capital 
gains tax purposes. 

If at any time VCT status is lost for the Company, dealings in its Shares will normally be 
suspended until such time as proposals to continue as a VCT or to be wound-up have been 
announced. 

Income tax relief is not available in respect of a subscription for shares in a VCT where the 
Investor has sold shares in that VCT and the sale was conditional upon the subscription, or 
the subscription was conditional upon the sale, or the subscription was made within six 
months of the sale (before or after). This will also have effect in relation to a subscription for 
shares in a VCT which is deemed to be a successor or predecessor of the VCT because there 
has been a merger of VCTs, or a restructuring of a group of companies of which the VCT is a 
member. The measure will not affect subscriptions for shares where the monies being 
subscribed represent dividends which the Investor has elected to reinvest. 

The tax rules, or their interpretation, in relation to an investment in the Company and/or the 
rates of tax may change during the life of the Company and may apply retrospectively, which 
may affect tax reliefs obtained by Shareholders and the VCT status of the Company.  In 2015, 
a sunset clause for VCT income tax relief was introduced.  This provides that income tax relief 
will no longer be given to subscriptions made on or after 6 April 2025, unless the legislation is 
renewed by an HM Treasury order.  The Company is monitoring this risk and the potential 
impact on the Company. 

Risks associated with there being multiple share classes 

Although the New Articles will contain provisions allocating the assets and liabilities of the 
Company to the various different classes of Shares which will exist following the Offer and the 
Merger, such allocations may not in all circumstances (for example insolvency situations) be 
effective in ring-fencing the assets and liabilities of one share class from the other, particularly 
in relation to a third party creditor or claimant against the Company. 

The interests of the different classes of Shareholders may not always be aligned, for example 
in relation to statutory holding periods for certain tax reliefs that commence from the issue 
date of the relevant Share. Certain relevant tests (for example, in relation to the ability to pay 
dividends and/or finance the buy-back of Shares and in relation to compliance with the VCT 
Rules) are, however, calculated on a Company-wide basis. In addition, certain corporate actions 
(such as a winding-up for example) can only be done on a Company-wide basis. It may, 
therefore, occur that the interests of the different classes of Shareholders are not aligned in 
relation to a certain matter.  

Geo-political and economic Risks 

The military invasion of Ukraine by Russian forces has caused various countries to announce 
the imposition of sanctions on Russia.  These sanctions may lead to unpredictable reactions 
from Russia, particularly in relation to the provision of, or access to, energy resources which 
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may have a consequential impact on economic conditions globally, including the costs of living 
and the availability (and increased cost) of raw materials. Such increased costs of living and 
the availability (and increased cost) of raw materials may also have an indirect impact on 
businesses in which the Company may seek to make investments in respect of the Leisure 
Shares because individuals may have less disposable income to spend on leisure activities 
and/or expansion plans may be delayed or suffer cost overruns, thereby hindering growth or 
the results of operations. 

The threat of rising inflation means that individuals may have less disposable income available 
for discretionary spending, which may impact on the performance of businesses in the leisure 
sector (in which the Company intends to make investments in respect of the Leisure Shares).  
In addition, such inflationary pressure may impact on the profitability of the businesses in 
which the Company invests (as a result of increased costs which cannot be fully passed on to 
customers). Consequently, any change of governmental, economic, fiscal, monetary or political 
policy, and in particular any spending cuts or material increases in interest rates could affect, 
directly or indirectly, the operation of the Company and/or the performance of the Company 
(as a result of the performance of its underlying investments) and the value of, and returns 
from, the Leisure Shares.  
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FORWARD LOOKING STATEMENTS 

Investors should not place undue reliance on forward-looking statements. This Prospectus 
includes statements that are (or may be deemed to be) “forward-looking statements”, which 
can be identified by the use of forward-looking terminology including the various terms 
“believes”, “continues”, “expects”, “intends”, “aims” “may”, “will”, “would”, “should” or, in each 
case, their negative or other variations or comparable terminology. These forward-looking 
statements include all matters that are not historical facts. Forward looking statements involve 
risk and uncertainty because they relate to future events and circumstances. Forward-looking 
statements contained in this Prospectus, based on past trends or activities, should not be 
taken as a representation that such trends or activities will continue in the future. These 
statements will be updated as and when required by the Prospectus Regulation Rules, 
Prospectus Regulation, the Listing Rules, MAR and the Disclosure Guidance & Transparency 
Rules, as appropriate. No forward-looking statements qualify the working capital statement in 
paragraph 11.1 of Part IX of this document. 

 

 

  



16 

 

 

EXPECTED TIMETABLES 
 

EXPECTED TIMETABLE FOR THE COMPANY 

 

Merger with Target VCTs  

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

3.00 p.m. on 16 June 2022 

General Meeting 3.00 p.m. on 20 June 2022 

Effective Date for the transfer of the assets and liabilities of 
the Target VCTs to the Company and the issue of Consideration 
Shares pursuant to Schemes 

30 June 2022 

Announcement of the results of the Schemes 30 June 2022 

Admission of and dealings in Consideration Shares issued 
pursuant to the Schemes to commence 

1 July 2022 

CREST accounts credited with Consideration Shares issued 
pursuant to the Schemes 

1 July 2022 

Certificates for Consideration Shares issued pursuant to the 
Schemes dispatched 

15 July 2022 

  

  

Offer  

Offer opens 18 May 2022 

Applications to be received for the Early Bird Discount of 2% 12.00 noon on 30 
September 2022 

Applications to be received for the Early Bird Discount of 1% 12.00 noon on 31 
December 2022 

First allotment of Leisure Shares* autumn 2022 

Subsequent allotments of Leisure Shares** no less frequently than 
quarterly 

Deadline for receipt of applications for the 2022/23 tax year*** 5.00 p.m. on 3 April 2023 

Deadline for receipt of applications for the 2023/24 tax year 12.00 noon on 12 May 2023 

Admission of, and dealings in, Leisure Shares to commence 3 Business Days following 
allotment 

Share certificates and tax certificates to be dispatched 10 Business Days following 
allotment 

Offer Closes**  12.00 noon on 16 May 2023 

(* The Offer is not conditional on the Merger and will open immediately.  The 
first allotment of Leisure Shares is expected to be during autumn 2022.) 

(** The Board reserves the right to close the Offer earlier than the date stated 
or extend the Offer but not longer than 12 months following publication of the 
Prospectus. The Board further reserves the right to accept applications and allot 
and arrange for listing of Leisure Shares as they see fit.) 

(*** The Board reserves the right to extend this deadline at its sole discretion.) 
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EXPECTED TIMETABLE FOR OT1*

Date from which it is advised that dealings in OT1 Shares 
should only be for cash settlement and immediate delivery of 
documents of title 

15 June 2022 

Latest time for receipt of forms of proxy for the OT1 First 
General Meeting 

2.15 p.m. on 16 June 2022 

OT1 First General Meeting 2.15 p.m. on 20 June 2022 

Latest time for receipt of forms of proxy for the OT1 Second 
General Meeting 

10.00 a.m. on 28 June 
2022 

OT1 register of members closed and Record Date for OT1 
Shareholders’ entitlements under the OT1 Scheme 

6.00 p.m. on 29 June 2022 

Dealings in OT1 Shares suspended 7.30 a.m. on 30 June 2022 

OT1 Second General Meeting 10.00 a.m. on 30 June 
2022 

Effective Date for the transfer of the assets and liabilities of 
OT1 to the Company and the issue of Consideration Shares 
pursuant to the OT1 Scheme** 

30 June 2022 

Announcement of the results of the OT1 Scheme 30 June 2022 

Cancellation of the OT1 Shares’ listing 8.00 a.m. on 29 July 2022 

(*OT1 Shareholders can separately, should they so wish, participate in the 
Offer.) 

(** See the timetable for the Company with regard to admission, CREST 
accounts being credited and certificates being dispatched.) 
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EXPECTED TIMETABLE FOR OT3*

Date from which it is advised that dealings in OT3 Shares 
should only be for cash settlement and immediate delivery of 
documents of title 

15 June 2022 

Latest time for receipt of forms of proxy for the OT3 First 
General Meeting 

2.30 p.m. on 16 June 2022 

OT3 First General Meeting 2.30p.m. on 20 June 2022 

Latest time for receipt of forms of proxy for the OT3 Second 
General Meeting 

10.15 a.m. on 28 June 2022 

OT3 register of members closed and Record Date for OT3 
Shareholders’ entitlements under the OT3 Scheme 

6.00 p.m. on 29 June 2022 

Dealings in OT3 Shares suspended 7.30 a.m. on 30 June 2022 

OT3 Second General Meeting 10.15 a.m. on 30 June 2022 

Effective Date for the transfer of the assets and liabilities of 
OT3 to the Company and the issue of Consideration Shares 
pursuant to the OT3 Scheme** 

30 June 2022 

Announcement of the results of the OT3 Scheme 30 June 2022 

Cancellation of the OT3 Shares’ listing 8.00 a.m. on 29 July 2022 

(*OT3 Shareholders can separately, should they so wish, participate in the 
Offer.) 

(** See the timetable for the Company with regard to admission, CREST 
accounts being credited and certificates being dispatched.) 
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EXPECTED TIMETABLE FOR OT4*

Date from which it is advised that dealings in OT4 Shares 
should only be for cash settlement and immediate delivery of 
documents of title 

15 June 2022 

Latest time for receipt of forms of proxy for the OT4 First 
General Meeting 

2.45 p.m. on 16 June 2022 

OT4 First General Meeting 2.45 p.m. on 20 June 2022 

Latest time for receipt of forms of proxy for the OT4 Second 
General Meeting 

10.30 a.m. on 28 June 2022 

OT4 register of members closed and Record Date for OT4 
Shareholders’ entitlements under the OT4 Scheme 

6.00 p.m. on 29 June 2022 

Dealings in OT4 Shares suspended 7.30 a.m. on 30 June 2022 

OT4 Second General Meeting 10.30 a.m. on 30 June 2022 

Effective Date for the transfer of the assets and liabilities of 
OT4 to the Company and the issue of Consideration Shares 
pursuant to the OT4 Scheme** 

30 June 2022 

Announcement of the results of the OT4 Scheme 30 June 2022 

Cancellation of the OT4 Shares’ listing 8.00 a.m. on 29 July 2022 

(*OT4 Shareholders can separately, should they so wish, participate in the 
Offer.) 

(** See the timetable for the Company with regard to admission, CREST 
accounts being credited and certificates being dispatched.) 
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OFFER STATISTICS AND COSTS 
 

OFFER STATISTICS  

Maximum amount to be raised £10 million (with an over-allotment facility for a further 

£10 million) 

Investor’s minimum investment £3,000 (and thereafter in multiples of £500) 

Maximum number of shares to be issued 
under the Offer 

20,000,000 (assuming the over-allotment facility utilised 
in full) 

Percentage dilution in voting control for 
existing shareholders 

58.79% (assuming Merger completed in full) 

 
COSTS AND COMMISSIONS*  

Advised Retail Investors  

Promoter Fee** 3% 

Up-front adviser charges** Variable 

Ongoing adviser charges Variable 

Adviser charges must be agreed between an Investor and his or her adviser and paid for by the 
Investor. The payment of up-front adviser charges can be facilitated by the Company, subject to such 
facilitation being compliant with VCT legislation. Ongoing adviser charges will need to be settled 
directly by the Investor. 

Professional Client Investors and Execution-Only Investors 

Promoter Fee** 3% 

“Upfront” commission option 

Initial commission to intermediaries** 

 

Up to 4.5% 

“Trail” commission option 

Initial commission to intermediaries 

Trail commission to intermediaries*** 

 

Up to 2.5% 

Up to 0.5% per annum for seven years 

Direct Investors 

Promoter Fee** 3% 

* Expressed as a percentage of an Investor’s subscription. 

** The Pricing Formula takes into account an Investor’s up-front costs (i.e. the Promoter Fee, any upfront adviser charges and 
any initial commission to intermediaries (where applicable)) in determining a bespoke Offer price for each Investor. 

*** Paid, where permissible, to intermediaries by the Company and subject to a cumulative maximum of 3.5% of the Offer price. 

 
EXISTING SHAREHOLDER LOYALTY 

Discount to the Promoter Fee* 1% 

* Expressed as a percentage of an Investor’s subscription. 

 
EARLY BIRD DISCOUNT 

Discount to the Promoter Fee* 2% for Applications received by 12.00 noon on 30 September 
2022 

1% for Applications received after 12.00 noon on 30 
September 2022 but before 12.00 noon on 31 December 
2022 

* Expressed as a percentage of an Investor’s subscription. 

 
Please send Application Forms for the Offer to the Receiving Agent so as to be received by 5.00 p.m. 
on 3 April 2023 for Applications in respect of the 2022/23 tax year (although this may be extended by 
the Board at its sole discretion) and by 12.00 noon on 12 May 2023 for Applications in respect of the 
2023/24 tax year.  
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DEFINITIONS 

 
“Admission” the admission of (i) the Leisure Shares allotted pursuant to the 

Offer; and (ii) the Consideration Shares allotted pursuant to the 
Schemes, in each case to the premium segment on the Official 
List and to trading on the London Stock Exchange’s main market 
for listed securities 

“Advised Retail Investor” an Investor who makes an investment in the Company following 
advice or a personal recommendation being provided by an 
authorised financial adviser and where the adviser has classified 
the Investor as a retail client for the purposes of the FCA rules 
(together “Advised Retail Investors”) 

“AIC” The Association of Investment Companies 

“AIC Guide” the AIC’s Corporate Governance Guide for Investment Companies 

“AIF Regulations” the Alternative Investment Fund Managers Regulations 2013 (as 
amended) 

“AIM” the Alternative Investment Market 

“Amended IMA” the amended investment management agreement between the 
Company and OT2M dated 18 May 2022, as more particularly 
detailed in paragraph 6.2.1 of Part IX of this document and to be 
approved by Existing Shareholders (as a related party transaction 
for the purposes of Chapter 11 of the Listing Rules) pursuant to 
Resolution 6 

“Annual Report” the annual report for the Company for the period ended 28 
February 2022 

“Annual Running Costs” the annual running costs and expenses, including administrative 
fees and expenses and any trail commissions, incurred, accrued 
or payable (as the case may be) by the Company in its business 
including irrecoverable VAT (but excluding (a) exceptional and 
extraordinary costs; (b) any annual management fees, portfolio 
monitoring fees or performance fees in relation to any Shares or 
New Shares; and (c) any costs relating solely to the making, 
holding or realisation of investments by the Company) 

“Applicant” an applicant under the Offer 

“Application” a valid application by an Applicant for Leisure Shares pursuant 
to the Offer 

“Application Form” the application form for the Offer as published or made available 
by the Company from time to time 

“Articles” the articles of association of the Company, as amended from 
time to time 

“BDO LLP” BDO LLP of 55 Baker Street London W1U 7EU, which is 
authorised and regulated by the FCA and is a FCA registered 
sponsor 

“Board” the board of directors of the Company 

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

“CA 1985” the Companies Act 1985, as amended 

“CA 2006” the Companies Act 2006, as amended 

“Circular” the circular to Existing Shareholders dated 18 May 2022 

“Code” UK Corporate Governance Code published by the Financial 
Reporting Council 
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“Companies” the Company and the Target VCTs 

“Company” or “OT2” Oxford Technology 2 Venture Capital Trust Plc 

“Consideration Shares” the New OT1 Ordinary Shares, New OT3 Ordinary Shares and New 
OT4 Ordinary Shares to be issued by the Company to the 
shareholders of the Target VCTs in accordance with the Merger 
and to be listed on the premium segment of the Official List and 
admitted to trading on the London Stock Exchange’s main 
market for listed securities (and each a “Consideration Share”) 

“CREST” the computerised settlement system to facilitate the transfer of 
title to securities in uncertified form operated by Euroclear UK & 
Ireland Limited 

“Direct Investor” an Investor who makes an investment in the Company without 
reference to an intermediary (together “Direct Investors”) 

“Directors” the directors of the Company (and each a “Director”) 

“Disclosure Guidance & 
Transparency Rules” 

the disclosure guidance and transparency rules of the FCA 

“Distributions” amounts paid by way of dividends, tender offers, share buybacks, 
proceeds on a sale or liquidation of the Company and any other 
proceeds or value received, or deemed to be received, by 
shareholders in the Company in respect of Shares or New Shares 
(as the case may be), excluding any income tax relief on 
subscription 

“Early Bird Discount” in respect of an Application for the Offer received by 12.00 noon 
on 30 September 2022, where such Application is accepted, a 
discount of 2% and, in respect of an Application for the Offer 
received after 12.00 noon on 30 September 2022 but before 12.00 
noon on 31 December 2022, where such Application is accepted, 
a discount of 1%, in each case to be applied as set out on page 
42 (or such later dates to which the Board may agree to apply 
such discounts) 

“Edition” Edition Capital Investments Limited 

“Edition IMA” the new investment management agreement between the 
Company and Edition dated 18 May 2022, as more particularly 
detailed in paragraph 6.2.2 of Part IX of this document 

“EEA States” the member states of the European Economic Area 

“Effective Date” the date on which the Merger will be completed, anticipated as 
being 30 June 2022 

“Enlarged Company” the Company, following implementation of the Merger 

“EU” the European Union 

“Execution-Only 
Investor” 

an Investor who invests in the Company pursuant to a 
transaction which is executed by an FCA authorised firm upon 
the specific instructions of a client where the firm does not give 
advice relating to the merits of the transaction or make a 
personal recommendation (together “Execution-Only Investors”) 

“Existing IMA” the investment management agreement between the Company 
and OT2M dated 30 June 2015, as more particularly detailed in 
paragraph 6.1.1 of Part IX of this document 

“Existing Shareholder 
Loyalty Discount” 

in respect of an Application for the Offer received from an 
existing shareholder of any of the Companies, a discount of 1% 
to be applied as set out on page 42 

“Existing Shareholders” the holders of Ordinary Shares as at 6.00p.m. on 18 June 2022 

“FCA” the Financial Conduct Authority 
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“FSMA” the Financial Services and Markets Act 2000, as amended 

“General Meeting” the general meeting of the Company to be held on 20 June 2022 
(or any adjournment thereof) 

“HMRC” Her Majesty’s Revenue & Customs 

“IA 1986” the Insolvency Act 1986, as amended 

“Independent Valuer” James Cowper LLP (trading as James Cowper Kreston) of 2 
Communications Road, Greenham Business Park, Greenham, 
Newbury, RG19 6AB 

“Initial Period” the period of three years starting immediately on the first day of 
the relevant quarter of the Company in which the first Leisure 
Shares are issued under the Offer 

“Investors” individuals aged 18 or over who subscribe for Leisure Shares 
under the Offer (and “Investor” means any one of them) 

“IPEVC Guidelines” the International Private Equity and Venture Capital Guidelines 

“ITA 2007” the Income Tax Act 2007, as amended 

“Knowledge Intensive 
Company” 

a company satisfying the conditions in section 331A of Part 6 of 
ITA 2007 

“Leisure Share Pool” the pool of assets and liabilities attributed to the Leisure Shares 
in accordance with the New Articles 

“Leisure Shares” the new “Leisure” ordinary shares of 1p each in the capital of the 
Company (ISIN: GB00BN73FQ38), being offered for subscription 
pursuant to the Offer (and each a “Leisure Share”) 

“Liquidators” John Allan Carpenter and Lisa Marie Moxon of Dow Schofield 
Watts Business Recovery LLP, being the proposed liquidators of 
the Target VCTs 

“Listing Rules” the listing rules of the FCA 

“London Stock Exchange” London Stock Exchange PLC 

“MAR” the Market Abuse Regulation (596/2014/EU) (as amended) (as it 
forms part of retained European Union law as defined in the EU 
(Withdrawal) Act 2018) 

“Merger” collectively the OT1 Scheme, the OT3 Scheme and the OT4 
Scheme or, as the case may be, any one or more of these 
Schemes which become unconditional 

“Merger Regulations” Venture Capital Trusts (Winding-up and Mergers) (Tax) 
Regulations 2004 (SI 2004/2199) 

“ML Regulations” The Money Laundering, Terrorist Financing and Transfer of Funds 
(Information on the Payer) Regulations 2017 (as amended) 

“NAV” or “Net Asset 
Value” 

net asset value 

“New Articles” the new articles of association to be adopted by the Company in 
substitution for the Company’s existing articles of association, 
as more particularly detailed in the Circular 

“New Portfolio Monitor 
Agreement” 

the portfolio monitor agreement entered into between the 
Company, Edition and OTM dated 18 May 2022, pursuant to which 
OTM is appointed as the Company’s portfolio monitor with effect 
from the first Admission of the Leisure Shares, as more 
particularly detailed in paragraph 6.2.3 of Part IX of this 
document 

“New OT1 Ordinary 
Shares” 

new “OT1” ordinary shares of 1p each in the capital of the 
Company (ISIN: GB00BN73FM99), to be issued to OT1 
Shareholders pursuant the OT1 Scheme (and each a “New OT1 
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Ordinary Share”) 

“New OT1 Share Pool” the pool of assets and liabilities attributed to the New OT1 
Ordinary Shares in accordance with the New Articles 

“New OT3 Ordinary 
Shares” 

new “OT3” ordinary shares of 1p each in the capital of the 
Company (ISIN: GB00BN73FN07), to be issued to OT3 
Shareholders pursuant the OT3 Scheme (and each a “New OT3 
Ordinary Share”) 

“New OT3 Share Pool” the pool of assets and liabilities attributed to the New OT3 
Ordinary Shares in accordance with the New Articles 

“New OT4 Ordinary 
Shares” 

new “OT4” ordinary shares of 1p each in the capital of the 
Company (ISIN: GB00BN73FP21), to be issued to OT4 
Shareholders pursuant the OT4 Scheme (and each a “New OT4 
Ordinary Share”) 

“New OT4 Share Pool” the pool of assets and liabilities attributed to the New OT4 
Ordinary Shares in accordance with the New Articles 

“New Shares” the Consideration Shares and/or the Leisure Shares, as 
applicable (and each a “New Share”) 

“Offer” the offer for subscription to raise up to £10 million, with an over-
allotment facility for up to a further £10 million, through the 
issue of Leisure Shares as set out in this document 

“Official List” the official list of the FCA 

“Ordinary Share Pool” the pool of assets and liabilities attributed to the Ordinary 
Shares in accordance with the New Articles 

“Ordinary Shares” ordinary shares of 1p each in the capital of the Company (ISIN: 
GB0003105052) (which are expected to be renamed as “OT2” 
ordinary shares subject to completion of the Merger) (and each 
an “Ordinary Share”) 

“OT1” Oxford Technology Venture Capital Trust Plc, registered in 
England and Wales under number 03276063, whose registered 
office is at Magdalen Centre, Oxford Science Park, Oxford, 
Oxfordshire, OX4 4GA 

“OT1 Board” the board of directors of OT1 

“OT1 Circular” the circular to OT1 Shareholders dated 18 May 2022 

“OT1 First General 
Meeting” 

the general meeting of OT1 to be held on 20 June 2022 (or any 
adjournment thereof) 

“OT1 Interim Report” the unaudited interim report for OT1 for the twelve month period 
ended 28 February 2022 

“OT1 Meetings” the OT1 First General Meeting and the OT1 Second General 
Meeting 

“OT1 Second General 
Meeting” 

the general meeting of OT1 to be held on 30 June 2022 (or any 
adjournment thereof) 

“OT1 Scheme” the proposed merger of the Company with OT1 by means of 
placing OT1 into members’ voluntary liquidation pursuant to 
section 110 of IA 1986 and the acquisition by the Company of all 
of OT1’s assets and liabilities in consideration for Consideration 
Shares 

“OT1 Shareholders” holders of OT1 Shares (and each an “OT1 Shareholder”) 

“OT1 Shares” ordinary shares of 1p each in the capital of OT1 (and each an “OT1 
Share”) 

“OT1 Transfer 
Agreement” 

the agreement between the Company and OT1 (acting through 
the Liquidators) for the transfer of all of the assets and liabilities 
of OT1 by the Liquidators to the Company pursuant to the OT1 
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Scheme 

“OT2M” or “Investment 
Manager” 

OT2 Managers Limited, being the Company’s appointed 
investment manager 

“OT3” Oxford Technology 3 Venture Capital Trust Plc, registered in 
England and Wales under number 04351474, whose registered 
office is at Magdalen Centre, Oxford Science Park, Oxford, 
Oxfordshire, OX4 4GA 

“OT3 Board” the board of directors of OT3 

“OT3 Circular” the circular to OT3 Shareholders dated 18 May 2022 

“OT3 First General 
Meeting” 

the general meeting of OT3 to be held on 20 June 2022 (or any 
adjournment thereof) 

“OT3 Interim Report” the unaudited interim report for OT3 for the twelve month period 
ended 28 February 2022 

“OT3 Meetings” the OT3 First General Meeting and the OT3 Second General 
Meeting 

“OT3 Second General 
Meeting” 

the general meeting of OT3 to be held on 30 June 2022 (or any 
adjournment thereof) 

“OT3 Scheme” the proposed merger of the Company with OT3 by means of 
placing OT3 into members’ voluntary liquidation pursuant to 
section 110 of IA 1986 and the acquisition by the Company of all 
of OT3’s assets and liabilities in consideration for Consideration 
Shares 

“OT3 Shareholders” holders of OT3 Shares (and each an “OT3 Shareholder”) 

“OT3 Shares” ordinary shares of 1p each in the capital of OT3 (and each an 
“OT3 Share”) 

“OT3 Transfer 
Agreement” 

the agreement between the Company and OT3 (acting through 
the Liquidators) for the transfer of all of the assets and liabilities 
of OT3 by the Liquidators to the Company pursuant to the OT3 
Scheme 

“OT4” Oxford Technology 4 Venture Capital Trust Plc, registered in 
England and Wales under number 05038854, whose registered 
office is at Magdalen Centre, Oxford Science Park, Oxford, 
Oxfordshire, OX4 4GA 

“OT4 Board” the board of directors of OT4 

“OT4 Circular” the circular to OT4 Shareholders dated 18 May 2022 

“OT4 First General 
Meeting” 

the general meeting of OT4 to be held on 20 June 2022 (or any 
adjournment thereof) 

“OT4 Interim Report” the unaudited interim report for OT4 for the twelve month period 
ended 28 February 2022 

“OT4 Meetings” the OT4 First General Meeting and the OT4 Second General 
Meeting 

“OT4 Second General 
Meeting” 

the general meeting of OT4 to be held on 30 June 2022 (or any 
adjournment thereof) 

“OT4 Scheme” the proposed merger of the Company with OT4 by means of 
placing OT4 into members’ voluntary liquidation pursuant to 
section 110 of IA 1986 and the acquisition by the Company of all 
of OT4’s assets and liabilities in consideration for Consideration 
Shares 

“OT4 Shareholders” holders of OT4 Shares (and each an “OT4 Shareholder”) 

“OT4 Shares” ordinary shares of 1p each in the capital of OT4 (and each an 
“OT4 Share”) 
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“OT4 Transfer 
Agreement” 

the agreement between the Company and OT4 (acting through 
the Liquidators) for the transfer of all of the assets and liabilities 
of OT4 by the Liquidators to the Company pursuant to the OT4 
Scheme 

“OTM” or “Investment 
Adviser” 

Oxford Technology Management Ltd, being the Company’s 
current investment adviser 

“Permitted Non-
Qualifying Investment” 

an investment which falls within s.274(3A) ITA 2007 

“Pricing Formula” the formula to calculate the number of Leisure Shares to be 
issued by the Company in respect of a successful Applicant as 
set out on page 42 of this document 

“Professional Client 
Investor” 

an Investor who is provided with advice or guidance as to the 
merits of making an investment in the Company by an 
independent financial adviser where that adviser classifies the 
Investor as a professional client for the purposes of the FCA 
rules (together “Professional Client Investors”) 

“Promoter Fee” the fee payable by the Company to Edition, calculated as a 
percentage of amount remitted to the Company with an 
Investor’s Application, as more particularly detailed on page 41, 
in return for which Edition will pay the costs of the Offer 

“Prospectus” this document 

“Prospectus Regulation” the Prospectus Regulation (EU) 2017/1129 and amendments 
thereto (as it forms part of retained European Union law as 
defined in the EU (Withdrawal) Act 2018) 

“Prospectus Regulation 
Rules” 

the prospectus rules published by the FCA under section 73A of 
FSMA 

“Qualifying Company” an unquoted (including an AIM-listed) company which satisfies 
the requirements of Chapter 4 of Part 6 of ITA 2007 

“Qualifying Investment” an investment in a Qualifying Company satisfying the 
requirements of Chapter 4 of Part 6 of ITA 2007 

“Qualifying Investor” an individual aged 18 or over who is resident in the United 
Kingdom and who invested in the Companies or who invests in 
the Company pursuant to the Offer 

“Receiving Agent” Woodside Corporate Services Limited of 4th Floor 50 Mark Lane, 
London, EC3R 7QR 

“Record Date” the record date to which entitlements will be allocated pursuant 
to the Merger, anticipated as being 29 June 2022 

“Registrar” Neville Registrars Limited of Neville House, Steelpark Road, 
Halesowen, B62 8HD 

“Regulatory Information 
Service” 

a regulatory information service that is on the list of regulatory 
information services maintained by the FCA 

“Resolutions” the resolutions set out in the Circular to be proposed at the 
General Meeting (and each a “Resolution”) 

“Schemes” the OT1 Scheme, the OT3 Scheme and the OT4 Scheme 

“Section 593 Reports” the valuation reports on the assets and liabilities of each of the 
Target VCTs which are to be transferred to the Company as part 
of the Merger, which will be prepared by the Independent Valuer 
(and “Section 593 Report” means any one of them (as the 
context so requires)) 

“Shareholders” holders of Shares (and each a “Shareholder”) 

“Shares” the Ordinary Shares and, once issued and allotted, the New 
Shares (and each a “Share”) 
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“Statutes” means every statute (including any orders, regulations or other 
subordinate legislation made under it) from time to time in force 
concerning companies insofar as it applies (as may be applicable) 

“Sterling” the official name for the standard monetary unit of the UK 

“SME” small and medium-sized enterprises 

“Target VCTs” each of OT1, OT3 and OT4 (and each a “Target VCT”) 

“Target VCT Boards” the boards of directors of each of the Target VCTs 

“Target VCT Circulars” collectively, the OT1 Circular, the OT3 Circular and the OT4 
Circular 

“Target VCT First General 
Meetings” 

the OT1 First General Meeting, the OT3 First General Meeting and 
the OT4 First General Meeting 

“Target VCT General 
Meetings” 

the Target VCT First General Meetings and the Target VCT 
Second General Meetings 

“Target VCT New Share 
Pools” 

together, the New OT1 Share Pool, the New OT3 Share Pool and 
the New OT4 Share Pool 

“Target VCT Portfolio 
Companies” 

all those companies in which the Target VCTs hold shares at the 
date of this document 

“Target VCT Second 
General Meetings” 

the OT1 Second General Meeting, the OT3 Second General 
Meeting and the OT4 Second General Meeting 

“Target VCT Shares” the OT1 Shares, OT3 Shares and OT4 Shares 

“Target VCT 
Shareholders” 

the OT1 Shareholders, OT3 Shareholders and OT4 Shareholders 

“TCGA 1992” the Taxation of Chargeable Gains Act 1992, as amended 

“Transfer Agreements” the OT1 Transfer Agreement, the OT3 Transfer Agreement and 
the OT4 Transfer Agreement 

“UK” the United Kingdom 

“VCT” or “venture capital 
trust” 

as defined in s.259 ITA 2007 

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

MERGER OF THE COMPANY AND THE TARGET VCTS 

 
Introduction 

The Board and the Target VCTs’ Boards consider that the interests of the shareholders of the 
Company and the Target VCTs’ Shareholders will each be better served by a single, larger VCT 
with reduced annual running costs per share.  

The most cost-effective way (and, in the Board’s view, the most equitable way) to achieve this 
is to undertake Schemes whereby each Target VCT is placed into members’ voluntary 
liquidation and all of the assets and liabilities of the three Target VCTs are transferred to the 
Company in exchange for the issue of Consideration Shares to the Target VCT Shareholders 
with each Target VCT Shareholder receiving a Consideration Share of the corresponding class 
on a “one for one” basis for each Target VCT Share held as set out in the table below.   

Pre-Merger Shares of Target VCTs Post-Merger Share Classes of the Company 

OT1 Shares New OT1 Ordinary Shares 

OT3 Shares  New OT3 Ordinary Shares 

OT4 Shares New OT4 Ordinary Shares 

The Consideration Shares to be issued pursuant to the Schemes are only being offered to the 
existing shareholders of the Target VCTs.  A total of up to 23,203,197 Consideration Shares 
(comprising 5,431,655 New OT1 Ordinary Shares, 6,254,596 New OT3 Ordinary Shares and 
11,516,946 New OT4 Ordinary Shares) are expected to be allotted pursuant to the Merger 
(assuming no dissenting shareholders and that no OT4 Shares are bought back by OT4 pursuant 
to its small proposed buyback in June 2022, as announced on 22 April 2022). 

In addition, the Company is also issuing the Leisure Shares by way of an offer for subscription, 
providing Shareholders and Investors with the opportunity to invest in the Company and 
benefit from the tax reliefs available to Qualifying Investors.  It is proposed that the name of 
the Company be changed to “Edition VCT Plc” immediately following the first Admission of the 
Leisure Shares. 

Subject to implementation of each of the Schemes and the first Admission of Leisure Shares 
pursuant to the Offer, the Company will have five listed share classes, each having its own 
separate portfolio of assets and liabilities, managed on a stand-alone basis with Edition as 
investment manager pursuant to the Company’s revised investment policy (as described 
further on pages 49 and 50).  Given its knowledge of the existing portfolios and sectors in 
which the Company and the Target VCTs have invested, OTM (the current investment adviser 
for the Company and each of the Target VCTs) will be retained by the Company and Edition as 
portfolio monitor in respect of the assets and liabilities comprised in each of the share classes, 
other than the Leisure Shares. 

In connection with the Merger and Offer, the Company has also published the Circular, which 
is being despatched to Existing Shareholders.  The Circular contains proposals relating to the 
Merger and Offer.  Each of the Target VCTs has also published a similar circular. 

Background 

The Company and each of the Target VCTs were admitted to the premium segment of the 
Official List between 1997 and 2004, with very similar investment policies and, over the years, 
the four VCTs have co-invested in many investments.  Each of the Company and the Target 
VCTs are currently in a period of investment realisation but this is likely to take several more 
years and the timing is not within the Companies’ control. 

Given the proposals being made in respect of the Offer (and therefore the requirement to 
publish this document), the Board believes that this has presented a good opportunity to 
progress the Merger, which the Companies have considered for some time.  The current size 
and structure of the Companies are broadly similar and the Board believes that a merger of 
the Company with the Target VCTs will create a larger VCT with reduced running costs which 
will be in a better position to realise current investments at the right time and achieve the 
best value for all shareholders.   
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The Board has continued to consider a number of options in relation to the future direction of 
the Company, given: 

• the Company’s overall investment performance; 

• the continuing running costs of the Company in the context of the asset base of the 
Company; 

• the unpredictability of realisations of the investments of the Company (and the Target 
VCTs) to enable capital to be returned to their shareholders (the Board and the Target 
VCT Boards believe that an accelerated sale of investments by any of the Companies 
would not achieve good shareholder value even when balanced against the ongoing 
running costs of the Companies); and 

• the Directors are aware that a number of shareholders in the Company (and OT1 and OT3) 
have deferred capital gains which would crystalise in the event of a liquidation of those 
entities. 

The purpose of this document is, therefore, to set out proposals for the Merger for 
consideration by Shareholders. 

The Board and the Target VCT Boards believe that the Schemes provide an efficient way of 
merging the Companies with a lower level of costs than other merger routes. As all Companies 
have a very similar investment objective and policy, are all self-managed and have other 
common advisers and common investments, the Merger should be achievable without major 
disruption to the Companies’ portfolio of investments. 

The Merger is expected to complete on 30 June 2022 and will be effected by way of schemes 
of reconstruction pursuant to which the Target VCTs will be placed into members’ voluntary 
liquidation and all of their assets and liabilities transferred to the Company in exchange for 
new Shares in the Company. The Merger is expected, in time, to deliver cost savings and other 
benefits to all of the Companies’ shareholders which the boards of each of the Companies 
believe is in line with the strategy to expand the size of their respective net asset bases and 
be better positioned to improve shareholder value. 

The Board also believes that, in time, there will be other benefits for Shareholders arising from 
participating in a larger company with an increased net asset base, including simplifying the 
process for the Companies to ensure compliance with the VCT Rules and a reduced need to 
maintain liquid assets allowing the Company to consider making additional returns to 
Shareholders. 

The Merger 

Benefits and features 

The Board reviews the costs of managing the Company on a regular basis. Some costs are 
necessarily incurred by every VCT and cannot easily be reduced. For instance, VCTs are 
required to be listed on a recognised exchange, such as the premium segment of the Official 
List, which involves a considerable level of costs associated with the listing as well as related 
fees to ensure compliance with all relevant legislation and regulations. Some costs are linked 
to net assets and others are fixed or have a fixed element. 

The Merger Regulations allow VCTs to be acquired by, or to merge with each other, without 
prejudicing the VCT tax reliefs obtained by their shareholders. A number of VCTs have taken 
advantage of these regulations to create larger VCTs for economic and administrative 
efficiencies. Whilst cost and administrative efficiencies are an important element, there are 
also wider operational benefits such as being able to further diversify the portfolio, facilitate 
increasing returns to shareholders and make a VCT more economically viable as an evergreen 
fund for investors. 

In recommending the Merger, the principal benefits and features that the Board and Target 
VCT Boards have taken into account are set out below: 

• An enlarged entity with assets immediately post Merger of approximately £11 million (or 
approximately £21 million assuming full subscription under the Offer, but ignoring the 
over-allotment facility). 

• A payback period of between 9 and 36 months based on the estimated Merger costs and 
annual cost savings post Merger (which varies depending on whether and when Leisure 
Shares are first issued and how many of the Schemes proceed, as described further 



30 

 

 

below). 

• An enlarged entity better positioned to raise further funds and implement the revised 
investment strategy. 

• It will be easier for the Enlarged Company to maintain compliance with the VCT Rules 
(including, without limitation, the 15% and 80% rules (as described further on page 78)) 
which will mean that assets which might otherwise have been realised simply to provide 
liquidity for the Companies can be retained until the appropriate time for realisation. 

• It will enable shareholders of the Companies who invested to shelter capital gains to 
retain their holdings in a VCT and manage out their tax liabilities in an orderly fashion 
(rather than the Companies undertaking an accelerated sale of investments and 
liquidating as the alternative, which may provide less than optimal results). 

• It will enable shareholders with holdings across the Company and the Target VCTs to 
manage their investments within a single entity, thereby simplifying their portfolio 
administration. 

• The ability to consider investment realisations and create liquidity events for all of the 
Companies’ Shareholders and support dividend payments. 

Rights attached to the Consideration Shares 

The Consideration Shares will have the following rights: 

Income 

The holders of New OT1 Ordinary Shares, New OT3 Ordinary Shares and New OT4 Ordinary 
Shares shall be entitled to such profits as are attributable to the assets within their distinct 
share pools as the Directors resolve to pay from time to time. 

Capital 

Upon a return of capital or winding up, the holders of New OT1 Ordinary Shares, New OT3 
Ordinary Shares and New OT4 Ordinary Shares shall be entitled to the capital and assets 
attributable to the assets within their distinct share pools. 

Voting 

The holders of New OT1 Ordinary Shares, New OT3 Ordinary Shares and New OT4 Ordinary 
Shares shall be entitled to vote pari passu with the holders of Ordinary Shares and Leisure 
Shares and, on a poll, each Shareholder shall be entitled to one vote for every Share held. 

Redemption 

None of the Consideration Shares are redeemable. 

Conversion 

In the event that the Net Asset Value of any of the Company’s share classes should fall below 
5p per share (or otherwise with Shareholder approval), the Directors may resolve that such 
shares shall convert into any other class of share in the capital of the Company.  In such 
circumstances, the number of shares into which a class will convert will be determined by 
reference to the relative Net Asset Values of the two relevant classes of shares as determined 
by the Directors (and confirmed by the Company’s auditors as being arithmetically accurate). 

Pre-emption 

The Company will be subject to the continuing obligations of the FCA and the London Stock 
Exchange with regard to the issue of securities for cash and the provisions of section 561 of 
the Act (which confers on shareholders rights of pre-emption in respect of the allotment of 
equity securities which are, or are to be, paid up in cash) will apply to the Company to the 
extent any such issues are not subject to the dis-application by Shareholders from time to 
time. 

Registered form 

Consideration Shares will be issued in registered form (and in the same certificated or 
uncertificated form as Target VCT Shareholders currently hold their shares in the Target VCTs) 
and will be freely transferable in both certificated and uncertificated form.  Where applicable, 
it is anticipated that definitive share certificates will be issued within 10 Business Days of 
allotment.  Consideration Shares will be capable of being transferred by means of the CREST 
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system.  Investors who wish to take account of the ability to trade their Consideration Shares 
in uncertificated form (and who have access to a CREST account) may arrange through their 
professional manager to convert their holding into dematerialised form. 

Withdrawal 

There are no rights of withdrawal applicable to the Consideration Shares. 

Merger costs and cost savings 

The estimated total incremental Merger costs are circa £250,000 (including professional fees, 
FCA and London Stock Exchange fees, stamp duty, VAT and the costs of winding up the Target 
VCTs) of which Edition has agreed to pay circa £57,000. The net costs of the Merger which are 
not being covered by Edition will be split (together with certain other costs) equally between 
the Companies.  

The projected Annual Running Costs of the Enlarged Company are estimated to be circa 
£165,000 (1.5% of the expected net assets of the Enlarged Company of £11.1 million immediately 
post Merger (ignoring the Offer)). This compares to £248,000 in aggregate for the Companies 
(2.2% of their aggregate unaudited net assets as at 28 February 2022) based on the unaudited 
Annual Running Costs for the 12 month period ended 28 February 2022 for each of the 
Companies. 

Whilst the Board will continue to keep a tight control on costs, the Annual Running Costs will 
increase following the issue of Leisure Shares. However, given the cost cap that has been 
agreed with Edition (see below), no Annual Running Costs will be chargeable to the Ordinary 
Share Pool, the New OT1 Share Pool, the New OT3 Share Pool or the New OT4 Share Pool during 
the Initial Period. In the year to 28 February 2022, the Company’s total expense ratio was 4.5% 
of net assets and this ratio in respect of the Ordinary Share Pool will reduce to just 0.5% of its 
NAV following the first Admission of Leisure Shares (similarly, the expense ratios of OT1 will 
reduce from 2.6% to 0.25% of its NAV in the New OT1 Share Pool, OT3 from 3.1% to 0.5% of its 
NAV in the New OT3 Share Pool and OT4 from 2.9% to 0.5% of its NAV in the New OT4 Share 
Pool). 

Pursuant to the terms of the Edition IMA, Edition has agreed to cap the Annual Running Costs 
such that, during the Initial Period, the Annual Running Costs shall be solely allocated to the 
Leisure Share Pool and shall not exceed 1% of the weighted average Net Asset Value of the 
Leisure Share Pool (plus up to 50% of the charges for all trail commissions incurred by the 
Company). 

Edition has agreed to indemnify the Company, with effect from the start of the quarter in 
which the first Admission of the Leisure Shares takes place, to give effect to these cost cap 
arrangements. 

After the Initial Period, Edition and OTM have each agreed to cap the Annual Running Costs 
such that they shall not exceed 1% of the weighted average Net Asset Value of the Company 
(plus up to 50% of the charges for all trail commissions incurred by the Company) and such 
costs will be allocated to, and borne by, the Leisure Share Pool, the Ordinary Share Pool and 
the Target VCT New Share Pools pro rata to their respective Net Asset Values during the periods 
in question.  To the extent that this cap on Annual Running Costs should be breached, Edition 
and OTM shall indemnify the Company proportionately based on the investment management, 
portfolio monitoring and administration fees payable to them (as the case may be) in respect 
of the period in question. 

Assuming that (i) each of the Schemes is approved and (ii) the Offer proceeds, the Board has 
calculated that the costs of the Merger will be recovered (through both the cap on Annual 
Running Costs as referred to above and the saving of costs which would otherwise have been 
incurred by the Company and/or the Target VCTs) within 9 months of the first Admission of 
Leisure Shares. 

In the event that the Offer proceeds but only one of the Schemes is approved, the Board has 
calculated that the costs of the Merger will still be recovered (through both the cap on Annual 
Running Costs as referred to above and the saving of costs which would otherwise have been 
incurred by the Company and the relevant Target VCT which is the subject of the Merger) 
within 9 months of the first Admission of Leisure Shares.  This is because the majority of the 
Annual Running Costs will be borne by the Leisure Shares in these circumstances, supported 
by the costs cap indemnity from Edition. 
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In the event that the any of the Schemes proceed but no Leisure Shares are ever issued or 
allotted, the Board has calculated that the costs of the Merger will be recovered (through the 
saving of costs which would otherwise have been incurred by the Company and the relevant 
Target VCTs) within 36 months of completion of the Merger. 

In the event that none of the Schemes are approved, the Company and the Target VCTs will 
still be responsible for abort costs in the aggregate amount in the region of £100,000, which 
will not be recovered through any anticipated cost savings. 

The Schemes 

The mechanism by which the Merger will be completed is as follows: 

• each Target VCT will be placed into members’ voluntary liquidation pursuant to a scheme 
of reconstruction under section 110 of IA 1986; and 

• all of the assets and liabilities of each Target VCT will be transferred to the Company in 
consideration for the issue of Consideration Shares to the Target VCT Shareholders 
corresponding to the class of Target VCT Share they held in the Target VCT. 

The Merger will not affect the economic rights conferred on the holders of the Company’s 
existing Shares with the assets and liabilities allocated to the Company’s existing share class 
remaining the same.  The assets and liabilities transferred to the Company from the Target 
VCTs as a result of the Merger are to be allocated to the Consideration Shares on the same 
basis as they were allocated to each Target VCT. 

In light of the multiple new share classes in the Company as a result of the Merger, it will be 
necessary for the Company to adopt the New Articles and amend its existing investment policy.  
Accordingly, proposals are also being presented to Shareholders at the General Meeting 
scheduled for 20 June 2022 to update the Company’s investment policy and adopt the New 
Articles. 

As required by section 593 CA 2006, prior to the allotment of the Consideration Shares, the 
Company will be issuing to the Target VCTs’ Shareholders, and uploading on to the Company’s 
website, valuation reports which will be prepared by the Independent Valuer (Section 593 
Reports). The Section 593 Reports will confirm to the Company that the value of the Target 
VCTs’ assets and liabilities which are being transferred to the Company as part of the Merger 
are not less than the aggregate amount treated as being paid up on the Consideration Shares 
being issued to the Target VCTs’ Shareholders pursuant to the Schemes.  It is expected that 
the Section 593 Reports will be made available to the Target VCTs’ Shareholders on or about 
24 June 2022. 

The portfolios of assets which will be transferred to the Company by the Target VCTs as part 
of the Schemes will be in line with the Company’s proposed investment policy (and will be 
managed in accordance with the same). The extent of the liabilities (if any) which will be 
transferred to the Company by the Target VCTs as part of the Schemes will be those which 
are incurred in the ordinary course of business, together with a share of the Merger costs 
(which remain unpaid at the time of transfer). Any such liabilities are expected to be nominal 
in comparison to the value of the assets being acquired. 

Following the transfer of the assets and liabilities by the Target VCTs to the Company, the 
listing of the Target VCT Shares will be cancelled and the Target VCTs will be wound up. 

Conditionality 

Each Scheme is conditional upon: 

• the passing of Resolutions 1 (relating to the OT1 Scheme), 2 (relating to the OT3 Scheme), 
3 (relating to the OT4 Scheme), 5, 6 and 8 to be proposed at the General Meeting; 

• the passing of each of the resolutions to be proposed at the Target VCT General Meetings; 

• notice of dissent under section 111 of IA 1986 not having been received from shareholders 
of the relevant Target VCT who hold more than 10% in nominal value of that Target VCT’s 
issued share capital (this condition may be waived by the relevant Target VCT Board and 
the Board); 

• each Target VCT confirming to the Company that, in each case, it has not received any 
notice of any claims, proceedings or actions of whatever nature threatened or 
commenced, as relevant, against the Target VCT which the Board regard as material; and 
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• each Target VCT and the Company maintaining VCT status. 

If not all of the conditions set out above have been satisfied by 30 September 2022, it is 
possible that none of the Schemes shall become effective and the Company may continue in 
its current form. 

The Schemes are not conditional upon each other and any Scheme that is approved will 
proceed and become effective immediately after the passing of the special resolution for the 
winding up of the relevant Target VCT (in each case expected to be 30 June 2022). 

Terms of the Schemes 

On the Effective Date, the Liquidators shall receive all the cash, undertakings and other assets 
and liabilities of the Target VCTs and shall deliver to the Company: 

• particulars of all of the assets and liabilities of the Target VCTs; 

• a list (certified by the registrars of each Target VCT) of the names and addresses of, and 
the number of Target VCT Shares held by, each of the Target VCT Shareholders on the 
register at 6.00 p.m. on the Record Date; 

• an estimate of the winding-up costs of the Target VCTs which will form part of the costs 
of the Schemes; and 

• the amount estimated to be required to purchase the holdings of any dissenting Target 
VCT Shareholders (if any). 

On the Effective Date, the Company and the Liquidators (on behalf of the Target VCTs) will 
enter into the Transfer Agreements (subject to such modifications as may be agreed between 
the parties thereto) pursuant to which the Liquidators will procure the transfer of all of the 
assets and liabilities of the Target VCTs to the Company in exchange for the issue of 
Consideration Shares (credited as fully paid up) to the Target VCT Shareholders on the basis 
set out below. 

In further consideration of such transfer of assets and liabilities of the Target VCTs to the 
Company, the Company will, pursuant to the Transfer Agreement, undertake to pay (using 
funds from the Target VCTs where applicable) all liabilities incurred by the Liquidators 
including, but not limited to, the implementation of the Merger, the winding up of the Target 
VCTs and the purchase for cash of any holdings of dissenting shareholders in the Target VCTs.  



34 

 

 

OT1 SCHEME 

 

Provision of information 

On the Effective Date, the Liquidators of OT1 shall receive all the cash, undertakings and other 
assets and liabilities of OT1 and shall deliver to the Company: 

• particulars of all of the assets and liabilities of OT1; 

• a list (certified by the registrars of OT1) of the names and addresses of, and the number 
of OT1 Shares held by, each of the OT1 Shareholders on the register at 6.00 p.m. on the 
Record Date; 

• an estimate of the winding-up costs of OT1 which will form part of the costs of the 
Schemes; and 

• the amount estimated to be required to purchase the holdings of any dissenting OT1 
Shareholders (if any). 

Transfer Agreement 

On the Effective Date, the Company and the Liquidators (on behalf of OT1) will enter into the 
OT1 Transfer Agreement (subject to such modifications as may be agreed between the parties 
thereto) pursuant to which the Liquidators will procure the transfer of all of the assets and 
liabilities of OT1 to the Company in exchange for the issue of New OT1 Ordinary Shares (credited 
as fully paid up) to the OT1 Shareholders on the basis set out below. 

In further consideration of such transfer of assets and liabilities of OT1 to the Company, the 
Company will, pursuant to the OT1 Transfer Agreement, undertake to pay (using funds from 
OT1 where applicable) all liabilities incurred by the Liquidators including, but not limited to, 
the implementation of the OT1 Scheme, the winding up of OT1 and the purchase for cash of 
any holdings of dissenting OT1 Shareholders. 

Number of New OT1 Ordinary Shares to be issued to the holders of OT1 Shares 

The number of New OT1 Ordinary Shares to be issued to the holders of OT1 Shares (save for 
any dissenting shareholders) will be calculated as follows: 

One New OT1 Ordinary Share for every OT1 Share held 

Conditionality 

The OT1 Scheme is dependent on: 

• the relevant resolutions approving the OT1 Scheme being passed at the OT1 First General 
Meeting and the OT1 Second General Meeting and by Existing Shareholders at the General 
Meeting; 

• notice of dissent not being received from shareholders who hold more than 10% in nominal 
value of the issued share capital of OT1 (this condition may be waived by the OT1 Board 
and the Board); 

• the Company confirming that it has received no notice of any claims, proceedings or 
actions of whatever nature threatened or commenced against OT1 which the Board regard 
as material, 

and so will proceed and become effective immediately after the passing of the special 
resolution for the winding up of OT1. 
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OT3 SCHEME 

 

Provision of information 

On the Effective Date, the Liquidators of OT3 shall receive all the cash, undertakings and other 
assets and liabilities of OT3 and shall deliver to the Company: 

• particulars of all of the assets and liabilities of OT3; 

• a list (certified by the registrars of OT3) of the names and addresses of, and the number 
of OT3 Shares held by, each of the OT3 Shareholders on the register at 6.00 p.m. on the 
Record Date; 

• an estimate of the winding-up costs of OT3 which will form part of the costs of the 
Schemes; and 

• the amount estimated to be required to purchase the holdings of any dissenting OT3 
Shareholders (if any). 

Transfer Agreement 

On the Effective Date, the Company and the Liquidators (on behalf of OT3) will enter into the 
OT3 Transfer Agreement (subject to such modifications as may be agreed between the parties 
thereto) pursuant to which the Liquidators will procure the transfer of all of the assets and 
liabilities of OT3 to the Company in exchange for the issue of New OT3 Ordinary Shares 
(credited as fully paid up) to the OT3 Shareholders on the basis set out below. 

In further consideration of such transfer of assets and liabilities of OT3 to the Company, the 
Company will, pursuant to the OT3 Transfer Agreement, undertake to pay (using funds from 
OT3 where applicable) all liabilities incurred by the Liquidators including, but not limited to, 
the implementation of the OT3 Scheme, the winding up of OT3 and the purchase for cash of 
any holdings of dissenting OT3 Shareholders. 

Number of New OT3 Ordinary Shares to be issued to the holders of OT3 Shares 

The number of New OT3 Ordinary Shares to be issued to the holders of OT3 Shares (save for 
any dissenting shareholders) will be calculated as follows: 

One New OT3 Ordinary Share for every OT3 Share held 

Conditionality 

The OT3 Scheme is dependent on: 

• the relevant resolutions approving the OT3 Scheme being passed at the OT3 First General 
Meeting and the OT3 Second General Meeting and by Existing Shareholders at the General 
Meeting; 

• notice of dissent not being received from shareholders who hold more than 10% in nominal 
value of the issued share capital of OT3 (this condition may be waived by the OT3 Board 
and the Board); 

• the Company confirming that it has received no notice of any claims, proceedings or 
actions of whatever nature threatened or commenced against OT3 which the Board regard 
as material, 

and so will proceed and become effective immediately after the passing of the special 
resolution for the winding up of OT3. 

  



36 

 

 

OT4 SCHEME 

 

Provision of information 

On the Effective Date, the Liquidators of OT4 shall receive all the cash, undertakings and other 
assets and liabilities of OT4 and shall deliver to the Company: 

• particulars of all of the assets and liabilities of OT4; 

• a list (certified by the registrars of OT4) of the names and addresses of, and the number 
of OT4 Shares held by, each of the OT4 Shareholders on the register at 6.00 p.m. on the 
Record Date; 

• an estimate of the winding-up costs of OT4 which will form part of the costs of the 
Schemes; and 

• the amount estimated to be required to purchase the holdings of any dissenting OT4 
Shareholders (if any). 

Transfer Agreement 

On the Effective Date, the Company and the Liquidators (on behalf of OT4) will enter into the 
OT4 Transfer Agreement (subject to such modifications as may be agreed between the parties 
thereto) pursuant to which the Liquidators will procure the transfer of all of the assets and 
liabilities of OT4 to the Company in exchange for the issue of New OT4 Ordinary Shares 
(credited as fully paid up) to the OT4 Shareholders on the basis set out below. 

In further consideration of such transfer of assets and liabilities of OT4 to the Company, the 
Company will, pursuant to the OT4 Transfer Agreement, undertake to pay (using funds from 
OT4 where applicable) all liabilities incurred by the Liquidators including, but not limited to, 
the implementation of the OT4 Scheme, the winding up of OT4 and the purchase for cash of 
any holdings of dissenting OT4 Shareholders. 

Number of New OT4 Ordinary Shares to be issued to the holders of OT4 Shares 

The number of New OT4 Ordinary Shares to be issued to the holders of OT4 Shares (save for 
any dissenting shareholders) will be calculated as follows: 

One New OT4 Ordinary Share for every OT4 Share held 

Conditionality 

The OT4 Scheme is dependent on: 

• the relevant resolutions approving the OT4 Scheme being passed at the OT4 First General 
Meeting and the OT4 Second General Meeting and by Existing Shareholders at the General 
Meeting; 

• notice of dissent not being received from shareholders who hold more than 10% in nominal 
value of the issued share capital of OT4 (this condition may be waived by the OT4 Board 
and the Board); 

• the Company confirming that it has received no notice of any claims, proceedings or 
actions of whatever nature threatened or commenced against OT4 which the Board regard 
as material, 

and so will proceed and become effective immediately after the passing of the special 
resolution for the winding up of OT4. 
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Dissenting Target VCT Shareholders 

Pursuant to section 111 of IA 1986, any Target VCT Shareholder who does not vote in favour of 
the resolution to be proposed at the Target VCT First General Meeting and expresses his or 
her dissent to the Liquidator in writing at the registered office of the relevant Target VCT within 
seven days of the passing of the resolution may require the Liquidators either to abstain from 
carrying into effect the resolution or to purchase their Target VCT Shares at a price to be 
determined by agreement between the Liquidators and the Target VCT Shareholder concerned 
(or otherwise through arbitration). 

It is anticipated that the Liquidators will offer to purchase the holdings of dissenting Target 
VCT Shareholders at the break value price of a Target VCT Share, this being an estimate of the 
amount a holder of such shares would receive in an ordinary winding-up of the Target VCT if 
all of the assets of the Target VCT had to be realised. The break value of Target VCT Shares is 
expected to be significantly below the unaudited Net Asset Value of such shares due to the 
nature of the underlying assets. 

Target VCT Shareholders should note the taxation consequences of dissenting and disposing 
of their Target VCT Shares detailed below. 

Share Certificates, Mandates and Listing 

Where Target VCT Shareholders hold their Target VCT Shares in certificated form, they will 
receive a new certificate for the Consideration Shares issued and where Target VCT 
Shareholders hold their Target VCT Shares in uncertificated form, their CREST accounts will 
be credited with the new holding in Consideration Shares. 

Although no dividends are expected to be payable in the short term in respect of the 
Consideration Shares (as described further on pages 51 and 52), dividend payment mandates 
provided for Target VCT Shares will, unless a Target VCT Shareholder advises otherwise in 
writing to the Registrar, be transferred to the Company. 

An application has been made to the FCA for the Consideration Shares to be listed on the 
premium segment of the Official List and will be made to the London Stock Exchange for such 
Consideration Shares to be admitted to trading on its market for listed securities. 

Taxation Summary 

The following paragraphs apply to the Company and to persons holding Shares as an 
investment in the Company who are the beneficial owners of such Shares (or, as the case may 
be, Consideration Shares) and are resident in the UK. They may not apply to certain classes of 
persons, such as dealers in securities. The following information is based on current UK law 
and practice, is subject to changes therein, is given by way of general summary and does not 
constitute legal or tax advice. 

If you are in any doubt about your position, or if you may be subject to tax in a jurisdiction 
other than the UK, you should consult your independent financial adviser. 

The Company and its Shareholders 

The implementation of the Scheme should not affect the status of the Company as a VCT or 
the tax reliefs obtained by Shareholders on subscription of existing Shares or by Target VCT 
Shareholders on subscription of their Target VCT Shares. It is the intention of the Board to 
continue to comply with the requirements of ITA 2007 following implementation of the Scheme 
so as to continue to qualify as a VCT. 

Although the Company will be required to pay UK stamp duty or stamp duty reserve tax on the 
transfer to it of the assets and liabilities of the Target VCTs (which form part of the merger 
costs being incurred by the Company and the Target VCTs), no UK stamp duty or stamp duty 
reserve tax will be payable by Target VCT Shareholders as a result of the implementation of 
the Scheme. 

Target VCT Shareholders 

The Target VCT Shareholders receiving a Consideration Share for each Target VCT Share held 
should not constitute a disposal of the existing Target VCT Shares for the purposes of UK 
taxation. Instead, the new holding of Consideration Shares should be treated as having been 
acquired at the same time and at the same cost as the existing Target VCT Shares from which 
they are derived. Any initial income tax relief obtained on subscription of the existing Shares 
in the Company should not, therefore, be subject to clawback, but will be transferred to the 
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Consideration Shares.  For the avoidance of doubt, no further income tax relief will be available 
on the issue to Target VCT Shareholders of the Consideration Shares. 

Shareholders in the Company, as a VCT, should be afforded the usual tax reliefs available to 
shareholders in VCTs. Qualifying shareholders should continue to receive tax-free dividends 
and should not be subject to UK taxation on any capital gains on the disposal of Consideration 
Shares. 

Dissenting Target VCT Shareholders whose holdings are purchased by the Liquidator shall be 
treated as having disposed of their existing Target VCT Shares. Any previous deferred capital 
gains on original subscription (which, the Board understands, applies to certain shareholders 
in OT1 and OT3) will also become chargeable to capital gains tax. The Target VCTs should still 
at that time retain the benefit of VCT status and the dissenting Target VCT Shareholder should 
not be subject to any UK taxation in respect of any capital gains arising on disposal. 

Tax clearance 

Clearance has been obtained from HMRC in respect of the Schemes under section 701 ITA 2007 
and section 138 TCGA 1992.  With regard to the former, the receipt of Consideration Shares 
will not, except in the case of dealers, be regarded as an income receipt for the purposes of 
UK taxation. 

Clearance has also been obtained from HMRC that the Schemes meet the requirements of the 
Merger Regulations and as such the receipt by Target VCT Shareholders of Consideration 
Shares should not prejudice tax reliefs obtained by Target VCT Shareholders on existing Target 
VCT Shares and should not be regarded as a disposal. 
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PART II  

THE OFFER* 

Reasons for the Offer 

The Board has decided to take the opportunity to raise further funds through an offer for 
subscription. This will provide Shareholders and new Investors with the opportunity to invest 
in the Company and benefit from the tax reliefs available to Qualifying Investors. 

The Board believes that there are attractive opportunities to make further growth investments 
in order to generate returns for Investors as Edition (which is to be appointed as investment 
manager of the Company in respect of the new class of Leisure Shares) continues to experience 
strong deal flow and is seeing a significant number of high quality private equity investment 
opportunities. Funds raised under the Offer will allow the Company to take advantage of the 
continuing flow of investment opportunities being received by Edition and further increase the 
net assets of the Company and portfolio diversification in line with the current strategy of the 
Company. Funds raised will also be used in due course to fund payment of dividends and 
market purchases of Shares and to meet annual running costs. 

The new class of “Leisure” ordinary shares to be issued pursuant to the Offer will form a 
separate pool of capital of the Company (distinct from the existing pool of capital represented 
by the Ordinary Shares and the pools of capital to be created in respect of the Schemes).  The 
funds in the pool represented by the Leisure Shares will be invested in accordance with the 
Company’s revised investment policy and under the guidance of Edition as new investment 
manager. 

Edition is an established investment and advisory house with a focus on leisure investments.  
Edition has been manager to the Edition EIS fund since 2016 and to the Edition Capital Projects 
fund since 2021.  The investment management team have, prior to the date of this document, 
raised in excess of £50 million for these two funds, demonstrated execution of appropriate 
investments that match the investment strategy shared with investors in the relevant 
investment management agreement, invested on behalf of the funds and managed the risk and 
portfolio during the life of the funds.  Additionally, the four founding partners of Edition were 
responsible for the management of other venture capital trusts (as well as other EIS 
investments) prior to starting Edition in 2016 and Edition believes that now is an opportune 
time to expand its offering to include a venture capital trust.  Further information on Edition 
and its management team can be found in Part IV on pages 56 to 63. 

The Offer is conditional upon, inter alia, the approval of Existing Shareholders at the General 
Meeting. The Offer is not, however, conditional on the Merger. 

The Board believes that the Offer is an attractive investment opportunity for both existing 
Shareholders and new Investors. 

Offer Availability 

The Company is seeking to raise up to £10 million (with an over-allotment facility of up to £10 
million) through the issue of up to 20,000,000 Leisure Shares pursuant to the Offer. If the 
Board decides (in consultation with Edition) to increase the Offer by the over-allotment facility, 
this will be advised by way of a Regulatory Information Service announcement. 

The Offer opens on 18 May 2022 and will close (unless fully subscribed earlier or otherwise at 
the discretion of the Board) at 12.00 noon on 16 May 2023.  The Offer will not be extended to a 
date later than 12 months following publication of this Prospectus. 

Applicants must subscribe a minimum in aggregate of £3,000 and thereafter in multiples of 
£500. The Offer is not underwritten. The full terms and conditions of the Offer can be found 
at the end of this document. Applications will be accepted on a first come, first served basis 
(subject always to the Board’s discretion). The Leisure Shares will be issued in certificated form 
(unless otherwise agreed by the Company), however, can be subsequently transferred into 
CREST by an Investor. 

 
(* See paragraph 11.16 of Part IX) 
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Offer Price 

The price at which the Leisure Shares will be issued to an Investor is determined by the Pricing 
Formula (as detailed below). The Pricing Formula takes into account the up-front costs 
applicable to the relevant type of Investor to generate a bespoke Offer price for each Investor. 
The use of the Pricing Formula allows all Investors to be treated equally in respect of their 
investment net of their particular costs incurred. 

In addition, all up-front costs are, subject to compliance with VCT legislation, paid post 
investment allowing a Qualifying Investor to obtain VCT tax reliefs in respect of the full amount 
of his or her investment. 

Further details of the full VCT tax reliefs available to Qualifying Investors are set out in Part 
VIII of this document but, in summary, a subscription for Leisure Shares should attract income 
tax relief at the rate of 30% for eligible UK tax-payers.  In addition, as long as the Company 
maintains its status as a VCT, the Company can make tax-free distributions to Shareholders 
and gains made within the Company are free from capital gains tax.  The availability of tax 
reliefs depend on the individual circumstances of Investors and can be subject to change. 

Rights attached to the Leisure Shares 

The Leisure Shares will have the following rights: 

Income 

The holders of Leisure Shares shall be entitled to such profits as are attributable to the assets 
within their distinct share pool as the Directors resolve to pay from time to time. 

Capital 

Upon a return of capital or winding up, the holders of Leisure Shares shall be entitled to the 
capital and assets attributable to the assets within their distinct share pool. 

Voting 

The holders of Leisure Shares shall be entitled to vote pari passu with the holders of Ordinary 
Shares and Consideration Shares and, on a poll, each Shareholder shall be entitled to one vote 
for every Share held. 

Redemption 

None of the Leisure Shares are redeemable. 

Conversion 

In the event that the Net Asset Value of any of the Company’s share classes should fall below 
5p per share (or otherwise with Shareholder approval), the Directors may resolve that such 
shares shall convert into any other class of share in the capital of the Company.  In such 
circumstances, the number of shares into which a class will convert will be determined by 
reference to the relative Net Asset Values of the two relevant classes of shares as determined 
by the Directors (and confirmed by the Company’s auditors as being arithmetically accurate). 

Pre-emption 

The Company will be subject to the continuing obligations of the FCA and the London Stock 
Exchange with regard to the issue of securities for cash and the provisions of section 561 of 
the CA 2006 (which confers on shareholders rights of pre-emption in respect of the allotment 
of equity securities which are, or are to be, paid up in cash) will apply to the Company to the 
extent any such issues are not subject to the dis-application by Shareholders from time to 
time. 

Registered form 

Leisure Shares will be issued in registered form and will be freely transferable in both 
certificated and uncertificated form and it is anticipated that definitive share certificates will 
be issued within 10 Business Days of allotment.  Leisure Shares will be capable of being 
transferred by means of the CREST system.  Investors who wish to take account of the ability 
to trade their Leisure Shares in uncertificated form (and who have access to a CREST account) 
may arrange through their professional manager to convert their holding into dematerialised 
form. 
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Withdrawal 

The Offer may not be withdrawn after dealings in the Leisure Shares have commenced. In the 
event of any requirement for the Company to publish a supplementary prospectus, Applicants 
who have yet to be entered into the Company’s register of members will be given two days to 
withdraw their subscription. In the event that notification of withdrawal is given by post, such 
notification will be effected at the time the Applicant posts such notification rather than at 
the time of receipt by the Company. 

Costs of the Offer 

Promoter Fee 

The Company will pay Edition, as promoter to the Offer, a fee equal to 3% of the amount 
subscribed by Investors (the Promoter Fee).  

In respect of each Investor, Edition’s Promoter Fee will be reduced by the Existing Shareholder 
Loyalty Discount and the Early Bird Discount (as referred to below), and any other discount 
Edition may agree to offer any particular or group of Investors, applicable to that Investor (i.e. 
the Promoter Fee applicable to the Investor is reduced). In consideration of such fee, Edition 
will meet all of the costs of the Offer other than intermediary commissions and adviser charges. 
The relevant amount of the Promoter Fee will be borne by the Investor through the Pricing 
Formula. 

Adviser charges 

Commission is generally not permitted to be paid to authorised financial advisers who provide 
a personal recommendation to UK retail clients on investments in VCTs. Instead of commission 
being paid by the Company, a fee will usually be agreed between the adviser and the Investor 
for the advice and related services. This fee can either be paid directly by the Investor to the 
intermediary or, if it is a one-off fee and subject to compliance with VCT legislation, and does 
not exceed an amount equal to 4.5% of the monies subscribed to the Company with an 
Investor’s Application, may be made by the Company. If the payment of this up-front adviser 
charge is to be made by the Company on behalf of the Investor, then the Investor’s financial 
adviser is required to specify the amount of the charge in the Application and the cost will be 
borne by the Investor through the Pricing Formula. Ongoing adviser charges will need to be 
settled directly by the Investor. 

Commissions 

Commission is permitted to be paid to intermediaries under FCA rules in respect of execution 
only clients (where no advice or personal recommendation has been provided). Any initial 
commission will be paid by the Company, but also borne by the Investor through the Pricing 
Formula. Any trail commission will be paid by the Company. 

Initial commission may be waived (in whole or part) by an intermediary for the benefit of his 
client. This will reduce the amount of initial commission taken into account in the Pricing 
Formula reducing the Offer price for the Investor thereby increasing the number of Leisure 
Shares he or she receives. 

In respect of any application accepted from a Professional Client Investor or an Execution-Only 
Investor, a financial intermediary acting for them will have two options to be offered 
commission in relation to the application. 

Should the intermediary choose the “upfront” option, they will be offered an initial commission 
of up to 4.5% of the Application Amount.  

Should the intermediary choose the “trail” option, such an intermediary will be offered an initial 
commission of up to 2.5% of the Application Amount and will normally be paid by the Company 
an annual trail commission of 0.5% of the Application Amount for up to seven years, expected 
to be payable annually and expected to commence on 30 June following the first allotment of 
Leisure Shares (provided that the intermediary’s' client (i) continues to hold their Leisure 
Shares; and (ii) does not cease to be a client of the intermediary). 

Assuming full subscription under the Offer utilising the over-allotment facility and assuming 
that all successful Applicants are Direct Investors (who are not entitled to the Existing 
Shareholder Loyalty Discount, an Early Bird Discount or any other discount), the Promoter Fee 
would be £600,000 and the net proceeds would be £19,400,000. It is likely that the actual net 
proceeds will differ as it is anticipated that the majority of the Investors will be Advised Retail 
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Investors, Professional Client Investors and Execution-Only Investors and a number of Investors 
are likely to be entitled to the Existing Shareholder Loyalty Discount and an Early Bird Discount. 

By taking into account any Investor up-front Offer costs through the Pricing Formula, a bespoke 
Offer price is generated for each Investor. This results in the Investor’s shareholding being 
reduced by an amount equal to his or her relevant up-front Offer costs. 

Existing Shareholder Loyalty 

Existing shareholders in the Companies will be entitled to a loyalty discount of 1%. The Existing 
Shareholder Loyalty Discount will be applied by reducing the Promoter Fee to be applied in 
relation to an Investor’s subscription. 

Early Bird Discount 

Applications received by 12.00 noon on 30 September 2022 will, if accepted, be entitled to a 
discount of 2%. Applications received after 12.00 noon on 30 September 2022 but before 12.00 
noon on 31 December 2022 will, if accepted, be entitled to a discount of 1%. Edition reserves 
the right to extend the dates to which the Early Bird Discount applies. The Early Bird Discount 
will also be applied by reducing the Promoter Fee to be applied in relation to an Investor’s 
subscription. 

Pricing Formula 

Investors are invited to subscribe for an amount in pounds sterling rather than apply for a 
particular number of Leisure Shares. 

The number of Leisure Shares to be allotted to a successful Applicant under the Offer will be 
determined by the following formula: 

Number of Leisure Shares =  A – B – C  

             NAV 

Where: 

A is the Application Amount (this being the total amount remitted to the Company with 
the Investor’s application, including any amount requested to be facilitated as an 
initial adviser charge, as accepted under the Offer) 

B is the Promoter Fee (which is 3% of the Application Amount (A)), less the amount 
equal to any applicable Early Bird Discount or Existing Shareholder Loyalty Discount 
or as may otherwise be waived by Edition at its discretion 

C is either: 

(i) in respect of advised Investors, the amount of any initial adviser charge agreed 
to be facilitated (up to a maximum amount of 4.5% of the Application Amount 
(i.e. 4.5% of A)); or 

(ii) in respect of execution-only applications, the amount of any initial commission 
agreed to be paid by the Company to the financial intermediary (up to a 
maximum amount of 4.5% of the Application Amount (i.e. 4.5% of A)) less any 
amount of that initial commission the financial intermediary has agreed to waive 
in relation to their client’s application; and 

NAV is the most recently published Net Asset Value per “Leisure” ordinary share of the 
Company as at the date of allotment, adjusted for subsequent dividends for which 
the record date has passed (and where the Net Asset Value for the first allotment 
shall be 100p per share). 

Potential Investors should note that the NAV per Leisure Share may rise or fall during the Offer 
period. 

The number of Leisure Shares to be allotted by the Company will be rounded down to the 
nearest whole number and fractions of Leisure Shares will not be allotted. 

The Company will announce the number of Leisure Shares issued and the range of Offer prices 
by way of a Regulatory Information Service announcement following each allotment. 

Use of Proceeds 

The net proceeds of the Offer will be pooled with the existing cash resources of the Company 
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and utilised as follows: 

• To make new and follow-on investments in accordance with its investment policy. 

• To fund payment of dividends and market purchases of Shares in due course (subject to 
having unrestricted (for VCT legislation purposes) distributable reserves). 

• To meet annual running costs. 

Edition’s commitment to the Offer 

The directors and senior management of Edition have committed to invest, in aggregate, 
£60,000 in the Leisure Shares under the terms of the Offer to reflect their confidence in the 
long term prospects of the Leisure Shares. 

Furthermore, as Edition will have responsibility for overseeing the administration of the 
Company as a whole, it has agreed with the Company to cap the Annual Running Costs such 
that, during the Initial Period, the Annual Running Costs shall be solely allocated to the Leisure 
Share Pool and shall not exceed 1% of the weighted average Net Asset Value of the Leisure 
Share Pool (plus up to 50% of the charges for all trail commissions incurred by the Company). 

Edition has agreed to indemnify the Company, with effect from the start of the quarter in 
which the first Admission of the Leisure Shares takes place, to give effect to these cost cap 
arrangements. 

After the Initial Period, Edition and OTM have each agreed to cap the Annual Running Costs 
such that they shall not exceed 1% of the weighted average Net Asset Value of the Company 
(plus up to 50% of the charges for all trail commissions incurred by the Company) and such 
costs will be allocated to, and borne by, the Leisure Share Pool, the Ordinary Share Pool and 
the Target VCT New Share Pools pro rata to their respective Net Asset Values during the periods 
in question.  To the extent that this cap on Annual Running Costs should be breached, Edition 
and OTM shall indemnify the Company proportionately based on the investment management, 
portfolio monitoring and administration fees payable to them (as the case may be) in respect 
of the period in question. 

For the avoidance of doubt, the above caps on the Annual Running Costs and the associated 
indemnities from Edition and OTM will only apply if any Leisure Shares are allotted and issued.  
If no Leisure Shares are allotted and issued pursuant to the Offer, the Company’s cost cap 
arrangements with OT2M (and OTM) pursuant to the Existing IMA or (assuming it is approved 
by Existing Shareholders) the Amended IMA (as the case may be) shall continue to apply, as 
described further on pages 94 and 95 (respectively). 
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PART III 

INFORMATION ON THE COMPANY 

Constitution and Status 

The Company was incorporated and registered in England and Wales under CA  1985 as a public 
company with limited liability on 18 February 2000, with registered number 03928569. The 
Company operates under CA 2006 and the regulations made thereunder. The Company’s 
Ordinary Shares are listed on the premium segment of the Official List. 

VCTs are required to manage their affairs to obtain and maintain approval as a VCT under the 
provisions of Chapter 3 of Part 6 of ITA 2007. HMRC has granted approval of the Company as 
a VCT under section 259 of ITA 2007. The business of the Company has been, and it is intended 
will be, carried on so as to continue to comply with that section to maintain full approval. 

The Company is not authorised by the FCA or an equivalent European Economic Area regulator. 
However, the Company is an alternative investment fund for the purposes of the EU Alternative 
Investment Fund Managers Directive (Directive 2011/61/EU) and has appointed OT2 Managers 
Limited (OT2M) as its investment manager.   

The services regarding the creation, management and monitoring of the Company’s investment 
portfolio are subcontracted to Oxford Technology Management Limited (OTM) by the 
Company’s investment manager, OT2M. OTM is the Company’s manager for the purposes of the 
AIF Regulations and will be replaced by Edition following the first Admission of the Leisure 
Shares. 

Share Capital 

The share capital of the Company comprises ordinary shares of 1p each of which 5,331,889 
were in issue as at 17 May 2022 (this being the latest practicable date prior to publication of 
this document).  

No Shares were held in treasury as at 17 May 2022. 

Selected Financial Information 

Certain selected financial information relating to the Company is set out below: 

 Audited 
financial 

results 
for the 

year 
ended 29 
February 

2020 

Audited 
financial 

results 
for the 

year 
ended 28 
February 

2021 

Audited 
financial 

results for 
the year 

ended 28 
February 

2022 

Net Asset Value    

Net assets (£’000) 1,483 1,323 1,704 

Net Asset Value per Ordinary Share (p) 27.8 24.8 32.0 

Income    

Capital and revenue return after taxation (£’000) (110) (160) 381 

Earnings per Ordinary Share (p) (2.1) (3.0) 7.2 

Portfolio summary    

Shareholders’ funds (£’000) 1,483 1,323 1,704 

Ordinary Share price (p) 22.5 20.0 26.5 

 
The Board of Directors 

The Company has a Board of four non-executive Directors.  They meet on a regular basis to 
review the investment performance and monitor compliance with the investment policy laid 
down by the Board. 
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The Board has a formal schedule of matters specifically reserved for its decision which include: 

- the consideration and approval of future developments or changes to the investment 
policy, including risk and asset allocation; 

- the consideration and review of the Company’s compliance with HMRC conditions for 
maintenance of approved VCT status; 

- consideration of corporate strategy; 

- approval of the appropriate dividend to be paid to shareholders; 

- the appointment, evaluation, removal and remuneration of the Investment Manager; 

- the performance of the Company, including monitoring the discount of the share price to 
Net Asset Value; and 

- monitoring shareholder profiles and considering shareholder communications. 

The Chairman leads the Board in the determination of its strategy and in the achievement of 
its objectives. The Chairman is responsible for organising the business of the Board, ensuring 
its effectiveness and setting its agenda. He facilitates the effective contribution of the Directors 
and ensures that they receive accurate, timely and clear information and that the Company 
communicates effectively with shareholders in accordance with the Board’s duty to promote 
the success of the Company.  

Directors 

Richard Roth (Chairman) 

Richard Roth (aged 58) is the Chairman of the Company and Chairman of the Audit Committee. 
He was appointed in July 2015. He is a Chartered Management Accountant.  After 14 years at 
two blue chip companies he joined easyJet, where he was one of the key executives that 
transformed the business from private company to household name. 

He has subsequently worked for a number of airlines, including as CFO of RoyalJet. Richard 
has also had a number of consulting assignments, in particular helping companies determine 
their strategy, and implementing business improvements.  He has been deeply involved in 
growing and/or turning businesses around. 

Richard is a well-informed VCT investor having followed the industry closely since inception 
and has extensive understanding of the sector having observed good and bad practice for 20 
years. He has invested in a number of small (mainly unquoted) companies and has also advised 
several potential start-up businesses – mainly travel-related.  

Richard is also a Director of OT2M, OT4 Managers Ltd, OT1, OT3 and OT4.  He is also a director 
of Seneca Growth Capital VCT Plc.  

This combination of experience, including his directorship on another VCT outside the Oxford 
Technology stable, provides the Company with valuable and detailed knowledge regarding the 
successful ongoing operation of a VCT. 

Alex Starling 

Alex Starling (aged 44) is a Director of the Company and was appointed in July 2015. Alex runs 
his own corporate advisory firm, ACS Technical Limited. He has helped a number of technology 
companies raise venture capital and, conversely, shareholders realise their investments in such 
technology companies.  

He is a Chartered Engineer and Member of the Institution of Mechanical Engineers, has a PhD 
in Engineering from Cambridge University and holds the ICAEW Diploma in Corporate Finance.   
Alex brings current corporate finance & early stage fundraising experience to the Board.   

Alex is also a Director of OT1 Managers Ltd, OT2M, OT3 and OT4 and he is the Chairman of OT1. 

Robin Goodfellow 

Robin Goodfellow (aged 74) is a Director of the Company and also a member of the Audit 
Committee. He was appointed in July 2015. Robin had 30 years of experience in senior 
Accounting Manager and Internal Audit Manager roles with ExxonMobil International, Esso 
Europe, Esso Petroleum and Esso Norway. He has particular expertise in advising on and 
implementing cost effective controls across total company business activities and their 
accounting systems.   



46 

 

 

Robin has an MA in Engineering from Cambridge University and an MBA from the London 
Business School. 

More recently he has been an active investor and shareholder in VCTs, EISs and other small 
companies. He was previously a regular commentator on VCT industry performance and current 
VCT company issues.   

Robin’s combination of experience provides the Company with valuable and detailed knowledge 
of the VCT industry which contributes to the successful ongoing operation of a VCT.  He also 
undertakes significant research about other companies within similar fields of activity as our 
investments.  

Robin is also a Director of OT1 Managers Ltd, OT3 Managers Ltd, OT1, OT4 and is the Chairman 
of OT3. 

David Livesley 

David Livesley (aged 61) is a Director of the Company and was appointed in July 2015.  He 
worked in the life science and pharmaceutical industries before joining Cambridge Consultants 
Ltd in 1987, where he was involved in product and process development across a range of 
industrial sectors. 

Between 1999 and 2012 he worked for the YFM Group, where he invested VCT money into early 
stage technology companies.  Currently he is an independent Non-Executive director for a 
number of early stage technology businesses. 

David brings a wealth of fund management and venture capital investment experience to the 
Board, as well as direct experience of VCT fund management.  He has been involved with the 
portfolio for over 15 years, and hence has an extensive historic knowledge of the Company’s 
investments, which remains highly relevant to the ongoing success of the Company.   

David is also a Director of OT3 Managers Ltd, OT4 Managers Ltd, OT1, OT3 and is the Chairman 
of OT4.   

Corporate Governance 

The FCA requires all listed companies to disclose how they have applied the principles and 
complied with the provisions of the UK Corporate Governance Code (the Code) issued by the 
Financial Reporting Council. 

The Board has also considered the principles and recommendations of the AIC Code of 
Corporate Governance (AIC Code) by reference to the AIC Corporate Governance Guide for 
Investment Companies (AIC Guide). The AIC Code, as explained by the AIC Guide, addresses all 
the principles set out in section 1 of the Code, as well as setting out additional principles and 
recommendations on issues that are of specific relevance to the Company. The Board confirms 
the Company has taken the appropriate steps to enable it to comply with the principles set 
out in section 1 of the Code, as appropriate for a VCT. 

The Board considers that reporting against the principles and recommendations of the AIC 
Code, and by reference to the AIC Guide (which incorporates the UK Corporate Governance 
Code), will provide better information to Shareholders than reporting under the Code above. 

For the year ended 28 February 2022 and as at the date of this document, the Company has 
complied with the recommendations of the AIC Code and the relevant provisions of the Code, 
except where noted below. There are certain areas of the Code that the AIC does not consider 
relevant to VCTs and with which the Company does not specifically comply, for which the AIC 
Code provides dispensation. 

The areas and reasons for non-compliance are set out below: 

- The Company does not have a Chief Executive Officer or a Senior Independent Director. 
The Board does not consider this necessary as it does not have any executive directors.  

- New Directors do not receive a formal induction on joining the Board, though each Director 
did receive one tailored to them on an individual basis.  

- The Company conducts a formal review as to whether there is a need for an internal audit 
function. However, the Directors do not consider that an internal audit would be an 
appropriate control for this VCT at this time.  

- The Company does not have a Remuneration Committee as these matters are dealt with 
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by the Board. 

- The Company does not have a Nomination Committee as these matters are dealt with by 
the Board. 

For the reasons set out in the AIC Guide, and as explained in the Code, the Board considers the 
above provisions are not relevant to the position of the Company, being an investment company 
run by the Board and managed by the Investment Adviser. In particular, all of the Company’s 
day-to-day administrative functions are outsourced to third parties. As a result, the Company 
has no executive directors, employees or internal operations. 

Furthermore, the Board acknowledges that it is not recommended practice that the Chairman 
of the Company to be chairman of the Audit Committee; however, for administrative 
convenience, Richard Roth is chairman of the Audit Committee as he fulfils this role for the 
Company and each of the other Target VCTs.  The Board intends to review this following 
completion of the Schemes. 

Board of Directors 

The Board consists of four independent non-executive Directors.  The Board has put in place 
corporate governance arrangements which it believes are appropriate for a VCT and that will 
enable the Company to operate within the spirit of the Code. 

The Board regularly reviews the independence of its members and is satisfied that the 
Company’s Directors are independent in character and judgment and that there are no 
relationships or circumstances which could affect their objectivity. 

Directors’ Tenure 

The Board has determined a policy of tenure for the Chairman and believe that this – together 
with the annual re-election of all directors – is an essential ingredient to balancing the 
requirements of effective business continuity, whilst also providing the opportunity for regular 
refreshment and increasing diversity of the Board. 

In line with best practice recommended in the AIC Code, all Directors offer themselves for re-
election on an annual basis.  

It is the Company’s policy of tenure to review individual appointments every year, with 
increased scrutiny after nine years of service to consider whether the Director is still 
independent and still fulfils the role.  

However, in accordance with the principles of the AIC Code, the Directors do not consider it 
necessary to mandatorily replace a Director, including the Chairman, after a predetermined 
period of tenure. A more flexible approach to Chairman tenure will help the Company manage 
succession planning in the context of the business needs of the Company, whilst at the same 
time still addressing the need for regular refreshment and diversity. 

Board Evaluation 

In accordance with the AIC Code and guidance each year a formal performance evaluation is 
undertaken of the Board as a whole, the Committees and the Directors in the form of one-to-
one meetings between the Chairman and each Director.  The performance of the Chairman is 
evaluated by the other Directors. 

The Board considers the size of the Company, the number of independent non-executive 
Directors on the Board and the robustness of the reviews to be such that an external Board 
evaluation is unnecessary. Annual evaluations of the Board consider its composition, diversity, 
succession planning and how effectively members work together to achieve objectives as well 
as individual contributions. The Chairman provides a summary of the findings to the Board, 
which are discussed at the next meeting and an action plan agreed.  

Internal control 

The Directors have overall responsibility for keeping under review the effectiveness of the 
Company’s systems of internal controls. The purpose of these controls is to ensure that proper 
accounting records are maintained, the Company’s assets are safeguarded and the financial 
information used within the business and for publication is accurate and reliable; such a system 
can only provide reasonable and not absolute assurance against material misstatement or loss.  

The system of internal controls is designed to manage rather than eliminate the risk of failure 
to achieve the business objectives.  
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The Board continually reviews financial results and investment performance. The Board also 
monitors and evaluates external service providers and maintains regular discussions with the 
Investment Adviser about the services provided. The Investment Adviser reviews the service 
contracts on an annual basis and discusses any recommendations with the Board as relevant.  

The Directors confirm that they have established a continuing process throughout the year and 
up to the date of the Annual Report for identifying, evaluating and managing the significant 
potential risks faced by the Company and have reviewed the effectiveness of the internal 
control systems. As part of this process an annual review of the internal control systems is 
carried out in accordance with the FRC’s Guidance on Risk Management, Internal Control and 
Related Financial and Business Reporting.  

The risk management and internal control systems include the production and review of 
monthly bank statements and quarterly management accounts. All outflows made from the 
Company’s accounts require the authority of signatories from the Board. The Company is 
subject to a full annual audit. Further to this, the Audit Partner has open access to the Directors 
of the Company. 

Further details on the Company’s corporate governance, various committees and other internal 
controls are set out in paragraph 7 of Part IX of this document. 

Investment Manager 

OT2 Managers Limited is appointed as investment manager to the Company pursuant to the 
Existing IMA. 

The services regarding the creation, management and monitoring of the Company’s investment 
portfolio are currently subcontracted to OTM by the Company’s investment manager, OT2M. 
OTM is the Company’s manager for the purposes of the AIF Regulations.  

Subject to, and conditional upon, the Merger becoming unconditional and the approval of 
Existing Shareholders (as a related party transaction for the purposes of Chapter 11 of the 
Listing Rules), the Amended IMA between the Company and OT2M shall come into effect.  
Pursuant to the terms of the Amended IMA, OT2M shall continue in its capacity as investment 
manager for an interim period pending the first Admission of Leisure Shares. 

With effect from the first Admission of Leisure Shares, Edition will replace OT2M as the 
Company’s investment manager (being appointed pursuant to the terms of the Edition IMA) 
and, together with the Company, will enter into a new agreement with OTM in relation to its 
role as portfolio monitor in respect of the assets attributable to the Ordinary Shares and the 
Consideration Shares.  The Company’s arrangements with OT2M (pursuant to the Existing IMA 
or the Amended IMA (as the case may be)) and its subcontract with OTM will, therefore, be 
terminated with effect from the first Admission of Leisure Shares.  Edition will also replace 
OTM as the Company’s investment manager for the purposes of the AIF Regulations with effect 
from the first Admission of Leisure Shares. 

Further details of these arrangements (including a summary of the terms and conditions 
thereof) are set out in paragraph 6 of Part IX of this document. 

Investment Policy 

The Company will seek Shareholder approval to change its investment policy at the General 
Meeting.  The proposed change will provide for a more generic policy of investing in unquoted 
companies.  The proposed change to the investment policy will also better encompass the 
investments which are intended to be acquired from the Target VCTs as part of the Merger.  It 
will also cover the various different share class funds which will exist going forwards (each of 
which will be managed in accordance with the revised investment policy).  This proposed 
change to the investment policy is not expected to adversely impact on the risk profile of the 
Company and/or its investments or have any impact on the existing share class of the Company. 

The change to the investment policy is not subject to any part of the Merger being effected.  
Each Scheme is, however, subject to the approval by Shareholders of the change to the 
investment policy as it will immediately apply to the funds brought across as part of the Merger 
process. 

The existing investment policy and the proposed investment policy is set out in full below: 

Existing Investment Policy 

The investment policy of the Company is to construct a portfolio of qualifying investments with 
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the following characteristics at the time of initial investment:  

• technology-based businesses;  

• investments typically in the range of £100k to £500k, although a few investments 
outside this range will be contemplated; 

• generally located within approximately 60 miles of Oxford. 

It is expected that approximately two-thirds of the funds will be invested in early stage 
companies and the balance in start-up companies, depending on the opportunities available.  
The Company defines these companies as follows: 

• early stage companies are those which have achieved some initial sales; 

• start-up companies are those which are at an earlier stage; they will usually have 
already developed their initial product or service and be close to achieving their first 
sales. 

The investee companies sought will usually be those which, within their market sector, can be 
developed as relatively non-capital intensive knowledge-based businesses; a very important 
element in the selection process will be an assessment of the key people involved in business. 

Within a 60-mile radius of Oxford (which includes, for example, North and West London, 
Birmingham, Reading and the Thames Valley region as a whole), there are several centres of 
technological excellence both within and outside the universities employing individuals with 
talent for technology-based innovation (such as the Oxford and Reading Universities, Imperial 
College, London and AEA Technology plc).  OT2 is likely to be investing both in technologies 
being transferred out of centres of excellence and also in existing technology companies. 

The geographical focus described above is considered important as OT2 intends to be an active 
investor assisting investee companies to develop their full potential.  The Directors consider it 
essential that direct contact is maintained with investee companies regularly and easily. 

The investment policy of OT2 will be to achieve an acceptable risk-reward ratio for the portfolio 
as a whole, by virtue of the number of investments which will be made.  It is expected that, 
subject to the level of valid subscriptions received under the offer, up to 20 investments will 
be made over a three-year period.   

A portfolio of this size achieves a practical balance between laying off risk and ensuring that 
investment executives of Seed Capital (now known as Oxford Technology Management) are 
able to devote a significant amount of time to each portfolio company so as to help manage 
the business risk within portfolio companies. 

In general, it is expected that investments will be made by subscribing for ordinary shares and 
preference shares, sometimes combined with loans.  It is envisaged that successful investee 
companies will pay interest on loans or dividends on preference shares to OT2 before it 
achieves an exit from such investee companies. 

It is intended that, by April 2003, about 75 per cent of the net funds subscribed will have been 
invested in qualifying investments leaving the balance available for follow-on investment, if 
required.  Although the Directors have no present intention of utilising the Company’s borrowing 
powers contained in its Articles of Association, the Company may in appropriate circumstances 
borrow funds. 

When appropriate, particularly when the funding requirement is greater than the amount the 
Company wishes to invest and where it is desirable to broaden the investor base, investments 
may be syndicated with other venture capital funds, private individuals (including the Directors 
and/or shareholders in the company) or corporations.  The investment manager (Larpent 
Newton & Company Limited) and the Investment Adviser (Seed Capital Limited – now known 
as Oxford Technology Management) together have close links with other venture capital 
institutions and with a wide range of private investors who have previously made investments 
or shown interest in investing in early stage and start-up technology companies.  The 
investment manager and the Investment Adviser have undertaken to give OT2 the first 
opportunity to invest in projects identified by either of them for investments in companies 
engaged in science or technology located within a 60-mile radius of Oxford. 

Proposed Investment Policy 

The Company will target unquoted companies which meet the relevant criteria under the VCT 
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Rules and which it believes will achieve the objective of producing attractive income and capital 
return for Shareholders. 

Qualifying Investments 

At least the minimum required percentage of the Company’s assets will be invested in 
Qualifying Investments as required by the VCT Rules.  Compliance with required rules and 
regulations is to be considered with all investment decisions made. The Company is further 
monitored on a continual basis to ensure such compliance.  

Permitted Non-Qualifying Investments 

The funds not employed in VCT Qualifying Investments will be invested in Permitted Non-
Qualifying Investments as allowed by the VCT Rules. These will typically be cash deposits and 
investments in quoted securities, investment trusts or OEICs. 

Asset Mix 

Specific share pools of the Company may have a focus on certain sectors according to the 
strategy of that specific share pool.   

The share pool for the Ordinary (or OT2) Shares and the new share pools for the OT1, OT3 and 
OT4 Ordinary Shares will be significantly invested in established technology sector companies.  
These share pools are in a period of investment realisation but with no specified timing, 
therefore there may be the opportunity to make additional investments. 

In addition, the Company will establish a further new share pool that intends to invest in early 
stage, UK leisure companies seeking an injection of growth capital to support their continued 
development. The funds raised for this new share pool will be invested as required by the VCT 
Rules. 

Any uninvested funds in any of the share pools will be held in cash and a range of permitted 
liquidity investments. 

Risk Diversification 

Risk in the share pools for the Ordinary (or OT2) Shares and the OT1, OT3 and OT4 Ordinary 
Shares will be spread by their investment in a number of different established companies.  
Concentration risk fluctuates and at times can be fairly high given investment realisations and 
the change to the value of individual companies within each such share pool. 

Risk in the new share pool for the Leisure Shares will be spread by investing in a number of 
different companies focused on the leisure sector.  These companies will be at different stages 
of development and have different target markets. 

The Directors seek to control the overall risk of the share pools by ensuring that the Company 
has exposure to a range of unquoted companies.  

In order to limit concentration risk in the share pools that is derived from any particular 
investment, at the point of investment no more than 15% of the Company by VCT value will be 
in any one company, as limited by the VCT Rules.  The merger with Oxford Technology VCT Plc, 
Oxford Technology 3 VCT Plc and Oxford Technology 4 VCT Plc will not be restricted by this 
requirement. 

Borrowing 

Whilst the Board does not intend that the Company will borrow funds (other than to manage 
short term cash requirements), the Company is entitled to do so subject to the aggregate 
principal amount at the time of borrowing not exceeding 25% of the asset value of the 
Company. 

Changes to the Investment Policy 

The Company will not make any material changes to its Investment Policy without Shareholder 
approval. 

Co-investment Policy 

The Company may invest alongside other funds managed or advised by Edition. Where more 
than one fund is able to participate in an investment opportunity, allocations will generally be 
made in proportion to the funds available to each fund, other than where a fund has a pre-
existing investment where the incumbent fund will have priority. Implementation of this policy 
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will be subject to the availability of monies to make the investment and other portfolio 
consideration, such as the portfolio diversity and the need to maintain VCT status. 

Investment Portfolios 

The table below sets out the published NAVs of the Companies as at 28 February 2022, together 
with the number of venture capital investments within the portfolios of each company and the 
respective carrying value of these investments. 

 NAV (£’000) NAV per 
share (p) 

Number of 
venture capital 

investments 

Carrying value 
of venture 

capital 
investments 

(£’000) 

Company    1,704  31.96                     7     1,488  

OT1    2,319  42.69                     5     2,324  

OT3    2,569  41.08                     8     2,397  

OT4    4,578  39.75                   10     4,179  

 
On 17 May 2022, the Company and the Target VCTs each announced that, after adjusting for 
movements in the share prices of their respective listed investments and their running costs 
since 28 February 2022: 

- the unaudited NAV per Ordinary Share as at 17 May 2022 had fallen by 6% to 32.3p (from 
the previously published figure of 34.4p as at 19 April 2022, as announced on 22 April 
2022); 

- the unaudited NAV per OT1 Share as at 17 May 2022 had fallen by 10% to 42.6p (from the 
previously published figure of 47.3p as at 19 April 2022, as announced on 22 April 2022); 

- the unaudited NAV per OT3 Share as at 17 May 2022 had fallen by 10% to 42.2p (from 
the previously published figure of 46.8p as at 19 April 2022, as announced on 22 April 
2022); and 

- the unaudited NAV per OT4 Share as at 17 May 2022 had fallen by 4% to 40.8p (from the 
previously published figure of 42.3p as at 19 April 2022, as announced on 22 April 2022). 

Share Buybacks 

Subject to Resolution 7 being passed by the requisite majority of Shareholders at the General 
Meeting, the Company intends to adopt a buyback policy whereby, subject to adequate cash 
availability, it will consider repurchasing shares when they become available in order to help 
provide liquidity to the market. 

Share buybacks will be subject to having appropriate authorities from shareholders of the 
Company, the Listing Rules and any applicable law including compliance with the VCT 
legislation at the relevant time. Shares may be bought back into treasury or cancelled at the 
Board’s discretion. 

The Directors do not envisage repurchasing any of the Ordinary Shares or any of the 
Consideration Shares unless there is a substantially large realisation of an investment in their 
respective share class pools sufficient to justify (in the Directors’ opinion) a repurchase 
exercise. 

Dividend Policy 

Generally, under the VCT Rules, a VCT must distribute by way of dividend such amount as to 
ensure that it retains not more than 15% of its income from shares and securities. 

Subject to cash availability and the Company having sufficient distributable reserves, the 
Company intends to distribute a proportion of the net proceeds it receives from realisations in 
respect of the assets attributable to the Ordinary Shares and Consideration Shares to the 
holders of such shares by way of special tax-free dividends.  

In relation to the Leisure Shares, it is the intention of the Board and Edition to commence the 
payment of regular dividends as soon as possible, subject to the requirements and best 
interests of the Company.  In respect of the first full financial year following the year in which 
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the Leisure Shares are first issued, the Board and Edition intends (but cannot guarantee) to 
pay a dividend of 3p per Leisure Share.  The Company’s ability to pay any such dividend is 
subject to the existence of realised profits, legislative requirements and the available cash 
reserves of the Company.  No forecast or projection should be implied or inferred. 

It should be noted that the VCT Rules apply on a company-wide basis. Under the New Articles, 
the Company will allocate the economic benefit of any distributions or realisations derived 
from the different asset pools to the Ordinary Shares, to the New OT1 Ordinary Shares, to the 
New OT3 Ordinary Shares, to the New OT4 Ordinary Shares or to the Leisure Shares 
respectively. Therefore, if the assets attributable to a particular share class produce income 
from shares and securities, that income will not directly benefit, or be payable to, the 
Shareholders in the other share classes and vice versa. 

The New Articles will, however, provide that reserves (whether created upon the cancellation 
of the share premium account arising from the issue of Ordinary Shares, Consideration Shares, 
Leisure Shares, the cancellation of any capital redemption reserve, through normal trading 
activities or otherwise) may be used for the benefit of the other share classes. While this will 
not transfer any Net Asset Value between the different share classes, it will permit those 
reserves to be treated as distributable reserves on a Company-wide basis such that, on an 
accounting basis, dividends and share buybacks in respect of any share classes may be 
facilitated by the availability of those reserves. 

In practice, this means that if the Company were to declare and pay a dividend in respect of 
the Leisure Shares (utilising the distributable reserves which had been generated for the 
Company from the assets attributable to another share class), this may impact on the 
Company’s ability to declare and pay a dividend in respect of those other share classes in a 
timely manner in the event of a subsequent realisation (due to the lack of available reserves), 
although this timing issue would likely be resolved approximately three years after the expected 
first allotment of Leisure Shares.  

In order to provide a degree of protection to the holders of Ordinary Shares and Consideration 
Shares in this regard, the Company and Edition have agreed that no dividend shall be declared 
or paid in respect of the Leisure Shares (using reserves created or derived from another share 
class) in the event that the Net Asset Value per Leisure Share falls below 80p.  Further, subject 
always to compliance with the VCT Rules, the Company and Edition have agreed that, from the 
proceeds of the Offer, the Company shall always retain, in cash, a sum equal to the total 
amount of dividends declared in respect of the Leisure Shares for at least the duration of the 
Initial Period. 

All distributions are expected to be free of UK income tax to individuals aged 18 or over who 
acquired their shares within the annual £200,000 limit. 

Investment Management Fees 

Pursuant to the Existing IMA, OT2M is entitled to an annual management fee (payable monthly 
in arrears) in an amount equal to 1% of the Net Asset Value of the Company as at the end of 
the preceding accounting year of the Company, which is passed on to OTM through the 
applicable sub-contracting arrangements. 

Subject to approval of Existing Shareholders of Resolution 6, under the terms of the Amended 
IMA, OT2M will be entitled to an annual management fee (payable monthly in arrears), 
consistent with the Companies’ current annual management fees, in an amount equal to: 

- 1% of the Net Asset Value of the Ordinary Share Pool, the New OT3 Share Pool and the 
New OT4 Share Pool; and 

- 0.5% of the Net Asset Value of the New OT1 Share Pool, 

in each case such Net Asset Value being measured as at 28 February 2022 (in the first year of 
the Amended IMA) and at the end of the preceding accounting year of the Company (in each 
subsequent year while the Amended IMA remains in force).  This annual management fee will 
continue to be passed on to OTM through the applicable sub-contracting arrangements until 
such time as the Amended IMA is terminated and replaced by the Edition IMA. 

Pursuant to the Edition IMA, Edition will be entitled to an annual management fee in an amount 
equal to 2% of the weighted average Net Asset Value of the Leisure Share Pool (calculated and 
payable quarterly in arrears) and an administration fee (to cover back-office costs) in an 
amount equal to 0.5% of the weighted average Net Asset Value of the Company per annum 
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(calculated and payable quarterly on the same basis as the annual management fee).  The 
administration fee payable to Edition is capped at £75,000 per annum. 

Pursuant to the New Portfolio Monitor Agreement (which will only come into effect once the 
Amended IMA is terminated upon the first Admission of the Leisure Shares), OTM will be 
entitled to an annual monitoring fee (calculated and payable quarterly in arrears) in an amount 
equal to: 

- 0.5% of the weighted average Net Asset Value of the Ordinary Share Pool, the New OT3 
Share Pool and the New OT4 Share Pool; and 

- 0.25% of the weighted average Net Asset Value of the New OT1 Share Pool. 

Performance Incentive Arrangements 

Existing IMA 

Pursuant to the Existing IMA, OT2M may be entitled to receive a performance incentive fee in 
an amount equal to 14/80 of any dividend paid by the Company in respect of the Ordinary 
Shares, provided that Shareholders have received in excess of a specified return for each 100p 
(gross) invested in the Company (the OT2 Performance Incentive Fee), which is passed on to 
OTM through the applicable sub-contracting arrangements. 

This specified return of 100p has been increased by compounding that portion that remains to 
be paid to shareholders by 6% per annum with effect from 1 March 2010, resulting in the 
remaining required threshold being 145.9p at 28 February 2022, corresponding to a total 
shareholder return of 175.2p after taking into account the 29.3p already paid out (29.3p + 145.9p 
= 175.2p).  The 29.3p already paid out includes an effective 6.8p (per original share) that was 
returned to Shareholders as part of a tender offer undertaken by the Company.  

After this amount has been distributed to Shareholders, each extra 100p distributed goes 80p 
to the Shareholders and 20p to the beneficiaries of the performance incentive fee, of which 
OT2M receives 14p.  

Amended IMA 

Subject to approval of Existing Shareholders of Resolution 6, under the terms of the Amended 
IMA, OT2M shall continue to be entitled to receive the OT2 Performance Incentive Fee, which 
will continue to be passed on to OTM through the applicable sub-contracting arrangements 
until such time as the Amended IMA is terminated and replaced by the Edition IMA. 

In addition to the OT2 Performance Incentive Fee, under the terms of the Amended IMA, OT2M 
will also be entitled to receive the following additional performance incentive fees: 

- subject to, and conditional upon, the OT1 Scheme becoming effective, OT2M may be 
entitled to receive a performance incentive fee in an amount equal to 14/80 of any dividend 
paid by the Company in respect of the New OT1 Ordinary Shares, provided that 
Shareholders holding New OT1 Ordinary Shares have received in excess of a specified 
return for each 100p (gross) invested (the OT1 Performance Incentive Fee).  The original 
threshold of 125p has been increased by compounding that portion that remains to be paid 
to shareholders by 6% per annum with effect from 1 March 2008, resulting in the remaining 
required threshold being 171.3p at 28 February 2022, corresponding to a total shareholder 
return of 226.3p after taking into account the 55p already paid out by OT1 (55p + 171.3p = 
226.3p); 

- subject to, and conditional upon, the OT3 Scheme becoming effective, OT2M may be 
entitled to receive a performance incentive fee in an amount equal to 15/80 of any dividend 
paid by the Company in respect of the New OT3 Ordinary Shares, provided that 
Shareholders holding New OT3 Ordinary Shares have received in excess of a specified 
return for each 100p (gross) invested (the OT3 Performance Incentive Fee).  The original 
threshold of 100p has been increased by compounding that portion that remains to be paid 
to shareholders by 6% per annum with effect from 1 March 2010, resulting in the remaining 
required threshold being 106.3p at 28 February 2022, corresponding to a total shareholder 
return of 151.8p after taking into account the 45.5p already paid out by OT3 (45.5p + 106.3p 
= 151.8p).  The 45.5p already paid out includes an effective 3.5p (per original share) that 
was returned to shareholders of OT3 as part of a share buyback undertaken by OT3; and 

- subject to, and conditional upon, the OT4 Scheme becoming effective, OT2M may be 
entitled to receive a performance incentive fee in an amount equal to 15/80 of any dividend 
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paid by the Company in respect of the New OT4 Ordinary Shares, provided that 
Shareholders holding New OT4 Ordinary Shares have received in excess of a specified 
return for each 100p (gross) invested (the OT4 Performance Incentive Fee). The original 
threshold of 100p has been increased by compounding that portion that remains to be paid 
to shareholders by 6% per annum with effect from 1 March 2015, resulting in the remaining 
required threshold being 83.4p at 28 February 2022, corresponding to a total shareholder 
return of 131.4p after taking into account the 48.0p already paid out by OT4 (48.0p + 83.4p 
= 131.4p). 

As with the OT2 Performance Incentive Fee, each of the OT1 Performance Incentive Fee, the 
OT3 Performance Incentive Fee and the OT4 Performance Incentive Fee will continue to be 
passed on to OTM through the applicable sub-contracting arrangements until such time as the 
Amended IMA is terminated and replaced by the Edition IMA.  Thereafter, once the Amended 
IMA is terminated, the OT2 Performance Incentive Fee, the OT1 Performance Incentive Fee, the 
OT3 Performance Incentive Fee and the OT4 Performance Incentive Fee may be payable to OTM 
pursuant to the terms of the New Portfolio Monitor Agreement. 

Edition IMA 

Pursuant to the terms of the Edition IMA, Edition shall be entitled to a performance incentive 
fee in respect of the Leisure Shares if the “total return” received by shareholders holding 
Leisure Shares is greater than the higher of the “high water mark” or the “minimum 
performance threshold”.  For these purposes: 

- the “total return” means the combined value (in pence per share) of i) the published NAV 
per Leisure Share in the Company’s last annual accounts and ii) the aggregate of all 
dividends paid in respect of the Leisure Shares as at the date of those last annual 
accounts; 

- the “high water mark” means the value (in pence per share) of the “total return” from the 
previous year in which a performance incentive fee was paid to Edition (and, until the 
payment of the first performance incentive fee, the “high water mark” shall be equal to 
the “minimum performance threshold”); and 

- the “minimum performance threshold” is 1.2 times the weighted average issue price for all 
of the Leisure Shares in issue. 

Once payable, Edition will be entitled to receive a performance incentive fee in the sum of 20% 
of the amount by which the “total return” exceeds the higher of the “high water mark” or the 
“minimum performance threshold” but it has been agreed that no performance incentive fee 
shall be payable to Edition until the year ended 28 February 2025.  In the event that the Edition 
IMA is terminated, its performance incentive fee may remain payable for up to two years 
following termination in certain circumstances. 

Director (and former director) incentives 

In addition to the performance fees payable to OT2M and/or OTM pursuant to the Existing IMA, 
the Amended IMA and the New Portfolio Monitor Agreement and the performance fees payable 
to Edition pursuant to the Edition IMA, each as summarised above, the Directors and certain 
former directors are also entitled to performance fees as described further in paragraph 6.1.2 
of Part IX of this document. 

Costs payable by investee companies 

Edition is entitled to charge arrangement and monitoring fees to investee companies in relation 
to the investments made by the Company, expressed as a percentage of the investment cost, 
on the following basis: 

Arrangement Fee: Between 0% and 3.0% per company (subject to an overall annual cap of 2.0%) 

Annual Monitoring Fee: The minimum of £10,000 and 0.5% per annum  

Costs incurred on abortive investment proposals will be the responsibility of Edition. 

Edition also manages a number of other alternative investment funds including the Edition EIS. 
It will be entitled to charge additional fees to the investee company in relation to any 
investment it makes through that alternative investment fund and, therefore, for the avoidance 
of doubt, the fees detailed above are the maximum allowable fees in relation only to the 
investment made by the Company. 
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Custodian 

Investments in unlisted portfolio companies, comprising shares and loan stock, are currently 
held by the Company or by OTM as custodian in the name of the Company.  Investments in 
listed portfolio companies are held by Interactive Investor Services Limited, which is authorised 
and regulated by the FCA and registered in the name of Interactive Investor Services Nominees 
Limited (held on trust for the Company).  

VCT Status Monitoring 

With effect from the first allotment of Leisure Shares, Shoosmiths LLP will be appointed as 
the Company’s VCT status adviser. It will carry out reviews of the Company’s investment 
portfolio to ensure compliance with the VCT fund-level tests. The Directors monitor the 
Company’s VCT status at meetings of the Board. 

The VCT tax implications of the Merger have also been advised upon by Shoosmiths LLP. 

Valuation Policy 

Investments held by the Company (and the Target VCTs) have been valued in accordance with 
the International Private Equity and Venture Capital Valuation (IPEVC) guidelines (December 
2015) developed by the British Venture Capital Association and other organisations. Through 
these guidelines, investments are valued as defined at ‘fair value’. Ordinarily, unquoted 
investments will be valued at cost for a limited period (generally one year) following the date 
of acquisition, being the most suitable approximation of fair value unless there is an impairment 
or significant accretion in value during the period. Investments quoted or traded on a market 
are valued at bid price. The Company’s Net Asset Value will be calculated quarterly and 
published on an appropriate Regulatory Information Service (in the same way that the Target 
VCTs’ Net Asset Values have been calculated and published historically).  The Company does 
not anticipate any circumstances arising under which valuations may be suspended.  However, 
if this was to occur, the suspension would be announced through a Regulatory Information 
Service. 

Investor Communications 

The Board places a great deal of importance on communicating with its Shareholders and 
supports open communication with them. In addition to the announcement and publication of 
the annual report and accounts and the half-yearly financial report, the Company also 
publishes occasional updates and regular interim management statements as required by the 
Disclosure Guidance & Transparency Rules. 

Reporting Dates 

Year End 28 February 

Announcement and publication of annual report and accounts to 
Shareholders 

May 

Announcement and publication of half-yearly results October 
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PART IV  

EDITION* 

Edition 

Edition is an investment and advisory group focused on the Leisure industry. Edition’s 
investment arm provides capital to early-stage leisure businesses in sub-sectors such as 
hospitality, live entertainment, digital & technology, lifestyle & well-being and content creation. 
It also has an advisory arm which provides operational, financial and strategic advice to 
businesses in the same industries. 

Edition currently manages two alternative investment funds – Edition EIS and Edition Capital 
Projects   – which focus on investment into UK based businesses within the Leisure industry.  
These funds have raised and invested in excess of £50 million of funds since 2015, investing 
into over 30 companies.  

Sector Approach 

Over the last decade, consumers have been shifting their expenditures from goods to 
experiences. Edition believes that the underlying drivers of this shift in consumer spending are 
a more holistic perspective on what leads to happiness, the growing importance of social media, 
and an increasing fear of missing out.  

Edition believes that these drivers are unlikely to dissipate, which suggests that this shift in 
spending behaviour will remain. The trajectory of this growth in spending on experiences is 
expected to accelerate post-pandemic, with pent-up demand to socialise and c. £160bn saved 
across UK households1. 

The Bank of England expect a material recovery in household spending as the Covid-19 
vaccination programme is rolled out, with gross domestic product already over pre-pandemic 
levels in early 2022. Businesses that have survived the pandemic face less competition, more 
favourable terms with landlords and are well-placed to take advantage of the post-recession 
recovery, which gives more potential opportunity for investments within this space.  

Edition looks to take advantage of these factors and seeks to invest into companies that can 
benefit from these consumer trends, along with possessing the following key features: 

- High growth and category leading operators with the potential to scale further through site 
roll-outs and product development;  

- Differentiated offering, proven business models and profitable (or clear visibility to 
profitability in the short term); 

- Strong management teams with excellent track records to execute strategy; and 

- Flexible business plans and able to take advantage of changes in consumer sentiment and 
demand. 

In addition to providing capital to accelerate growth, Edition seeks to support all investees 
across several strategic areas such as finance, operations, property, recruitment and marketing. 

In line with Edition’s current investment strategy, the Leisure Shares will be invested into a 
broad range of companies that fall into two principal categories:  

- Expansion Capital  

These investments will be made into companies which have significant levels of revenue and 
are often already generating positive EBITDA. The companies are looking for expansion capital 
to enable them to open new venues, expand into new territories or launch complementary 
products.  

- Growth Capital 

 
1 Financial Times: “Growth in UK household savings raises hopes of recovery boost”, March 2021 
 

(* See paragraph 11.16 of Part IX) 
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Growth capital investments will be focused on companies that either operate digitally or 
offer a product / service without a fixed physical presence. They will usually have proven 
demand for their product / service but have yet to reach the scale required to generate a 
positive EBITDA. The growth capital will predominantly be used to invest in technology, 
marketing and recruitment, along with providing the working capital required to support the 
next phase of high growth.  

Example Investee Companies 

A selection of previous investments made under this investment strategy, both in Expansion 
and Growth Capital, are detailed below. These investments are reflective of the type of 
companies that the Leisure Shares are likely to have exposure to in the future and there is no 
guarantee that the Leisure Shares will invest in any of these specific companies in the future.  

Any reference to trading performance is based upon management information provided by the 
investee company including but not limited to unaudited management accounts and annual 
accounts.   

Incipio Group Management Limited (“Incipio Group”) 

Sector: Hospitality 

Investment Type: Expansion Capital 

Valuation Change: +63%2 

Incipio Group is a multi-site hospitality operator, with a focus on large scale venues offering a 
variety of food offerings along with a wide selection of drinks, often with outdoor spaces. There 
are 6 venues within the group: Pergola Paddington, Pergola on the Wharf, The Prince, Lost in 
Brixton, Dear Grace and Percy's.  

Edition made a £2.3m investment into Incipio in 2017, with a follow on investment of £2.5m in 
2019, both of which were made as expansion capital to enable it to develop and launch new 
sites. 

The business has seen significant growth in revenues and profitability over the lifetime of the 
investment. Revenues have increased from £8.0 million in 2018 to £15.1 million in 2021 (despite 
restricted trading due to Covid-19). Profits have also increased from an EBITDA loss of £0.8 
million in 2018 to an EBITDA profit of £1.9 million in 2021.    

WatchHouse Coffee Holdings Limited (“WatchHouse”) 

Sector: Hospitality 

Investment Type: Expansion Capital 

Valuation Change: +62%2 

A group of award-winning coffee bars across London, serving exclusive roasted blends from 
their own roastery, locally sourced and homemade foods, the WatchHouse concept was born 
in a 19th Century former watch house on Bermondsey Street (now a three-time Timeout Love 
London award winner). 

At the core of the WatchHouse offering is roasted coffee from their own Roastery on Maltby 
Street in London. This roastery has allowed them to expand into the at-home coffee 
marketplace, offering subscriptions and one-off purchases direct to consumers.  

Edition made its first investment into WatchHouse in 2019, with further investments made in 
2020 and 2022, totalling in excess of £3m. Each investment made into the company has allowed 
the business to expand its footprint – enabling it to open a series of new venues, as well as 
bringing its coffee roasting in-house.  

WatchHouse had 4 sites operating in 2019, generating £2.0 million of revenues and site EBITDA 
of £0.5 million. This has grown significantly, with the company having 9 sites open by February 
2022. This expansion has driven the financial performance of the group as well, with revenue 

 
2 All valuation changes are based on the difference between Edition’s valuation of the investment in the relevant investee 
company as at 31 March 2022 (prepared by Edition in line with IPEV Guidelines) on a per share basis when compared to the 
original investment valuation for the first investment made into the relevant investee company on a per share basis. 
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run rate hitting £7.2 million, and site EBITDA increasing to £0.9 million by February 2022.  

The company has plans to expand to over 40 sites by 2026.  

Borrow A Boat Ltd (“Borrow A Boat”) 

Sector: Digital & Technology 

Investment Type: Growth Capital 

Valuation Change: +131%2 

Borrow A Boat allows consumers to choose boats of any shape or size – from a small inflatable 
rib through to a 200ft superyacht – and hire them for a period that suits them. Borrow A Boat 
has seen significant growth in the scope of the business since the Edition investment. The 
company’s core offering ‘Borrow A Boat’ has been enhanced with the launches of ‘Borrow A 
Boat +’ – a luxury boat charter option aimed at the superyacht marketplace as well as launching 
into numerous different territories including the US market.  

Since 2021, Borrow A Boat has also grown in reach with a series of acquisitions including Helm 
(Harrison Morgan Limited), the brands of ‘Barqo’ and ‘Beds on Board ’ which have helped launch 
the business into new European markets.  

Edition made its first investment into Borrow A Boat in 2019, making a further investment into 
the business in 2020, with the total investment made to date exceeding £1.5 million. These 
investments were Growth Capital investments. At the point of investment, Borrow A Boat had 
proven that there was demand for a boat charter marketplace, but it would need significant 
capital to reach a scale in which it was cash-flow positive. The funds were used to market the 
brand and services, as well as to hire additional staff across all parts of the business.  

The growth in the business has been very significant. Borrow A Boat achieved net revenues of 
£0.1 million in the year to November 2019. By January 2022, this had grown to an annualised 
net revenue run-rate of £1.7 million. 

Add to Event Limited (“Add to Event”) 

Sector: Digital & Technology 

Investment Type: Growth Capital 

Valuation Change: +67%2 

Add to Event is an award-winning company that has helped to find suppliers for over 100,000 
events across the UK, having generated over 1 million organic leads to date. Add to Events 
marketplace allows event service suppliers to be directly linked to customers looking for their 
service. The company has supplied services for events as small as birthday parties and 
weddings as well as to large corporate events for the likes of the BBC, Accenture and JP 
Morgan.  

Edition has provided two rounds of funding, totalling £2.6 million into the business. This money 
was provided as Growth Capital which has been used to develop their technology platform, 
make key recruits, and grow their network of both customers and suppliers. Despite national 
lockdown measures for a significant period of 2021, the business delivered c. £900,000 of 
revenues last year and is forecasting to deliver over £1.5 million in 2022 which would be their 
best year yet. 

Project Power Limited (“Project Power”) 

Sector: Live Entertainment 

Investment Type: Expansion Capital 

Valuation Change: +92%2 

Project Power is a power supplier to the event and facilities management industries. 

As well as powering events, the company has its own generator rental division with a stock of 
40+ generator rental assets combined with in-house Hi-Ab transport, and project management 
and engineering teams. The company’s current clients include IMG, Brand Events, The Big 
Feastival, Taste of London, Amazon and Broadwick Venues.  
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Edition provided expansion capital to Project Power to enable it to increase its equipment and 
staffing to allow them to meet increased customer demand. This growth strategy has 
demonstrated itself with revenues more than trebling in 3 years.  

Edition made an investment into Project Power in April 2019, with the total investment to date 
of £2.1 million. Revenues have grown significantly since investment, increasing from £1.5 million 
in the year to January 2019, to £5.3 million in the year to January 2022. EBITDA has increased 
significantly from an EBITDA loss of £0.4 million in 2018, to an EBITDA profit of £1.4 million in 
2022.  

Curious Films Ltd 

Sector: Content Creation 

Investment Type: Growth Capital 

Valuation Change: Held at Cost2 

Curious Films makes factual television documentaries for broadcasters in the UK and around 
the world. Their recent productions include Caroline Flack: Her Life & Death, Reclaiming Amy 
Winehouse and Charlotte Church My Family & Me. 

Since investment, they have continued to grow their catalogue of productions and have recently 
had a Netflix production commissioned which will air in 2022. 

Edition made its investment in Curious Films in 2021, with a focus on providing Growth Capital 
to the business. This funding has been used to increase the number of content creators 
employed by the business, along with accelerating their development pipeline.  

Little Lion Entertainment Limited (“Little Lion Entertainment”) 

Sector: Live Entertainment 

Investment Type: Expansion Capital 

Valuation Change: -10%2 

Little Lion Entertainment is the company behind the immersive entertainment venues The 
Crystal Maze Live and the newly launched Tomb Raider Live Experience. These experiences 
allow customers to take part in some of the most well-known brands, with actors providing a 
fully immersive and interactive activity.  

Edition made an investment into Little Lion Entertainment in 2018, providing it cash to move 
its London venue to its new flagship location near Piccadilly Circus. During the period of the 
investment, the company has had to deal with the impact of Covid-19 – which caused the 
temporary closure of all of its venues for parts of 2020 and 2021 but has still managed to 
launch new experiences both in the UK and overseas.  

Revenues have grown from £4.9 million in the year to December 2018 to £6.8 million in the year 
to December 2021 (despite only having 6 months of trade due to Covid-19 enforced closures). 
Little Lion Entertainment is currently in the process of raising further Expansion Capital, which 
will enable it to launch additional attractions and expand globally. 

Mainstage Festivals Limited (“Mainstage”) 

Sector: Live Entertainment 

Investment Type: Expansion Capital 

Valuation Change: +25%2 

Mainstage is a promoter and producer of music festivals. Based in the UK, and with a UK 
focused customer base, Mainstage has created a series of overseas festivals which allow 
customers to combine two interests of travel and music.  

Edition provided £1 million of expansion capital to Mainstage in 2017, to enable it to expand 
from one festival. It has done just this, launching 5 additional festivals in time for the 2022 
festival season. On top of the original festival, Snowboxx, it now stages Kala, Hospitality on the 
Beach, Anjunadeep presents: Explorations, Ion Festival and Inner State.  

Revenues have grown from £1.4 million in 2018 to an estimated £6.2 million in 2022 – the first 
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post-pandemic year. 

Hotpod Yoga Limited (“Hotpod Yoga”) 

Sector: Lifestyle & Wellbeing  

Investment Type: Growth 

Valuation Change: +64%2 

Hotpod Yoga operates immersive hot yoga classes in a patented pod structure and, since 
Edition’s first investment in 2017, it has grown to become Europe’s largest yoga business. 

Hotpod runs a network of studios and training academies in London, as well as overseeing 50+ 
franchised locations across the UK, Europe and South Africa. 

The studio network is now larger than it was pre-Covid-19, additionally has a pipeline of 20 
new franchises awaiting launch and the business is developing plans for further territorial 
expansion outside of the UK. Supplemental income is derived from product sales, a streaming 
platform for home practice and premium retreats. 

Experience 

Edition’s management team have significant experience in managing tax-advantaged 
investments. On top of their current Edition EIS Fund, they have previously managed a number 
of VCTs (totalling over £100 million of capital raised and deployed) at a previous investment 
house.  

The Edition EIS fund has been deploying funds under its current investment strategy since 
2018, deploying £30 million. This investment strategy is the same investment strategy that will 
be pursued by the Leisure Shares.  

The EIS portfolio has demonstrated growth in investment valuations, with all of the tranches 
raised under the current investment strategy showing a positive return excluding any tax reliefs 
available. The total enterprise value of the EIS qualifying companies backed by Edition exceeds 
£250 million across 34 companies. 

The current performance of each Edition EIS tranche utilising the current investment strategy 
is set out below.  

 

These figures are based on the 31 March 2022 investment valuations (the most recent valuation 
point), and assume full EIS income tax reliefs (including Loss Relief where applicable) were 
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available to all investors. In aggregate, these tranches represent £29.6 million of deployed cash, 
with a current investment value of £37.4 million.  

Edition has also deployed a further £20.2 million of EIS qualifying investment which it manages 
under other investment strategies, which have a combined current investment value of £20.4 
million.  

In addition to relevant tax-advantaged investment experience, the management team have 
managed and advised on investments and transactions across a broad range of deals. Example 
deals that the senior management team have been involved in, either at Edition or in previous 
roles, include:  

- Sale of 19 Entertainment to CKX for an undisclosed price 
- Purchase of Sziget Cultural Management on behalf of Superstruct Entertainment 
- Purchase of elrow, an event producer, on behalf of Superstruct Entertainment 
- Sale of Cream Group to Live Nation Europe 

Exit Case Study: Impresario Festivals plc 

The senior management team of Edition led the creation, development and exit of Impresario 
Festivals plc (Impresario), whilst at a previous investment house. When the senior management 
team left to establish Edition, they took the management of Impresario over to Edition. 

Operating within the leisure sector, Impresario raised £10 million from a number of EIS funds 
(including Edition EIS) to acquire and develop music festivals. Over a two-year period, the 
company acquired a number of festival and event promoters including Rewind Festival, 
Boardmasters, SW4 Festival and Field Day Festival, funded through a combination of debt, 
equity and retained earnings.  

The aggregation of festivals, along with significantly increased profits (which increased by more 
than 270% in a single year), made the business an attractive acquisition target, and Edition led 
the exit process on behalf of investors. It was subsequently sold to radio, media and 
entertainment group Global Radio Group for a sum in excess of £28 million, which led to a pre-
performance fee return of 2.3x return on initial investment for investors (2.1x post performance 
fee). 

Key members of the Edition team 

Key members of the Edition team who will be involved in the management of the Company 
include: 

Paul Bedford 

Chairman 

Paul has spent the last 40 years working in a broad range of roles across the sectors.  

Paul started his career qualifying as a Chartered Accountant, before spending time working in 
Deloitte’s TMT team. Following a move into private practice, Paul spent over 20 years as CFO 
of various leisure businesses including ZTT Records, 19 Entertainment, Cream Group and 
Impresario Festivals. 

Whilst at these companies, Paul was responsible for the overall day-to-day and strategic 
financial management of the companies and was instrumental in the sale of 19 Entertainment, 
Cream Group and Impresario. Paul also spent ten years managing a portfolio of media and 
entertainment focused VCTs with total assets under management in excess of £120 million. In 
2015, Paul set up Edition with the three other Partners. 

At Edition, Paul is responsible for the Advisory and Consultancy division, working with a broad 
range of clients within the leisure sector. He chairs the firm’s Investment Committee and sits 
on the board of various investee companies including Little Lion Entertainment, Little Door & 
Co and Project Power. 

Harry Heartfield 

Senior Partner  

Harry is responsible for structuring investments, M&A and capital raises for Edition’s funds and 
advisory clients.  
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Harry started in the leisure and entertainment sector in 2005 and spent several years working 
with a variety of different live events and festivals in production. In 2011 he joined boutique 
asset manager Ingenious Media Investments Limited (Ingenious), becoming a senior investment 
manager in their live entertainment team, and spent 4 years working across a broad range of 
investment funds utilising his background in event production to enhance investee company 
margins. 

Whilst at Ingenious, Harry also developed and launched several investment products aimed at 
the retail market including various EIS investments and several Venture Capital Trusts with a 
total capital raise in excess of £25 million. He also worked closely with a number of investee 
companies including Impresario where he was Head of Investments and Acquisitions. He left 
Ingenious in 2015 to found Edition alongside the other Edition Partners. 

In total, Harry has overseen deals in excess of £220 million across the UK and Europe. He sits 
on the boards of a number of Edition’s investee companies including WatchHouse, Borrow A 
Boat and Tailwise.  

Harry sits on the Edition Investment Committee. 

Adam Spence 

Partner 

Adam started his career qualifying as a Chartered Accountant.  In 2009, following several years 
working across a broad range of clients, Adam moved to financial control at Ingenious. Here, 
he led a team managing the finances and reporting for a range of investment products and 
operating companies with a focus on film and video games. 

In 2012, Adam moved internally to become an Investment Manager within the Live 
Entertainment team. Here he was responsible for implementing a robust financial control 
framework for a broad range of investee companies, as well as providing strategic oversight to 
those companies. In 2015, Adam founded Edition alongside the three other Partners. 

Adam acts as CFO for the Edition group, including all of its operating subsidiaries. He is also 
responsible for managing a broad range of investee companies on behalf of Edition EIS, 
including Curious Films, Morty and Bobs and Hot Pod Yoga. He sits on the Edition Investment 
Committee. 

Lisa Boden Shah 

Partner 

Lisa is responsible for sourcing new investment opportunities and deal execution at Edition. 

Lisa began her career at global accountancy and consultancy group Mazars, qualifying as a 
Chartered Accountant before moving to their corporate finance practice. There she worked on 
a broad range of transactions, with a focus on financial services businesses. In 2014, Lisa joined 
Ingenious’ live entertainment team as an Investment Manager. 

Whilst at Ingenious, Lisa managed a portfolio of investee companies and oversaw a series of 
acquisitions for investee companies. She also began to lead the live team’s deal sourcing 
function, securing several key investments and deals for various investment funds and investee 
companies. In 2015, Lisa founded Edition alongside the three other Partners. 

At Edition, Lisa is responsible for leading deal origination, as well as working on deal execution. 
Since the launch of the Edition EIS fund in late 2016, Lisa has closed over 20 deals into 
companies with a total enterprise value in excess of £150 million. Lisa currently sits on the 
boards of a number of investee companies including Incipio and Mainstage Festivals and is a 
member of the Edition Investment Committee. 

Ayushman Sen 

Investment Director 

Ayushman joined Edition in 2021 and is responsible for sourcing and structuring new investment 
opportunities, deal execution and managing a number of Edition’s portfolio companies. 
Ayushman currently sits on the boards of a number of investee companies including Add to 
Event, Ultra X and Whistle Punks. 

Prior to joining Edition, Ayushman worked at Downing LLP for over five years where he focused 
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on deal execution and portfolio management of several high growth companies across the 
technology, real estate, consumer and hospitality sectors. Whilst at Downing LLP, Ayushman 
led over £40 million of VCT and EIS investments into companies with a total enterprise value 
in excess of £125 million. 

Ayushman began his career in 2010 at KPMG, where he advised a range of clients from FTSE-
listed to owner-managed businesses on operational improvement, growth, turnaround and 
successful exits. Ayushman is a qualified ACA and is a graduate of the London School of 
Economics. 
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PART V 
 

FINANCIAL INFORMATION ON THE COMPANY AND THE TARGET VCTS 
 

Audited financial information on the Company is published in the annual reports and financial 
statements for the three years ended 29 February 2020, 28 February 2021 and 28 February 
2022. 

Audited financial information on OT1 is published in the annual reports and financial 
statements for the three years ended 28 February 2019, 29 February 2020 and 28 February 
2021. Unaudited financial information on OT1 is published in the unaudited interim report for 
the 12-month period ended 28 February 2022. 

Audited financial information on OT3 is published in the annual reports and financial 
statements for the three years ended 28 February 2019, 29 February 2020 and 28 February 
2021. Unaudited financial information on OT3 is published in the unaudited interim report for 
the 12-month period ended 28 February 2022. 

Audited financial information on OT4 is published in the annual reports and financial 
statements for the three years ended 28 February 2019, 29 February 2020 and 28 February 
2021. Unaudited financial information on OT4 is published in the unaudited interim report for 
the 12-month period ended 28 February 2022. 

The annual report and financial statements for the Company for the years ended 29 February 
2020 and 28 February 2021 were audited by UHY Hacker Young LLP of Quadrant House, 4 
Thomas More Square, London, E1W 1YW (a member of the Institute of Chartered 
Accountants), and were reported on without qualification and contained no statements 
under section 495 to section 497A of CA 2006. 

The annual report and financial statements for the Company for the year ended 28 February 
2022 were audited by Hazlewoods LLP of Staverton Court, Staverton, Cheltenham GL51 0UX 
(a member of the Institute of Chartered Accountants), and were reported on without 
qualification and contained no statements under section 495 to section 497A of CA 2006. 

The annual reports and financial statements for OT1, OT3 and OT4, in each case for the years 
ended 28 February 2019, 29 February 2020 and 28 February 2021 were audited by UHY Hacker 
Young LLP of Quadrant House, 4 Thomas More Square, London, E1W 1YW (a member of the 
Institute of Chartered Accountants), and were reported on without qualification and 
contained no statements under section 495 to section 497A of CA 2006. 

All of the annual reports and financial statements referred to above were prepared in 
accordance with UK generally accepted accounting practice (GAAP), the requirements of CA 
2006 and the Statement of Recommended Practice ‘Financial Statements of Investment 
Trust Companies and Venture Capital Trusts’. 

The annual reports and financial statements and interim reports referred to above contain a 
description of the relevant company’s financial condition, changes in financial condition and 
results of operation for each relevant financial year, and the pages of these referred to below 
(which contain the information as detailed below) are being incorporated by reference and 
can be accessed at the following website: 

https://www.oxfordtechnologyvct.com/  

and are also available for inspection through the national storage mechanism, which can be 
accessed at the following website: 

https://data.fca.org.uk/#/nsm/nationalstoragemechanism  

Where these documents make reference to other documents, such other documents are not 
incorporated into and do not form part of this document.  

The tables below comprise a cross-referenced list of information incorporated by reference.  

The parts of these documents which are not being incorporated by reference are either not 
relevant for an Investor for the purposes of this Prospectus or are covered elsewhere in the 
Prospectus. 

https://www.oxfordtechnologyvct.com/
https://data.fca.org.uk/#/nsm/nationalstoragemechanism
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The Company  

 

 

Description 

2020 

Annual 

Report 

2021 

Annual 

Report 

2022 

Annual 

Report 

Balance Sheet Page 59 Page 54 Page 55 

Income Statement Page 58 Page 53 Page 54 

Statement showing all changes in equity Page 60 Page 55 Page 56 

Cash Flow Statement Page 61 Page 56 Page 57 

Accounting Policies and Notes Page 62 Page 57 Page 58 

Auditor’s Report Page 50         Page 45 Page 47 

Dividends Page 61         Page 56 Page 57 

This information has been prepared in a form consistent with that which will be adopted in 
the Company’s next published annual financial statements having regard to accounting 
standards and policies and legislation applicable to those financial statements. 

Such information also includes operating/financial reviews as follows: 

 

 

 

Description 

2020 

Annual 

Report 

2021 

Annual 

Report 

2022 

Annual 

Report 

Objective Page 5 Page 4 Page 4 

Performance Summary, Results and Dividends Page 5 Page 3 Page 3 

Chairman’s Statement Page 6 Page 4 Page 4 

Manager’s Review Page 21 Page 18 Page 19 

Portfolio Summary Page 21 Page 18 Page 19 

Investment Policy Page 17 Page 14 Page 15 

Valuation Policy Page 22 Page 19 Page 19 

 

OT1   

 

 

Description 

2019 

Annual 

Report 

2020 

Annual 

Report 

2021 

Annual 

Report 

 2022 

Interim  

Report 

Balance Sheet Page 37 Page 56 Page 53 Page 16 

Income Statement Page 35 Page 55 Page 52 Page 15 

Statement showing all changes 
in equity 

Page 36 Page 57 Page 54 Page 17 

Cash Flow Statement Page 38 Page 58 Page 55 Page 18 

Accounting Policies and Notes Page 39 Page 59 Page 56 Page 19 

Auditor’s Report Page 30 Page 47 Page 44 N/A 

Dividends Page 38 Page 58 Page 55         Page 1 

This information has been prepared in a form consistent with that which would be adopted 
(if the OT1 Scheme does not proceed) in OT1’s next published annual financial statements 
having regard to accounting standards and policies and legislation applicable to those 
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financial statements. 

Such information also includes operating/financial reviews as follows: 

 

 

 

Description 

2019 

Annual 

Report 

2020 

Annual 

Report 

2021 

Annual 

Report 

 2022 

Interim 

Report 

Objective Page 4 Page 5 Page 4 N/A 

Performance Summary, Results 
and Dividends 

Page 3 Page 5 Page 3 Page 1 

Chairman’s Statement Page 4 Page 6 Page 4 Page 2 

Manager’s Review Page 12 Page 20 Page 18 Page 7 

Portfolio Summary Page 12 Page 20 Page 18 Page 7 

Investment Policy Page 10 Page 16 Page 14 N/A 

Valuation Policy Page 12 Page 21 Page 19 Page 7 

 

OT3   

 

 

Description 

2019 

Annual 

Report 

2020 

Annual 

Report 

2021 

Annual 

Report 

 2022 

Interim  

Report 

Balance Sheet Page 41 Page 60 Page 55 Page 16 

Income Statement Page 39 Page 59 Page 54 Page 15 

Statement showing all changes in equity Page 40 Page 61 Page 56 Page 17 

Cash Flow Statement Page 42 Page 62 Page 57 Page 18 

Accounting Policies and Notes Page 43 Page 63 Page 58 Page 19 

Auditor’s Report Page 34 Page 51 Page 46 N/A 

Dividends Page 42 Page 62 Page 57          Page 1 

This information has been prepared in a form consistent with that which would be adopted 
(if the OT3 Scheme does not proceed) in OT3’s next published annual financial statements 
having regard to accounting standards and policies and legislation applicable to those 
financial statements. 

Such information also includes operating/financial reviews as follows: 

 

 

 

Description 

2019 

Annual 

Report 

2020 

Annual 

Report 

2021 

Annual 

Report 

 2022 

Interim 

Report 

Objective Page 4 Page 4 Page 4           N/A 

Performance Summary, Results 
and Dividends 

Page 4 Page 4 Page 3 Page 1 

Chairman’s Statement Page 5 Page 5 Page 4 Page 2 

Manager’s Review Page 13 Page 20 Page 19 Page 7 

Portfolio Summary Page 13 Page 20 Page 19 Page 7 

Investment Policy Page 10 Page 16 Page 15  N/A 

Valuation Policy Page 14 Page 21 Page 20 Page 7 
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OT4   

 

 

Description 

2019 

Annual 

Report 

2020 

Annual 

Report 

2021 

Annual 

Report 

 2022 

Interim 

Report 

Balance Sheet Page 45 Page 59 Page 54 Page 15 

Income Statement Page 43 Page 58 Page 53 Page 14 

Statement showing all changes in equity Page 44 Page 60 Page 55 Page 16 

Cash Flow Statement Page 46 Page 61 Page 56 Page 17 

Accounting Policies and Notes Page 47 Page 62 Page 57 Page 18 

Auditor’s Report Page 38 Page 50 Page 45  N/A 

Dividends Page 46 Page 61 Page 56         Page 1 

This information has been prepared in a form consistent with that which would be adopted 
(if the OT4 Scheme does not proceed) in OT4’s next published annual financial statements 
having regard to accounting standards and policies and legislation applicable to those 
financial statements. 

Such information also includes operating/financial reviews as follows: 

 

 

 

Description 

2019 

Annual 

Report 

2020 

Annual 

Report 

2021 

Annual 

Report 

 2022  

Interim 

Report 

Objective Page 4 Page 5 Page 4           N/A 

Performance Summary, Results 
and Dividends 

Page 4 Page 5 Page 3 Page 1 

Chairman’s Statement Page 5 Page 6 Page 4 Page 2 

Manager’s Review Page 14 Page 20 Page 18 Page 7 

Portfolio Summary Page 14 Page 20 Page 18 Page 7 

Investment Policy Page 11 Page 16 Page 14 N/A 

Valuation Policy Page 15 Page 21 Page 19 Page 7 
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PART VI 
 

INVESTMENT PORTFOLIOS OF THE COMPANY, THE TARGET 
VCTS AND THE ENLARGED COMPANY*4 

 

The following unaudited information represents all of the investments of the Company and 
the Target VCTs as at the date of this document. 

The table in Part A provides a summary of the portfolios of the Company and each Target 
VCT based on the latest published results of all Companies to 28 February 2022 and shows 
the percentages each investment represents of the Company and each Target VCT (ignoring 
cash and other working capital items), as well as the percentage each investment is expected 
to represent in the Enlarged Company should the Merger be completed (again, ignoring cash 
and other working capital items).  

Part B contains brief details of the largest investments (ignoring cash and other working 
capital items) of the Company and the Target VCTs which are anticipated to represent more 
than 1% of the Enlarged Company by investment value as at 28 February 2022. 

In respect of the information on investee companies’ sales, profits and losses and net assets 
(in Part B below), these have been taken from the latest financial year end accounts 
published by those investee companies as referenced.  The information on the investee 
companies is, for the purposes of this paragraph, “Third Party Information”.  The Third Party 
Information has been accurately reproduced and, as far as the Company is aware and is able 
to ascertain from information published by those third parties, no facts have been omitted 
which would render the reproduced information inaccurate or misleading. 

Part A – Portfolio Summary 
 Company OT1 OT3 OT4 Enlarged Company 

 Value  

(£’000) 

% Value  

(£’000) 

% Value 

(£’000) 

% Value 

(£’000) 

% Value 

(£’000) 

% 

Quoted investments 

Arecor Therapeutics 
plc 

939 63.1 139 6.0 1,593 66.5 2,885 69.0 5,556 53.5 

Scancell Holdings plc 150 10.1 687 29.6 544 22.7 - - 1,381 13.3 

Mirriad Advertising plc - - - - - - 9 0.2 9 0.1 

Unquoted investments 

STL Management Ltd 285  19.2 1,153  49.6 108  4.5 707  16.9 2,253  21.7 

ImmunoBiology 
Limited 59  4.0 - - 80  3.3 178  4.3 317  3.0 

BioCote Limited - - 256  11.0 - - - - 256  2.5 

Insense Limited 52  3.5 - - 60  2.5 67  1.6 179  1.7 

Diamond Hard 
Surfaces Limited - - - - - - 160  3.8 160  1.5 

Dynamic Extractions 
Limited - - - - - - 114 2.7 114  1.1 

Getmapping plc - - 88  3.8 - - - - 88  0.8 

Novacta Holdings 
Limited - - - - - - 59  1.4 59  0.6 

Invro Limited - - - - 10  0.4 - - 10  0.1 

Inaplex Limited 2  0.2 - - 1  0.1 - - 3  <0.1 

Dynamic Discovery 
Limited - - - - - - - - -    

- 

Microarray Limited - - - - -    - - - - - 

Oxis Energy Limited -    - - - - - -    - -    - 

Portfolio value 1,488 - 2,324 - 2,397 - 4,179 - 10,388 - 

 

 

 
(* See paragraph 11.18 of Part IX) 
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Part B – Largest Investments of the Company and the Target VCTs 

Name of entity First 
invested 

Summary of business Latest financial 
information 

Combined 
shareholding 
of Enlarged 
Company  

Arecor 
Therapeutics 
Plc 
 

July 2007 
(OT2, OT3 
OT4), June 
2021 (OT1) 

Arecor applies their 
innovative proprietary 
formulation technology 
platform, Arestat™, to 
develop a portfolio of 
proprietary products and 
are working with leading 
pharmaceutical and 
biotechnology companies 
to deliver enhanced 
reformulations of their 
therapies. 
 

During the year ending 31 
December 2021, Arecor had 
total income of £1.8 million 
(2020: £2.1 million) and it 
made investments in 
research and development 
£5.4 million (2020: £3.9 
million).   
 
As at 31 December 2021, it 
had cash and cash 
equivalents of £18.3 million 
(2020: £2.9 million) and 
made a loss after tax for 
the period of £6.2 million 
(2020: £2.8 million).   
 
Shareholder funds as at 31 
December 2021 were £18.5 
million. 
 

5.7% 

Scancell 
Holdings plc 

August 
1999 (OT1), 
December 
2003 (OT3) 
and April 
2018 
(Company) 

Scancell is a clinical 
stage biopharmaceutical 
company that is 
leveraging its proprietary 
research, built up over 
many years of studying 
the human adaptive 
immune system, to 
generate truly novel 
medicines to treat 
significant unmet needs 
in cancer and infectious 
disease.  
 
Adaptive immune 
responses include 
antibodies and T cells 
(CD4 and CD8), both of 
which can recognise 
damaged or infected 
cells. In order to destroy 
such cancerous or 
infected cells, Scancell 
uses either vaccines to 
induce immune 
responses or 
monoclonal antibodies to 
redirect immune cells or 
drugs. 
 
The company’s products 
target post-translational 
modifications of proteins 
and lipids. For the 
vaccines this includes 
citrullination and 
homocitrullination of 
proteins, whereas the 
monoclonal antibodies 
target the glycans or 
sugars on proteins and/or 
lipids. 
 

Scancell made an 
operating loss for the 6-
month period to 31 October 
2021 of £5.4 million (6-
month period to 31 October 
2020: loss of £2.8 million). 
Development expenditure 
has increased to £4.03 
million (2020 £2.01 million).  
 
At 31 October 2021, the net 
assets of the Group 
amounted to £22.69 million 
(30 April 2021: £19.49 
million) including cash at 
bank of £35.57 million (30 
April 2021: £41.11 million).   
 
Shareholder funds as at 31 
October 2021 were £22.29 
million. 

1.5% 
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STL 
Management 
Ltd  

September 
1999 (OT1), 
November 
2001 
(Company), 
November 
2004 (OT3) 
and August 
2006 (OT4) 

Select Technology is a 
leading global distributor 
of software and hardware 
solutions to MFT (Multi 
Function Printer) and IT 
software resellers, with 
local offices in the UK, 
the Nordics and Australia. 
 
Established in 1981, today 
Select Technology 
support their global 
channel partners with a 
range of associated 
professional services, 
including installation 
services and in-house 
custom development 
projects. 
 

Select Technology’s sales 
grew from £210k in the year 
to 31 July 2010 to £5 million 
in the year to 31 July 2021 
and, despite the 
restrictions caused by the 
pandemic, the company 
still recorded a profit of 
£95,000 for the year.  
 
Subsequently, in the first 
half of the current financial 
year, the period August 
2021 to January 2022, the 
company has reported 
turnover of £2.9 million 
with a profit of £145,000, 
the latter a result of 
measures to increase gross 
margin.   
 
Shareholder funds as at 31 
July 2021 were £1.7 million. 
 

58.6% 

ImmunoBiology 
Limited 

December 
2000 
(Company), 
May 2003 
(OT3) and  
October 
2005 (OT4) 

ImmBio is developing 
next-generation vaccines 
against serious infectious 
disease targets, utilising 
its proprietary technology 
platforms to directly 
induce immunity via 
dendritic cells.  
 
The Immbio pipeline 
includes vaccines against 
pneumococcal disease, 
meningitis and 
tuberculosis. Of these 
PnuBioVax has 
progressed into clinical 
trials. 
  

Shareholder funds as at 31 
May 2021 were £(4,187). 

22.6% 

BioCote December 
1997 (OT1) 

BioCote® integrates 
antimicrobial technology 
into a broad range of 
product applications. 
They partner with global 
businesses to create 
distinctive, high value 
products that are verified 
resistant to the adverse 
effects of microbes such 
as bacteria and mould. 
  

Shareholder funds as at 31 
October 2020 were £2.2 
million. 

6.6% 

Insense Ltd June 2001 
(Company), 
May 2003 
(OT3) and 
April 2005 
(OT4) 
  

Insense has a patented 
composition for the 
treatment of fungal nail. 
  

Shareholder funds as at 31 
December 2020 were 
£(232,073). 

5.6% 

Diamond Hard 
Surfaces Ltd 

January 
2005 (OT4) 

Diamond Hard Surfaces 
is a materials technology 
company and solution 
provider to high 
endurance applications 
of a unique amorphous 
diamond material; Adm™ 
which gives extended life 

Shareholder funds as at 31 
December 2020 were 
£195,021 

49.9% 
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in high temperature, 
chemically aggressive 
and abrasive 
environments. 
  

Dynamic 
Extractions Ltd 

August 
2005 (OT4) 

Dynamic Extractions 
commercializes High 
Performance Counter 
Current Chromatography.  
It uses its processing 
methodology to produce 
high purity cannabidiol. 
  

Shareholder funds as at 31 
March 2021 were 
£(681,458). 

30.4% 
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PART VII 
 

PRO FORMA FINANCIAL INFORMATION 

 
Hazlewoods LLP 

Windsor House 
Bayshill Road 

Cheltenham 
Gloucestershire 

GL50 3AT 
 
 
The Directors  
Oxford Technology 2 Venture Capital Trust Plc 
Magdalen Centre 
1 Robert Robinson Avenue 
Oxford, Oxfordshire 
OX4 4GA 
 

18 May 2022 
 
Dear Sirs,  
 
Oxford Technology 2 Venture Capital Trust Plc (“the Company”).  
 
We report on the pro forma financial information (the Pro forma financial information) set out 
in Part VII of the Prospectus dated 18 May 2022 (the Prospectus). 
 
Opinion 
 
In our opinion: 
  
(a)  the Pro forma financial information has been properly compiled on the basis stated; and  
 
(b)  such basis is consistent with the accounting policies of Oxford Technology 2 Venture 

Capital Trust Plc.  
 
Responsibilities 
 
It is the responsibility of the directors of Oxford Technology 2 Venture Capital Trust Plc to 
prepare the Pro forma financial information in accordance with Sections 1 and 2 of Annex 20 
of Commission Delegated Regulation (EU) 2019/980 supplementing Regulation (EU) 2017/1129). 
 
It is our responsibility to form an opinion, as required by Section 3 of Annex 20 of Commission 
Delegated Regulation (EU) 2019/980 supplementing Regulation (EU) 2017/1129, as to the proper 
compilation of the Pro forma financial information and to report that opinion to you. 
  
Save for any responsibility arising under 5.3.2R(2)(f) of the Prospectus Regulation Rules of the 
Financial Conduct Authority (the Prospectus Regulation Rules) to any person as and to the 
extent there provided, to the fullest extent permitted by law we do not assume any 
responsibility and will not accept any liability to any other person for any loss suffered by any 
such other person as a result of, arising out of, or in connection with this report or our 
statement, and given solely for the purposes of complying with item 1.3 of Annex 1 of the PR 
Regulation, consenting to its inclusion in the Prospectus. 
 
No reports or opinions have been made by us on any financial information used in the 
compilation of the Proforma financial information. In providing this opinion we are not 
providing any assurance on any source financial information on which the Pro forma financial 
information is based beyond the above opinion. 
 



 73 

 

 

Basis of preparation  
 
The pro forma financial information has been prepared on the basis described in notes 1 to 7, 
for illustrative purposes only, to provide information about how the Scheme and Offer might 
have affected the financial information presented on the basis of the accounting policies 
adopted by Oxford Technology 2 Venture Capital Trust Plc in preparing the financial statements 
for the period ended 28 February 2022.  
 
This report is required by Section 3 of Annex 20 of Commission Delegated Regulation (EU) 
2019/980 supplementing Regulation (EU) 2017/1129 and is given for the purpose of complying 
with that Section 3 and for no other purpose. 
 
Basis of Opinion  
 
We conducted our work in accordance with the Standards for Investment Reporting issued by 
the Financial Reporting Council in the United Kingdom. We are independent of the Company 
and the Target Companies whose assets are to be acquired under the Schemes in accordance 
with relevant ethical requirements, which in the United Kingdom, this is the FRC’s Ethical 
Standard as applied to Investment Circular Reporting Engagements, and we have fulfilled our 
other ethical responsibilities in accordance with these requirements. 
 
The work that we performed for the purpose of making this report, which involved no 
independent examination of any of the underlying financial information, consisted primarily of 
comparing the unadjusted financial information with the source documents, considering the 
evidence supporting the adjustments and discussing the Pro forma financial information with 
the directors of the Company.  
 
We planned and performed our work so as to obtain the information and explanations we 
considered necessary in order to provide us with reasonable assurance that the Pro-forma 
financial information has been properly compiled on the basis stated and that such basis is 
consistent with the accounting policies of the Company. 
 
Our work has not been carried out in accordance with auditing or other standards and practices 
generally accepted in jurisdictions outside the United Kingdom and accordingly should not be 
relied upon as if it had been carried out in accordance with those standards and practices. 
 
Declaration 
 
For the purposes of Prospectus Regulation Rule PRR 5.3.2 R (2) (f) we are responsible for this 
report as part of the Prospectus and declare that, to the best of our knowledge, the 
information contained in this report is in accordance with the facts and the report makes no 
omission likely to affect its import. This declaration is included in the Prospectus in compliance 
with Item 1.2 of Annex 1 of Commission Delegated Regulation (EU) 2019/980 supplementing 
Regulation (EU) 2017/1129. 
 
Yours faithfully 
 
 
 
 
Hazlewoods LLP 

  
 



74 

 

 

PRO FORMA FINANCIAL INFORMATION 
 
The following pro forma financial information on the Company has been prepared to show the 
impact of the Merger and the Offer on the Company’s audited net assets as at 28 February 
2022 on the basis that the Merger and the acquisition of the investment portfolios and all of 
the other assets and liabilities of the Target VCTs by the Company had been completed and 
the Offer had been fully subscribed (including full utilisation of the over-allotment facility, with 
no subscribers taking advantage of the early bird discount) on that date.  This pro forma 
financial information has been prepared in a manner consistent with the accounting policies 
of the Company and the Target VCTs as adopted in their last published financial statements. 

The pro forma financial information has been prepared for illustrative purposes only and, 
because of its nature, addresses a hypothetical situation and, therefore, does not represent 
the Company’s actual financial position or results: 

  Adjustments Relating to Merger   

 

 

 

 

£’000 

Company  

(Note 1) 

Acquisitio
n of assets 

and 
liabilities 

of OT1  

(Note 2) 

Acquisitio
n of assets 

and 
liabilities 

of OT3  

(Note 3) 

Acquisitio
n of assets 

and 
liabilities 

of OT4 

(Note 4) 

Expenses of 
the Schemes 

and 
consolidation 
adjustments  

 (Note 5) 

 

 

Enlarged 
Company 

pro forma  

(Note 6) 

 Maximum 
proceeds 

from Offer 

(Note 7) 

Enlarged 
Company 
including 

maximum 
proceeds 

from Offer 

Investments 1,488 2,324 2,397 4,179 - 10,388 - 10,388 

Cash 184 39 69 403 (193) 502 19,400 19,902 

Debtors 56 10 119 11 (25) 171 - 171 

Creditors (24) (54) (16) (15) 25 (84) - (84) 

Net assets 1,704 2,319 2,569 4,578 (193) 10,977 19,400 30,377 

 

Notes: 

1. The financial information on the Company has been extracted without material adjustment from the Company’s 
audited financial statements for the period ended 28 February 2022 as incorporated into this document in Part 
V of this document. 

2. The acquired assets and liabilities of OT1 are the assets and liabilities of OT1 as extracted without material 
adjustment from OT1’s unaudited interim report for the 12-month period ended 28 February 2022 as 
incorporated into this document in Part V of this document. 

3. The acquired assets and liabilities of OT3 are the assets and liabilities of OT3 as extracted without material 
adjustment from OT3’s unaudited interim report for the 12-month period ended 28 February 2022 as 
incorporated into this document in Part V of this document. 

4. The acquired assets and liabilities of OT4 are the assets and liabilities of OT4 as extracted without material 
adjustment from OT4’s unaudited interim report for the 12-month period ended 28 February 2022 as 
incorporated into this document in Part V of this document. 

5. Total costs of approximately £193,000 (inclusive of VAT) are expected to be incurred in relation to the Schemes 
and will be borne by the Companies (together with certain other costs) in equal proportions.  The short term 
loan of £25,000 between OT1 and the Company will not appear when the share pools are consolidated, although 
the underlying obligation between the share pools will still exist. 

6. The pro forma statement of net assets of the Enlarged Company does not take account of any transactions of 
the Company or the Target VCTs or other changes in the value of the assets and liabilities of the Company or 
Target VCTs since 28 February 2022. 

7. The maximum gross proceeds expected to be raised under the Offer (assuming full subscription and utilisation 
in full of the over-allotment facility, no early bird discounts being taken) and with all applications being received 
through intermediaries offering financial advice) is £20,000,000.  On this basis, a 3% Promoter Fee of £600,000 
would be payable to Edition. 
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PART VIII  

TAXATION 

TAX POSITION OF INVESTORS 

The following paragraphs apply to the Company and to persons holding Shares as an 
investment who are the absolute beneficial owners of such Shares and are resident in the UK. 
They may not apply to certain classes of persons, such as dealers in securities. The following 
information is based on current UK law and practice, is subject to changes therein, is given by 
way of general summary and does not constitute legal or tax advice. 

If you are in any doubt about your position, or if you may be subject to a tax in a jurisdiction 
other than the UK, you should consult your independent financial adviser. 

VCT tax reliefs in respect of an investment in Leisure Shares will be dependent on personal 
circumstance. Whilst there is no specific limit on the amount of an individual’s acquisition of 
shares in a VCT, tax reliefs will only be given to the extent that the total of an individual’s 
subscriptions or other acquisitions of shares in VCTs in any tax year do not exceed £200,000 
(including shares purchased in the secondary market). Qualifying Investors who intend to invest 
more than £200,000 in VCTs in any one tax year should consult their professional advisers. 

The tax reliefs set out below are available to individuals aged 18 or over. 

1. Tax reliefs 

(a) Income tax 

(i) Relief from income tax on investment 

A Qualifying Investor subscribing for Leisure Shares will be entitled to claim 
income tax relief on amounts subscribed up to a maximum of £200,000 invested 
in VCTs in any tax year. 

The relief is given at the rate of 30% on the amount subscribed for VCT shares 
regardless of whether the Qualifying Investor is a higher rate, additional rate or 
basic rate tax payer, provided that the relief is limited to the amount which 
reduces the Qualifying Investor’s income tax liability to nil. Investments to be 
used as security for or financed by loans may not qualify for relief, depending on 
the circumstances. 

(ii) Dividend relief 

A Qualifying Investor, who acquires shares in VCTs in any tax year costing up to 
a maximum of £200,000, will not be liable to income tax on dividends paid on 
those shares and there is no withholding tax thereon. 

(iii) Purchases in the market 

A Qualifying Investor who purchases existing shares in the market will be entitled 
to claim dividend relief (as described in paragraph 1(a)(ii) above) but not relief 
from income tax on investment (as described in paragraph 1(a)(i) above). 

(iv) Withdrawal of relief 

Relief from income tax on a subscription for VCT shares (as set out in paragraph 
1(a)(i) above) will be withdrawn if the VCT shares are disposed of (other than 
between spouses or on death) within five years of issue or if the VCT loses its 
approval within this period as detailed below. 

Dividend relief ceases to be available if the VCT loses its approval within this 
period, as detailed below, or if shares are no longer owned by a Qualifying 
Investor. 

(b) Capital gains tax 

(i) Relief from capital gains tax on the disposal of VCT shares 

A disposal by a Qualifying Investor of VCT shares will give rise to neither a 
chargeable gain nor an allowable loss for the purposes of UK capital gains tax. 
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The relief is limited to the disposal of VCT shares acquired within the limit of 
£200,000 for any tax year and does not apply where VCT shares were issued after 
5 April 2014 and are repurchased by the VCT directly from the shareholder within 
five years of issue. 

(ii) Purchases in the market 

An individual purchaser of existing VCT shares in the market may be entitled to 
claim relief from capital gains tax on disposal (as described in paragraph 1(b)(i) 
above). 

(c) Acquisition and disposal of shares in the same (or any successor or predecessor) VCT 

The disposal of existing shares in a VCT within six months before or after subscription 
for new shares in the same VCT (or otherwise where the acquisition and subscription 
is linked, including as a result of a merger of VCTs) will result in the amount of the 
investment in the new shares in the VCT to which VCT tax reliefs are available being 
reduced by an amount equal to the proceeds received on the disposal.  As such, any 
shareholders of OT4 who participate in its proposed buyback of shares should take 
advice accordingly. 

(d) Loss of VCT approval 

For a company to be fully approved as a VCT, it must meet the various requirements 
as set out on pages 78 to 80 below. 

If a company which has been granted approval as a VCT subsequently fails to comply 
with the conditions for approval, approval as a VCT may be withdrawn. In these 
circumstances, relief from income tax on the initial investment is repayable unless 
loss of approval occurs more than five years after the issue of the relevant VCT shares. 
In addition, relief ceases to be available on any dividend paid in respect of profits or 
gains in any accounting period ending when VCT status has been lost and any gains 
on the VCT shares up to the date from which loss of VCT status is treated as taking 
effect will be exempt, but gains thereafter will be taxable. 

2. Illustration of effect of tax relief for Qualifying Investors 

The table below has been prepared for illustrative purposes only and does not form part 
of the summary of the tax reliefs contained in this section. For an investment as set out 
in paragraph 1(a)(i) above, the table shows how the initial tax reliefs available can reduce 
the effective cost of an investment of £10,000 in a VCT by a Qualifying Investor subscribing 
for VCT shares to only £7,000: 

 No VCT tax relief 30% income 
tax relief 

Initial investment £10,000 £10,000 

30% income tax relief - (£3,000) 

Effective current cost of the investment £10,000 £7,000 

The combined effect of the initial income tax relief, tax-free dividends and tax-free capital 
growth can substantially improve the net returns of an investor in a VCT. 

3. Obtaining tax reliefs 

The Company will provide to each Qualifying Investor a certificate which Qualifying 
Investors may use to claim income tax relief, either by obtaining from HMRC an adjustment 
to their tax coding under the PAYE system or by waiting until the end of the tax year and 
using their tax return to claim relief. 

4. Investors not resident in the UK 

Investors not resident in the UK should seek their own professional advice as to the 
consequences of making an investment in a VCT as they may be subject to tax in other 
jurisdictions as well as in the UK. 

5. Taxation consequences in respect of the Merger 

The receipt by Target VCT Shareholders of Consideration Shares should not constitute a 
disposal of their Target VCT Shares for UK tax purposes. Target VCT Shareholders should, 
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for UK tax purposes, effectively be able to treat the Consideration Shares received 
pursuant to the Scheme as if they had been acquired at the same date and at the same 
cost as the original Target VCT Shares. Any up-front income tax relief attaching to the 
original Target VCT Shares will not, therefore, be subject to clawback, but instead will be 
transferred to the Consideration Shares. As the Company is also a VCT, the usual VCT tax 
reliefs should continue to apply. As a result, qualifying shareholders should continue to 
receive tax-free dividends and should not be subject to UK taxation on any capital gains 
on the disposal of Consideration Shares. 

Dissenting Target VCT Shareholders whose holdings are purchased by the Liquidator shall 
be treated as having disposed of their existing Target VCT Shares. Any previous deferred 
capital gains on original subscription will also become chargeable to capital gains tax. The 
Target VCTs should still at that time retain the benefit of VCT status and the dissenting 
Target VCT Shareholder should not be subject to any UK taxation in respect of any capital 
gains arising on disposal. 

The implementation of the Schemes should neither affect the reliefs obtained by 
Shareholders on subscription for existing Shares nor affect the status of the Company as 
a VCT. 

Although the Company will be required to pay UK stamp duty on the transfer to it of the 
assets and liabilities of the Target VCTs (which form part of the merger costs), no UK 
stamp duty will be payable directly by Shareholders as a result of the implementation of 
the Schemes. 

Shareholders not resident in the UK should seek their own professional advice as to the 
consequences of making and holding an investment in a VCT as they may be subject to 
tax in other jurisdictions as well as in the UK. 

Clearance has been obtained from HMRC in respect of the Schemes under section 701 ITA 
2007 and section 138 TCGA 1992.  With regard to the former, the receipt of Consideration 
Shares will not, except in the case of dealers, be regarded as an income receipt for the 
purposes of UK taxation. 

Clearance has also been obtained from HMRC that the Schemes meet the requirements 
of the Merger Regulations and as such the receipt by Target VCT Shareholders of 
Consideration Shares should not prejudice tax reliefs obtained by Target VCT Shareholders 
on existing Target VCT Shares and should not be regarded as a disposal. 
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TAX POSITION OF THE COMPANY 

1. Qualification as a VCT 

To qualify as a VCT, a company must be approved as such by HMRC. To obtain such 
approval it must: 

(a) not be a close company; 

(b) have each class of its ordinary share capital listed on a regulated market; 

(c) derive its income wholly or mainly from shares or securities; 

(d) have at least 80% by VCT value of its investments in shares in Qualifying Investments, 
at least 70% of which must be eligible shares; 

(e) for share issues made in an accounting period beginning on or after 6 April 2018, invest 
at least 30% of new funds raised in Qualifying Investments by the anniversary of the 
end of the accounting period in which the funds were raised; 

(f) have at least 10% by VCT value of each Qualifying Investment in eligible shares; 

(g) not have more than 15% by VCT value of its investments, at the time of making an 
investment, in a single company or group (other than a VCT or a company which 
would, if its shares were listed, qualify as a VCT); 

(h) not retain more than 15% of its income derived from shares and securities in any 
accounting period; 

(i) not make any non-Qualifying Investment other than a Permitted Non-Qualifying 
Investment; 

(j) not, in respect of any share capital issued for cash on or after 6 April 2014, and any 
reserves created from the cancellation thereof, make any payment out of such share 
capital and reserves to shareholders within three years from the end of the accounting 
period in which that share capital was created; 

(k) not invest in a company or group which causes the company or group to receive more 
than £5 million (£10 million for Knowledge Intensive Companies) of state aid 
investment in the 12 months ending on the date of that investment; 

(l) not invest in a company or group which causes that company or group to receive more 
than £12 million (£20 million for Knowledge Intensive Companies) of state aid during 
its lifetime; 

(m) invest in companies where the first state aid investment was before seven years of 
the first commercial sale (ten years of first commercial sale or the end of the 
accounting period in which the company first achieved £200,000 of turnover for 
Knowledge Intensive Companies) in respect of the relevant trade, save for in certain 
limited circumstances where the funds are to be used in connection with a new 
product or geographical market; and 

(n) not invest in companies if any of the money invested will be employed on the 
acquisition, directly or indirectly, or shares, a trade, or intangible assets or goodwill 
employed for the purposes of a trade. 

The approved status of a VCT may also be affected where an investee company uses any 
funds from a VCT investment to acquire another company or trade in the five years after 
that investment. 

The term ‘eligible shares’ means ordinary shares which do not carry any rights to be 
redeemed or a preferential rights to assets on a winding-up or dividends (other than 
certain non-cumulative fixed preferential rights). 

2. Qualifying Investments and Qualifying Companies 

A Qualifying Investment consists of shares or securities first issued to a VCT by a Qualifying 
Company. 

The conditions are detailed, but include the following: 

(i) the investee company must carry on a qualifying trade. For this purpose certain 
activities are excluded (such as dealing in land or shares, providing financial or 
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insurance services amongst others). The qualifying trade must either be carried on by, 
or be intended to be carried on by, the investee company or by a qualifying 90% 
subsidiary at the time of the issue of shares or securities to the VCT (and at all times 
thereafter). A company intending to carry on a qualifying trade must begin to trade 
within two years of the issue of shares or securities to the VCT and continue it 
thereafter; 

(ii) the investee company together with any subsidiaries must have gross assets not 
exceeding £15 million immediately before and £16 million immediately after the 
investment; 

(iii) the investee company must apply the money raised for the purposes of a qualifying 
trade within certain time periods; 

(iv) the investee company must not be controlled by another company plus its connected 
persons; 

(v) the investee company together with any subsidiaries must have fewer than 250 full-
time equivalent employees (500 in the case of Knowledge Intensive Companies); 

(vi) at the time of the VCT investment and including the amount of the VCT investment, 
the investee company must not have obtained more than £5 million of state aid 
investment (£10 million for Knowledge Intensive Companies) in any rolling 12 month 
period and £12 million of state aid investment (£20 million for Knowledge Intensive 
Companies) during its lifetime; 

(vii) the first commercial sale of the investee company and any subsidiary was not more 
than seven years of the first commercial sale (ten years of first commercial sale or 
the end of the accounting period in which the company first achieved £200,000 of 
turnover for Knowledge Intensive Companies) prior to the first state aid investment 
in respect of the relevant trade, save for in certain limited circumstances where the 
funds are to be used in connection with a new product or geographical market; 

(viii) the investee company must not use the VCT funds to acquire shares in another 
company, another business or trade or provide a return of capital to existing 
shareholders; 

(ix) the VCT investment meets the ‘risk to capital’ condition, i.e. the investee company 
has long-term growth plans and that the VCT investment is at risk; 

(x) the investee company must have a UK permanent establishment but need not be UK 
resident; 

(xi) the investee company must not be in financial difficulty; 

(xii) ‘eligible shares’ must represent at least 10% by value of the aggregate of the VCT 
investment and any other holding the VCT has in the relevant investee company; 

(xiii) the investee company must by unquoted (albeit investments on AIM are permitted); 

(xiv) the investee company must not control any company which is not a qualifying 
subsidiary (broadly, a 51% subsidiary of the investee company) and any property-
managing subsidiaries must be at least 90% owned by the investee company  

There is a ‘disqualifying purpose’ test under which an investment will not be a qualifying 
investment if the investee company has been set up for the purpose of accessing tax 
reliefs or is in substance a financing business. 

3. Approval as a VCT 

A VCT must be approved at all times by HMRC. Approval has effect from the time specified 
in the approval. 

A VCT cannot be approved unless the tests detailed in paragraph 1 above are met 
throughout the most recent complete accounting period of the VCT and HMRC is satisfied 
that they will be met in relation to the accounting period of the VCT which is current when 
the application is made. However, where a VCT raises further funds, VCTs are given grace 
periods to invest those funds before such further funds become subject to some of the 
tests as detailed below. 

However, to aid the launch of a VCT, HMRC may give provisional approval if satisfied that 
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certain of the conditions in paragraph 1 above will be met throughout the current or 
subsequent accounting period with others met in relation to an accounting period 
commencing no later than three years after the date of provisional approval. 

4. Withdrawal of approval 

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

Withdrawal of approval generally has effect from the time when notice is given 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 period commencing immediately after the last accounting 
period of the VCT in which all of the tests were satisfied. 

Withdrawal of provisional approval has effect as if provisional approval had never been 
given (including 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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PART IX 

ADDITIONAL INFORMATION 

1. The Company 

1.1 The Company was incorporated and registered in England and Wales under CA 1985 as 
a public company with limited liability on 18 February 2000 with registered number 
03928569. The principal legislation under which the Company operates is CA 2006 (and 
regulations made thereunder). The Company is domiciled in England. The Company is 
not regulated by the FCA or an equivalent European Economic Area regulator, but it is 
subject to regulation by HMRC under the VCT rules in order to qualify as a VCT. 

1.2 On 24 February 2000, the Registrar of Companies issued the Company with a trading 
certificate under section 117 of CA 1985 (now section 761 of CA 2006) entitling it to 
commence business. 

1.3 The Company’s registered office is at Magdalen Centre, Oxford Science Park, Oxford, 
Oxfordshire, OX4 4GA. The Company does not have any employees. 

1.4 The Company revoked its status as an investment company under section 266 of CA 
1985 (now section 833 of CA 2006) on 28 February 2006. 

1.5 The International Securities Identification Number of the Ordinary Shares is 
GB0003105052. As at the date of this document, the Company’s issued share capital 
comprises ordinary shares of 1 penny (GBP) each. 

1.6 The Ordinary Shares are, and the New Shares will be, admitted to the Official List of 
the FCA. 

1.7 The Company is not authorised by the FCA or an equivalent European Economic Area 
regulator. However, the Company is an alternative investment fund for the purposes of 
the EU Alternative Investment Fund Managers Directive (Directive 2011/61/EU). 

1.8 The services regarding the creation, management and monitoring of the Company’s 
investment portfolio are subcontracted to OTM by the Company’s investment manager, 
OT2M. As at the date of this document, OTM is the Company’s manager for the purposes 
of the AIF Regulations. 

1.9 The Company is subject to the requirements of VCTs and, as an entity listed on the 
main market of the London Stock Exchange, the rules and regulations issued by the 
FCA from time to time. The Company is not otherwise regulated. 

2. Share Capital 

2.1 As at 17 May 2022 (being the latest practicable date prior to the publication of this 
document), the Company’s share capital comprised 5,331,889 Ordinary Shares (all of 
which were fully paid and none of which were held in treasury). 

2.2 The issued share capital history of the Company since 1 March 2019 is as follows: 

2.2.1 on 25 August 2021, the Company completed a restructuring of its share capital 
whereby each ordinary share of 10p was subdivided and reclassified into (A) one 
ordinary share of 1p each and (B) one deferred share of 9p each, each having 
the rights and being subject to the restrictions set out in the Articles; 

2.2.2 on 25 August 2021, the Company passed a resolution to authorise the repurchase 
of the deferred shares of 9p each (as created pursuant to the share capital 
restructuring of the same date) for an aggregate price of 1p (such authority to 
expire 18 months from the passing of the resolution); 

2.2.3 on 25 August 2021, the Company passed a resolution approving, subject to the 
sanction of the High Court, the cancellation of the (A) the balance standing to 
the credit of the share premium account of the Company as at the date an order 
is made confirming such cancellation by the High Court and (B) the amount 
standing to the credit of the capital redemption reserve of the Company as at 
the date an order is made confirming such cancellation by the High Court 
(including, without limitation, any such reserve created by the repurchase of the 
deferred shares of 9p each).  The Company has not yet sought the sanction of 
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the High Court in respect of any such cancellation; 

2.2.4 on 26 August 2021, the Company repurchased and cancelled 5,331,889 deferred 
shares of 9p each pursuant to the resolution passed on 25 August 2021; 

2.2.5 in the period from 26 August 2021 to 17 May 2022 (being the latest practicable 
date prior to the publication of this document), the Company has not issued or 
bought back any Shares. 

2.3 The issued fully paid share capital of the Company immediately after the Offer has 
closed (assuming (i) 20,000,000 Leisure Shares are allotted by the Company (this being 
the maximum number of Leisure Shares that may be issued pursuant to the Offer) and 
(ii) that 23,203,197 Consideration Shares are issued pursuant to the Merger (this being 
the maximum number of Consideration Shares to be issued pursuant to the Merger), 
the issued share capital of the Company would be 48,535,086 Shares (none of which 
are expected to be held in treasury). 

2.4 There are no other shares or loan capital in the Company under option or agreed, 
conditionally or unconditionally, to be put under option. 

2.5 The following resolutions were passed at the annual general meeting of the Company 
held on 25 August 2021: 

2.5.1 That the Directors were generally and unconditionally authorised in accordance 
with section 551 of CA 2006 to exercise all the powers of the Company to allot 
shares and to grant rights to subscribe for, or to convert any security into, shares 
in the capital of the Company (Rights) up to a maximum number of 533,189 
(representing approximately 10% of the ordinary share capital at that date), 
provided that such authority would expire at the later of the conclusion of the 
Company’s next Annual General Meeting following the passing of this resolution 
and the expiry of 15 months from the passing of this resolution (unless 
previously revoked, varied or extended by the Company in a general meeting, 
but so that such authority allows the Company to make offers or agreements 
before the expiry thereof, which would or might require relevant securities to 
be allotted after the expiry of such authority); and 

2.5.2 That the Directors be empowered, pursuant to section 570(1) of the CA 2006, to 
allot or make offers or agreements to allot equity securities (as defined in 
s560(1) of the said CA 2006) for cash pursuant to the authority referred to above 
as if s561(1) of the CA 2006 did not apply to any such allotments and so that: 

(a) reference to allotment in this resolution shall be construed in 
accordance with s560(2) of the CA 2006; and 

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

and this power, unless previously varied, revoked or renewed, shall come to an 
end at the conclusion of the next Annual General Meeting of the Company 
following the passing of this resolution or, if earlier, on the expiry of 15 months 
from the passing of this resolution. 

2.6 The following resolutions of the Company will be proposed at the General Meeting of 
the Company to be held on 20 June 2022: 

2.6.1 That the New Articles be adopted incorporating the various changes necessary 
to introduce the new classes of New Shares (as set out in Part IV of the Circular). 

2.6.2 That the changes to the Company’s investment policy (as more particularly 
detailed in Part III of this document) be approved. 

2.6.3 That the changes to the Company’s investment management agreement with 
OT2M pursuant to the Amended IMA (as more particularly detailed in paragraph 
6.2.1 of this Part IX of this document) be approved. 

2.6.4 That, subject to the OT1 Scheme becoming unconditional: 
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(a) the acquisition of the assets and liabilities of OT1 on the terms set out 
in the Circular be approved; and 

(b) in addition to existing authorities, the directors of the Company be 
authorised in accordance with section 551 of CA 2006 to exercise all the 
powers of the Company to allot New OT1 Ordinary Shares in the Company 
up to an aggregate nominal amount of £54,316.55 in connection with the 
OT1 Scheme provided that the authority conferred by this paragraph (b) 
shall expire on the date falling 18 months from the date of the passing 
of this resolution (unless renewed, varied or revoked by the Company in 
a general meeting). 

2.6.5 That, subject to the OT3 Scheme becoming unconditional: 

(a) the acquisition of the assets and liabilities of OT3 on the terms set out 
in the Circular be approved; and 

(b) in addition to existing authorities, the directors of the Company be 
authorised in accordance with section 551 of CA 2006 to exercise all the 
powers of the Company to allot New OT3 Ordinary Shares in the 
Company up to an aggregate nominal amount of £62,545.96 in 
connection with the OT3 Scheme provided that the authority conferred 
by this paragraph (b) shall expire on the date falling 18 months from the 
date of the passing of this resolution (unless renewed, varied or revoked 
by the Company in a general meeting). 

2.6.6 That, subject to the OT4 Scheme becoming unconditional: 

(a) the acquisition of the assets and liabilities of OT4 on the terms set out 
in the Circular be approved; and 

(b) in addition to existing authorities, the directors of the Company be 
authorised in accordance with section 551 of CA 2006 to exercise all the 
powers of the Company to allot New OT4 Ordinary Shares in the 
Company up to an aggregate nominal amount of £115,196.46 in 
connection with the OT4 Scheme provided that the authority conferred 
by this paragraph (b) shall expire on the date falling 18 months from the 
date of the passing of this resolution (unless renewed, varied or revoked 
by the Company in a general meeting). 

2.6.7 That, in addition to existing authorities and the authority conferred by 
paragraphs 2.6.4 to 2.6.6 (inclusive), the Directors of the Company be and hereby 
are generally and unconditionally authorised in accordance with section 551 of 
CA 2006 to exercise all the powers of the Company to allot Leisure Shares and 
to grant rights to subscribe for or to convert any security into Leisure Shares up 
to an aggregate nominal amount of £200,000, provided that, the authority so 
conferred shall expire (unless renewed, varied or revoked by the Company in 
general meeting) 18 months following the date of the passing of this resolution, 
save that the Company shall be entitled to make offers or agreements before 
the expiry of such authority which would or might require shares to be allotted 
or rights to be granted after such expiry and the Directors shall be entitled to 
allot shares and grant rights pursuant to any such offer or agreement as if this 
authority had not expired. 

2.6.8 That, in addition to existing authorities, the Directors of the Company be and 
hereby are empowered pursuant to sections 570 and 573 of CA 2006 to allot or 
make offers or agreements to allot equity securities (which expression shall 
have the meaning ascribed to it in section 560(1) of CA 2006) for cash pursuant 
to the authority conferred or by way of a sale of treasury shares, as if section 
561(1) of CA 2006 did not apply to such allotment, provided that the authority 
shall be limited to the allotment of equity securities with an aggregate value not 
exceeding £200,000 in connection with offer(s) for subscription where the 
proceeds may be used in whole or part to purchase shares in the capital of the 
Company, such authority conferred provided by this resolution shall expire 
(unless renewed, varied or revoked by the Company in general meeting) 18 
months following the date of the passing of this resolution, save that the 
Company shall be entitled to make offers or agreements before the expiry of 
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such authority which would or might require shares to be allotted or rights to 
be granted after such expiry and the directors shall be entitled to allot shares 
and grant rights pursuant to any such offer or agreement as if this authority had 
not expired. 

2.6.9 That the Company be and hereby is empowered to make one or more market 
purchases within the meaning of Section 693(4) of CA 2006 of its own shares 
(either for cancellation or for the retention as treasury shares for future re-issue 
or transfer) provided that: 

(a) The aggregate number of shares which may be purchased shall not 
exceed 2,853,508; 

(b) the minimum price which may be paid per share is the nominal value 
thereof (being 1p); 

(c) the maximum price which may be paid per share is an amount equal to 
the higher of (i) 105% of the average of the middle 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 is to be purchased; and (ii) the amount stipulated by 
Article 5(1) of the Buy Back and Stabilisation Regulation 2003; 

(d) the authority conferred by this paragraph 2.6.9 shall expire (unless 
renewed, varied or revoked by the Company in general meeting) 18 
months following the date of the passing of this resolution; and 

(e) the Company may make a contract to purchase shares under the 
authority conferred by this paragraph 2.6.9 prior to the expiry of such 
authority which will or may be executed wholly or partly after the 
expiration of such authority and may make a purchase of such shares. 

2.6.10 That the amount standing to the credit of the share premium account of the 
Company and the capital redemption reserve of the Company at the date an 
order is made confirming such cancellation by the Court, be and hereby is 
cancelled. 

3. Articles of Association 

New Articles incorporating amendments to reflect, inter alia, the creation and issue of 
the New Shares will be proposed to Shareholders for approval at the General Meeting.  
A summary of the proposed changes are set out in Part IV of the Circular, which is 
being incorporated into this document by reference and can be accessed at the website 
https://www.oxfordtechnologyvct.com/ and is also available for inspection through the 
National Storage Mechanism which can be accessed at the website 
https://data.fca.org.uk/#/nsm/nationalstoragemechanism.  The parts of the Circular 
which are not being incorporated by reference are either not relevant for an Investor 
for the purposes of the Prospectus or are covered elsewhere in the Prospectus. 

The following is a summary of the current Articles. Statutory references are subject to 
updates from time to time. 

3.1 Objects and liability 

The Company’s objects are to carry on business as a venture capital trust.  The liability 
of members is limited. 

3.2 Share capital 

3.2.1 Subject to the provisions of the Statutes and without prejudice to the rights 
attaching to any existing shares, any share may be issued with such preferred, 
deferred, or other special rights or such restrictions as the Company may from 
time to time by ordinary resolution determine or, if the Company has not so 
determined, as the Board may determine. 

3.2.2 Subject to the provisions of CA 2006 relating to authority, pre-emption rights 
and otherwise, and to any resolution of the Company in general meeting passed 
pursuant thereto, all unissued shares shall be at the disposal of the Directors, 
and they may allot or otherwise dispose of them to such persons, at such times 
and on such terms as they think fit, provided that no share shall be issued at a 

https://www.oxfordtechnologyvct.com/
https://data.fca.org.uk/#/nsm/nationalstoragemechanism
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discount. 

3.2.3 The Company may from time to time by ordinary resolution increase, consolidate 
or subdivide their share capital. 

3.2.4 The Company may issue shares which are liable to be redeemed on such terms 
and condition as the Directors may determine. 

3.2.5 The Company may in connection with the issue of any shares exercise all powers 
of paying commission and brokerage conferred or permitted by the Statutes. 

3.2.6 Subject to the provisions of the Statutes, the Company may purchase all or any 
of its shares of any class, including any redeemable shares and may hold such 
shares as treasury shares or cancel them. 

3.3 General Meetings 

3.3.1 Convening of General Meetings 

An annual general meeting and any general meeting at which it is proposed to 
pass a special resolution or (except as provided by CA 2006) a resolution of 
which special notice has been given to the Company, must be called by at least 
21 days’ notice in writing and any other general meeting by at least 14 days’ 
notice in writing. The period of notice must in each case be exclusive of the day 
on which the notice is served or deemed to be served and of the day on which 
the meeting is to be held provided that a general meeting shall, notwithstanding 
that it may have been called by a shorter notice than that specified above, be 
deemed to have been duly called if it is so agreed in accordance with CA 2006; 
provided also that the accidental omission to give notice to, or the non-receipt 
of notice by, any person entitled thereto shall not invalidate the proceedings at 
any general meeting. 

3.3.2 Notice of General Meetings 

(a) Every notice calling a general meeting shall specify the place and the 
day, time and place of the meeting and the general nature of the 
business to be transacted. There shall appear with reasonable 
prominence in every such notice a statement that a member entitled 
to attend and vote is entitled to appoint a proxy or proxies to attend 
and vote instead of him and that a proxy need not be a member. In the 
case of an annual general meeting, the notice shall also specify the 
meeting as such. 

(b) The Directors shall on the requisition of members in accordance with 
CA 2006 but subject as therein provided: (a) give to the members who 
would, if an annual general meeting were then to be held, be entitled 
to receive notice thereof notice of any resolution which may properly 
be moved and is intended to be moved at the meeting so requisitioned; 
and (b) circulate to such members any statement of not more than one 
thousand words with respect to the matter referred to in any proposed 
resolution for the business to be dealt with at that meeting. 

(c) Pursuant to section 303 of CA 2006, the Directors must, on a members’ 
requisition, forthwith proceed duly to convene a general meeting of the 
Company. A members requisition is a requisition of members of the 
Company holding at the date of the deposit of the requisition not less 
than one-tenth of such of the paid up capital of the Company as at 
that date carries the right of voting at general meetings of the Company. 
For these purposes the Company’s paid up capital held as treasury 
shares would be disregarded. The requisition must state the objects of 
the meeting and must be signed by the requisitionists and deposited at 
the registered office of the Company and may consist of several 
documents in like form, each signed by one or more requisitionists. If 
the Directors do not within 28 days from the date of the deposit of the 
requisition proceed duly to convene a meeting, the requisitionists or 
any of them representing more than one half of the total voting rights 
of all of them may themselves convene a meeting but any meeting so 
convened must not be held after the expiration of three months from 
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that date. A meeting convened under this section by requisitionists 
must be convened in the same manner as nearly as possible as that in 
which meetings are to be convened by Directors. 

3.3.3 Omission to Send Notice 

The accidental omission to send a notice of any meeting, or (where forms of 
proxy are sent out with notices) to send a form of proxy with a notice to any 
person entitled to receive the same, or the non-receipt of a notice of meeting 
or form of proxy by such a person, shall not invalidate the proceedings at the 
meeting. 

3.3.4 Quorum at General Meetings 

(a) No business shall be transacted at any general meeting unless a 
quorum is present. Two members present in person (or by 
representative) or by proxy and entitled to vote shall be a quorum. 

(b) If within 5 minutes (or such longer period not exceeding one hour as 
the chairman may determine) from the time fixed for a meeting a 
quorum is not present or if during a meeting a quorum ceases to be 
present, the meeting, if convened on the requisition of members, shall 
be dissolved and in any other case shall stand adjourned to such day 
and to such time (which must be not less than ten days thereafter) and 
place as may be determined by the chairman. At such adjourned 
meeting a quorum shall be one member present in person or by proxy 
and entitled to vote. 

3.3.5 Votes of Members 

(a) Subject to any special rights which may apply to any class of shares 
that may have been issued or may from time to time be held, every 
member who is present in person, including any corporation present by 
its duly authorised representative, or by proxy, at a general meeting of 
the Company shall, on a show of hands, have one vote (save for a duly 
appointed proxy who, where instructed by one or more members to 
vote for the resolution (or given discretion as to how to vote) and by 
one or more members to vote against the resolution (or given discretion 
as to how to vote) shall have one vote for and one vote against the 
resolution. On a poll every member present in person or by proxy shall 
have one vote for each share of which he is a holder. 

(b) Where shares are held jointly, the vote of the senior who has tendered 
a vote, whether in person or by proxy, shall be accepted to the 
exclusion of the votes of the other joint holders and for this purpose 
seniority shall be determined by the order in which the names stand in 
the register of members of each company in respect of the holding. 

(c) A member will lose his right to vote at a general meeting or at any 
separate meeting of the holders of any class of share, whether in 
person or by proxy, unless all calls presently payable by him in respect 
of those shares, together with interest and expenses (if any) have been 
paid in full to the Company, even where those shares are jointly held. 
The right to vote, together with all other rights and benefits of 
membership, will also be lost where the member (or any other person 
claiming to have an interest in such shares) has been issued with a 
notice pursuant to section 793 of CA 2006 (which requires the member 
or such other person to declare his interest in the shares) and has failed 
to give the required information to the Company within the prescribed 
period of 14 days. 

3.3.6 Variation of Class Rights 

Whenever the share capital of the Company is divided into different classes of 
shares, the special rights attached to any class may, subject to CA 2006 be 
varied by the passing of a special resolution at a general meeting of such holders 
or, the written consent of holders of three quarters in nominal value of the 
issued shares of the affected class. At such a meeting the necessary quorum 
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shall be at least two members of the class holding (or representing by proxy) 
not less than one third in nominal amount of the issued shares of that class 
and at an adjourned meeting one person (whether present in person or by proxy) 
holding shares of that class in question. 

3.4 Disclosure of Interest in Shares 

Obligations of members to disclose to the Company notifiable interests in its shares 
are stated in Part 22 of CA 2006, sections 89A to 89L of FSMA and the Disclosure 
Guidance & Transparency Rules. In accordance with the Articles, failure by any member 
to provide the Company with the information as requested by any notice served in 
accordance with section 793 of CA 2006 may result in the member being restricted in 
respect of his shareholdings (and, inter alia, the withholding of any dividends payable 
to him). 

3.5 Transfer of Shares 

3.5.1 Form of Transfer 

A member may transfer any or all of his shares by instrument of transfer in 
writing in any usual or common form or in any other form acceptable to the 
Directors. The instrument of transfer should be signed by or on behalf of the 
transferor and, where the share is not fully paid, by or on behalf of the 
transferee. The transfer shall not become effective until the name of the 
transferee is entered into the register of members. 

3.5.2 Right to Refuse Registration 

(a) The Directors may in their absolute discretion, and without assigning 
any reason therefor, refuse to register any transfer of shares where the 
shares in question are not fully paid up. 

(b) The Directors may refuse to recognise an instrument of transfer unless 
the instrument of transfer is (a) in respect of only one class of share; 
(b) is in favour of not more than four transferees; and (c) is lodged at 
the transfer office accompanied by the relevant share certificates and 
any other evidence as the Directors may reasonably require to show 
the right of the transferor to make the transfer. 

(c) No transfer will be registered where a member, or any other person 
appearing to be interested in the shares held by him has been served 
with a notice under section 793 of CA 2006 and, at the end of the 
prescribed period, is in default in supplying the information thereby 
required provided that those shares represent at least 0.25% 
(calculated exclusively of treasury shares) in nominal value of the 
issued shares of any class and subject to the exceptions specified in 
the Articles relating to the disclosure of interests. Restrictions on 
transfers do not apply to a sale to a bona fide, unconnected, third party. 

3.6 Calls on and forfeiture of shares 

Subject to the terms of allotment, the Board may make calls on members for monies 
unpaid on any shares. If any call remains unpaid after the date for payment (being at 
least 14 clear days following the call) then the Board may, after giving not less than 
seven clear days’ notice, forfeit such share and sell or transfer such forfeited shares 
on such terms and in such manner as the Board may determine. 

3.7 Dividends and Other Payments 

3.7.1 Declaration of Dividends 

(a) The Company may by ordinary resolution and subject to the provisions 
of CA 2006 and the Articles declare dividends to be paid to members 
according to their respective rights and interest in the profit of the 
Company, provided that no dividend shall exceed the amount 
recommended by the Directors. 

(b) The Directors may pay interim dividends and also any fixed rate if it 
appears to them that they are justified in so doing by the profits of the 
Company available for distribution. 
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3.7.2 Entitlement to Dividends 

(a) Except as otherwise provided by the rights that attach to any class of 
share, dividends shall be apportioned and paid pro rata according to 
the amounts paid up on the shares in respect of which the dividend is 
paid (except where those amounts are paid up in advance of calls). 

(b) If any dividend remains unclaimed after a period of six years from the 
date of the declaration of that dividend, it shall be forfeited and shall 
revert to the Company. 

(c) The Directors may, with the prior authority of an ordinary resolution of 
the Company, subject to such terms and conditions as the Directors 
may determine, offer to holders of shares the right to elect to receive 
shares credited as fully paid, instead of the whole (or some part, to be 
determined by the Directors) of any dividend specified by the ordinary 
resolution. 

3.8 Powers of the Board of Directors 

3.8.1 General Power 

Subject as provided in the Articles and Statutes, the Board may exercise all the 
powers of the Company. 

3.8.2 Borrowing Powers 

(a) The Directors may exercise all the powers of the Company to borrow 
money and to mortgage and charge its undertaking, property and assets 
(present and future) and uncalled capital and, subject to CA 2006, to 
issue debentures and other securities whether outright or as collateral 
security for any debt, liability or obligation of the Company or of any 
third party. 

(b) The Directors shall restrict the borrowings of the Company and exercise 
all voting and other rights or powers of control exercisable by the 
Company in relation to its subsidiary undertakings (if any) so as to 
secure (but as regards subsidiary undertakings only insofar as by such 
exercise the Directors can secure) that the aggregate amount for the 
time being outstanding of all borrowings by the group (excluding money 
owed by any member of the group to any other member of the group) 
shall not without the previous sanction of an ordinary resolution of the 
Company exceed an amount equal to 50% of the Adjusted Capital and 
Reserves (as defined in 3.8.2(c) below). 

(c) The expression “Adjusted Capital and Reserves” means, as shown by a 
consolidation of the then latest audited balance sheet of the Company 
or (as the case may be) the then latest audited balance sheet of the 
group but subject to deductions and adjustments set out in the articles 
of association of the Company, a sum equal to the aggregate of (a) the 
amount paid up on the issued share capital of the Company; and (b) 
the amount standing to the credit of the capital and revenue reserves 
(or, if the Company has subsidiary undertakings, the consolidated 
capital and revenue reserves of the group) including without limitation 
any share premium account, capital redemption reserve, revaluation 
reserve, merger reserve and credit balance on profit and loss account. 

3.9 Directors 

3.9.1 There shall be no less than two and not more than eight Directors in the 
Company (unless otherwise determined by ordinary resolution). 

3.9.2 The Directors shall not be required to hold any shares in the Company by way 
of qualification. 

3.9.3 Directors may be appointed by ordinary resolution. A director appointed by the 
Board shall hold office only until the next following annual general meeting and 
shall then be eligible for election. 

3.9.4 At each annual general meeting of the Company any Director who (a) has been 
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appointed by the Board since the last annual general meeting; (b) held office at 
the time of the two preceding annual general meetings and who did not retire 
at either of them; or (c) has held office with the Company, other than 
employment or executive office, for a continuous period of nine years or more 
at the date of the meeting, shall retire from office and may offer himself for re-
appointment by the members. 

3.9.5 A director may be removed from office by an ordinary resolution of the 
Company, subject to a special notice being given in accordance with the 
Statutes.  Under the Articles, in addition to the power conferred by the Statutes, 
the Company may by special resolution remove any Director before the 
expiration of his period of notice and may, subject to the Articles, by ordinary 
resolution appoint another person who is willing to act to be a Director in his 
place. 

3.9.6 Any Director (other than an alternate Director) may appoint another Director or 
any other person approved by the Board and willing to act, to be an alternate 
Director and may at any time terminate that appointment. 

3.9.7 The Directors (other than executive directors) shall be entitled to receive by way 
of fees for their services as Directors such sum as the Directors, shall in their 
discretion determine save that the maximum aggregate remuneration does not 
exceed £75,000 per annum (unless approved by ordinary resolution). The 
Directors are entitled to be repaid all such reasonable expenses as they may 
incur in attending or returning from any meetings of the Directors or any 
committee of the Directors or general meetings of the Company or otherwise in 
connection with the discharge of their duties as Directors. 

3.9.8 The Directors may purchase and maintain insurance for, or for the benefit of, 
any persons who are or were Directors, officers or employees of the Company 
or of any other company which is a subsidiary undertaking of the Company or 
in which the Company has an interest, whether direct or indirect including 
without limitation insurance in relation to duties, power or offices in relation to 
any pension fund or employees share scheme. 

3.10 Proceedings of the Board 

3.10.1 Quorum 

The Board may meet, adjourn and regulate its meetings as it sees fit. The 
quorum necessary for the transaction of business of the Board may be fixed by 
the Board and unless so fixed shall be two. 

3.10.2 Voting 

Questions arising at board meetings are decided by a majority vote. In the event 
of a tie, the chairman shall have a second or casting vote. 

3.11 Directors’ Interests 

3.11.1 Subject to CA 2006 and provided that he declares the nature of his interest at 
a meeting of the Directors, a Director may be interested directly or indirectly in 
any contract or arrangement or in any proposed contract or arrangement with 
the Company or with any other company in which the Company may be 
interested. 

3.11.2 A Director shall not vote or be counted in the quorum in relation to any 
resolution concerning any contracts, arrangements, transactions or any other 
proposal whatsoever to which the Company is or are to be a party and in which 
he has an interest which is, to his knowledge, a material interest unless the 
resolution concerns any of the following matters: 

(a) the giving to him of any guarantee, security or indemnity in respect of 
money lent or obligations incurred by him or any other person at the 
request of or for the benefit of the Company or any of their subsidiary 
undertakings; 

(b) the giving to any third party of any guarantee, security or indemnity in 
respect of a debt or obligation of the Company or any of its subsidiary 
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undertakings for which he himself has assumed responsibility in whole 
or in part and whether alone or jointly with others under a guarantee 
or indemnity or by the giving of security; 

(c) any proposal concerning an offer of shares or debentures or other 
securities of or by the Company or any of its subsidiary undertakings 
for subscription or purchase in which offer he is or may be entitled to 
participate as a holder of securities or any underwriting or sub-writing 
of which he is to participate; 

(d) any proposal concerning any other company in which he is interested 
directly, or indirectly and whether as an officer or shareholder or 
otherwise howsoever provided that he does not hold an interest (as the 
term is used in Part VI of CA 2006) representing one % or more of either 
any class of the equity share capital of such company or of the voting 
rights available to members of such company; 

(e) any proposal concerning the adoption, modification or operation of a 
superannuation fund or retirement benefits scheme under which he 
may benefit; 

(f) any proposal relating to any scheme of arrangement for the benefit of 
the employees of the Company or any of its subsidiary undertakings 
which does not award him any privilege or benefit not generally 
awarded to the employees to whom such arrangement relates; or 

(g) any proposal concerning insurance which the Company propose to 
maintain or purchase for the benefit of Directors or for the benefit of 
persons who include the Directors. 

3.11.3 The Board may authorise, to the fullest extent permitted by law, and on such 
terms and conditions as it thinks fit: 

(a) any matter which would or might otherwise result in a Director 
infringing his duty to avoid a situation in which he has, or can have, a 
direct or indirect interest that conflicts, or possibly may conflict, with 
the interests of the Company and which may reasonably be regarded 
as likely to give rise to a conflict of interest; 

(b) a Director to accept or continue in any office, employment or position 
in addition to his office as a Director of the Company and may authorise 
the manner in which a conflict of interest arising out of such office, 
employment or position may be dealt with either before or at the time 
the conflict of interest arises; 

(c) provided that the authorisation is passed at a meeting where such is 
effective without the Director in question and any other interested 
Director being counted in the quorum or voting at the meeting at which 
the conflict of interest is authorised. 

3.11.4 Where any such matter is authorised by the Board, the Director shall not be 
required to disclose any confidential information relating to such other office, 
employment or position and shall not be accountable to the Company for any 
benefit which he derives from such matter. 

3.12 Untraced Members 

3.12.1 The Company shall be entitled to sell at the best price reasonably obtainable 
the shares of a member or the shares to which a person is entitled by virtue of 
transmission if and provided that: 

(a) during a period of six years at least three dividends (whether interim or 
final) have been paid in relation to such shares and no such dividends 
have been claimed; and 

(b) the Company has on or before the expiry of the said period of six years 
inserted two advertisements in a national newspaper and a local 
newspaper circulated in the area of the member or former member’s 
last known address giving notice of its intention to sell the shares; and 
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(c) during the same period of six years and the period of three months 
following the publication of the last of such advertisements the 
Company have not received indication either of the whereabouts nor of 
the existence of such member or person. 

3.12.2 The net proceeds of sale will belong to the Company which shall account to the 
former member or other person entitled to the proceeds for the amount 
received, however, no trust shall be created in respect of the debt, no interest 
is payable on the amount of the debt and the Company shall not be required to 
account for any money earned on the net proceeds. 

3.13 Winding-Up and Duration of the Company 

In order for the future of the Company to be considered by the members, the Directors 
of that Company shall procure that a resolution will be proposed at the annual general 
meeting of the Company falling after the fifth anniversary of the final allotment of 
shares in the Company, and thereafter at three yearly intervals, to the effect that the 
Company shall continue as a venture capital trust. 

3.14 Uncertificated Shares 

The Directors may make such arrangements as they see fit, subject to CA 2006, to deal 
with the transfer, allotment and holding of shares in uncertificated form and related 
issues. 

3.15 Indemnity and Insurance 

The Company shall indemnify the Directors to the extent permitted by law and may 
take out and maintain insurance for the benefit of the Directors. 

4. Major Shareholders, Directors and their Interests 

4.1 As at 17 May 2022 (this being the latest practicable date prior to publication of this 
document), the Company has been notified of the following investors whose interest 
exceeds 3% of the Company’s issued share capital:  

4.1.1 Redmayne Nominees Limited, 6.42% (includes the beneficial interests of Ms 
Shivani Palakpari Shree Parikh);  

4.1.2 Barclays Direct Investing Nominees Ltd, 5.13%; 

4.1.3 Mrs Mary Louisa Perry, 3.84% 

4.1.4 Hargreaves Lansdown Nominees Limited, 3.24%; and 

4.1.5 Merrick Sidney Whitehouse Feast, 3.19%. 

4.2 As at 17 May 2022 (this being the latest practicable date prior to the publication of this 
document), the beneficial interests of the Directors (and their immediate families) in 
the issued share capital of the Company, OT1, OT3 and OT4 (number and percentage of 
issued share capital for each) were as follows: 

 Ordinary 
Shares 

(%) OT1 
Shares 

(%) OT3 
Shares 

(%) OT4 
Shares 

(%) 

Richard Roth 44,033 0.83 10,000 0.18 38,149 0.61 64,310 0.56 

Alex Starling Nil Nil 12,249 0.23 Nil Nil Nil Nil 

David Livesley Nil Nil Nil Nil Nil Nil 3,499 0.03 

Robin 
Goodfellow 

14,000 0.26 90,932 1.67 35,000 0.56 20,000 0.17 

In addition, the Directors intend to subscribe for, in aggregate, £20,000 under the Offer. 

4.3 As at 17 May 2022 (this being the latest practicable date prior to the publication of this 
document) save as disclosed above, no Director, his family or any person connected to 
the Director within the meaning of section 252 of CA 2006 has any interest in the share 
or loan capital of the Company. 

4.4 Details of Directors’ emoluments for the year ended 28 February 2022 are in the table 
below. 
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Director Date of 
appointment 

Date of appointment 
letter 

Remuneration for 
the year ended 28 
February 2022 (£) 

Richard Roth 1 July 2015 26 August 2015 8,500 

Alex Starling 1 July 2015 26 August 2015 3,500 

David Livesley 1 July 2015 26 August 2015 3,500 

Robin Goodfellow 1 July 2015 26 August 2015 5,000 

4.5 In recognition of the additional work which has been undertaken by certain of the 
Directors in connection with the Merger and the Offer, the Company has agreed to 
make an additional one-off payment in the sum of £30,000.  Of this sum, Richard Roth 
will receive £27,000 and David Livesley will receive £3,000, both which are expected to 
be paid shortly following the Merger becoming effective (but are not conditional upon 
the Merger proceeding).  This payment constitutes a smaller related party transaction 
for the purposes of Chapter 11 of the Listing Rules.  BDO LLP, as the Company’s sponsor, 
has provided written confirmation that this payment is fair and reasonable so far as 
the Shareholders as a whole are concerned. 

4.6 Each of the Directors is also a director of OT1, OT3 and OT4, which means that they 
have potential conflicts of interest between their duties as a director of the Company 
and their private interests and duties. 

4.7 No loan or guarantee has been granted or provided to or for the benefit of any of the 
Directors. 

4.8 The Company has taken out directors’ and officers’ liability insurance for the benefit of 
its Directors, which is renewable on an annual basis. 

4.9 The Directors are currently or have been within the last five years, a member of the 
administrative, management or supervisory bodies or partners of the companies and 
partnerships mentioned below: 

Director Current Past five years 

Richard Roth Company 
OT1 
OT3 
OT4 
OT2 Managers Limited 
OT4 Managers Limited 
Seneca Growth Capital VCT 
Plc 
Take 3.4 TV Partnership  
Take 3.10 TV Partnership 
The Dell (St Albans) Limited 

TYM (UK) Limited 

Alex Starling Company 
OT1 
OT3 
OT4 
ACS Technical Limited 
OT1 Managers Ltd 
OT2 Managers Ltd 
Ebase Technology Limited 
Hut 6 Ventures Limited 
Somerford Barnes Limited 
Eddington Ventures Limited 
STL Holdings Ltd 

Medair UK 
The Parochial Church 
Council Of The 
Ecclesiastical Parish Of St 
Paul, Hammersmith 
Welbeck Venture Partners 
LLP 
Welbeck Ventures Limited 

David Livesley Company 
OT1 
OT3 
OT4 

Microdat Limited 
Celltran Limited 
Wearable Technologies 
Limited 
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Plover Capital Limited 
OT4 Managers Limited 
OT3 Managers Limited 
Northeast Capital LLP 
Fulstone Holdings Limited 
MTP Innovations Limited 
Diamond Microwave 
Holdings Limited 
Diamond Microwave 
Devices Limited 

Wearable Technologies 
Trustees Limited 
Paraytec Limited 
PCT Shareholders Limited 
Governance Integrity 
Solutions (UK) Limited 
Cambridge Cognition 
Limited 
Comvurgent Limited 

Robin Goodfellow Company 
OT1 
OT3 
OT4 
OT1 Managers Ltd 
OT3 Managers Ltd 
 

Edge Performance VCT plc 
 

4.10 None of the Directors have any convictions in relation to fraudulent offences during the 
previous five years. 

4.11 There were no bankruptcies, receiverships or liquidations of any companies or 
partnership where any of the Directors were acting as (i) a member of the 
administrative, management or supervisory body, (ii) a partner with unlimited liability, 
in the case of a limited partnership with a share capital, (iii) a founder where the 
company had been established for fewer than five years or (iv) a senior manager during 
the previous five years. 

4.12 There have been no official public incriminations and/or sanctions of any Directors by 
statutory or regulatory authorities (including designated professional bodies) and no 
Director has ever been disqualified by a court from acting as a member of the 
administrative, management or supervisory bodies of a company or from acting in the 
management or conduct of the affairs of any company during the previous five years. 

5. Overseas Shareholders 

5.1 The issue of New Shares to be issued to persons resident in or citizens of jurisdictions 
outside the UK may be affected by the laws of the relevant jurisdiction. Such persons 
should inform themselves about and observe any legal requirements. In particular: 

5.1.1 none of the New Shares to be issued have been or will be registered under the 
United States Securities Act 1933, as amended, or qualify under applicable 
United States state statute and the relevant clearances have not been, and will 
not be, obtained from the securities commission of any province of Canada, 
Australia, Japan, South Africa or New Zealand; 

5.1.2 the Company is not registered under the United States Investment Company Act 
of 1940, as amended, and Investors are not entitled to the benefits of that Act; 
and 

5.1.3 no offer is being made, directly, under the merger, in or into or by the use of 
emails, or by means of instrumentality (including, without limitation, facsimile, 
transmission, telex or telephone) or interstate or foreign commerce, or of any 
facility in a national securities exchange, of the United States, Canada, Australia, 
Japan, South Africa or New Zealand.  

5.2 It is the responsibility of Target VCT Shareholders with registered addresses outside 
the UK to satisfy themselves as to the observance of the laws of the relevant 
jurisdiction in connection with the issue of Consideration Shares pursuant to the 
Schemes, including the obtaining of any government or exchange control or other 
consents which may be required, the compliance with any other necessary formalities 
which need to be observed and the payment of any issue, transfer or other taxes or 
duties due in such jurisdiction. 

6. Material Contracts 

6.1 Save as disclosed in this paragraph 6.1, the Company has not entered into, other than 
in the ordinary course of business, any contract which is or may be material to the 



94 

 

 

Company within the two years immediately preceding the publication of this document 
or into any contract containing provisions under which the Company has any obligation 
or entitlement which is material to the Company as at the date of this document: 

6.1.1 Existing IMA 

Under the terms of the Existing IMA, the Company appointed OT2M as its 
investment manager, with OT2M agreeing to provide investment management 
services to the Company on an advisory basis.  Pursuant to this agreement, 
OT2M also agrees to provide investment advice and administrative services to 
the Company. 

As consideration for the provision of services pursuant to the Existing IMA, OT2M 
is entitled to an annual management fee (payable monthly in arrears) in an 
amount equal to 1% of the Net Asset Value of the Company at the end of the 
preceding accounting year. 

Further, unless otherwise agreed by OT2M and the Company, all costs and 
expenses which are incurred by OT2M in the performance of its duties under 
the Existing IMA shall be borne by the Company, provided that such costs and 
expenses (a) fall within the annual budgets agreed with the Board from time to 
time and (b) when aggregated with the annual management fee referred to 
above (but excluding, for the avoidance of doubt, any fees payable to Directors), 
do not exceed 3% of the Net Asset Value of the Company at the end of the 
preceding accounting year. 

In addition to the above, OT2M may be entitled to receive a performance 
incentive fee in an amount equal to 14/80 of any dividend paid by the Company, 
provided that Shareholders have received in excess of a specified return for 
each 100p (gross) invested in the Company. 

This specified return of 100p has been increased by compounding that portion 
that remains to be paid to shareholders by 6% per annum with effect from 1 
March 2010, resulting in the remaining required threshold rising to 145.9p at 28 
February 2022, corresponding to a total shareholder return of 175.2p after taking 
into account the 29.3p already paid out (29.3p + 145.9p = 175.2p).  The 29.3p 
already paid out includes an effective 6.8p (per original share) that was returned 
to Shareholders as part of a tender offer undertaken by the Company.  

After this amount has been distributed to Shareholders, each extra 100p 
distributed goes 80p to the Shareholders and 20p to the beneficiaries of the 
performance incentive fee, of which OT2M receives 14p. 

OT2M has subcontracted all of its rights, duties and obligations pursuant to the 
Existing IMA to OTM as at the date of this document. 

6.1.2 Directors’ letters of appointment 

Each of the Directors has an existing letter of appointment with the Company 
which was dated 26 August 2015, and pursuant to which each Director is entitled 
to receive fees, as more particularly detailed in paragraph 4.4 of this Part IX.  
This appointment is terminable by either party giving not less than six months’ 
notice at any time. 

Each of the Directors has also entered into a new letter of appointment with 
the Company (each dated 18 May 2022), which shall replace their existing letter 
of appointment and which shall come into effect on the earlier of (i) the date 
of first Admission of Leisure Shares or (ii) the date the Merger is approved.  
Under the terms of these new letters, each party can terminate the relevant 
appointment by giving to the other not less than six months’ notice in writing.  
Under these new letters, each Director is required to continue to perform the 
duties normally attendant on the office of a non-executive director, including 
the review of the performance of the Company’s portfolio of investments and 
consideration of investment opportunities (which are not expected to include 
executive duties or responsibilities). 

Under the terms of their new letters of appointment, with effect from 1 March 
2023 each Director shall be entitled to a fee per annum as more particularly 
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detailed below (the increased amounts payable to Richard Roth being in 
recognition of his role as chairman of the Company and as chairman of the 
Company’s Audit Committee and to Robin Goodfellow being in recognition of his 
role as a member of the Company’s Audit Committee).   

Director Remuneration with effect from 1 March 2023 
(£) 

Richard Roth 27,000 

Alex Starling 14,000 

David Livesley 14,000 

Robin Goodfellow 18,000 

In addition to these fees (and subject to the Schemes being approved), under 
their new letters of appointment the Directors (and certain former directors of 
the Company) will continue to be entitled to participate in a performance fee 
which is calculated in a similar manner to the OT2 Performance Incentive Fee, 
the OT1 Performance Incentive Fee, the OT3 Performance Incentive Fee and the 
OT4 Performance Incentive Fee which may be payable to OT2M under the terms 
of the Amended IMA or OTM under the terms of the New Portfolio Monitor 
Agreement (save that the Directors (and former directors) are entitled to the 
balance of the fee not payable to OT2M or OTM (as the case may be), divided 
between them based on relative length of service compared to the total period 
since formation of the Company (in respect of the OT2 Performance Incentive 
Fee) or the Target VCTs (in respect of the OT1 Performance Incentive Fee, the 
OT3 Performance Incentive Fee and the OT4 Performance Incentive Fee)). The 
amount of these performance fees (if any) payable to the Directors is capped 
such that, when aggregated with all of the other transactions or arrangements 
which are related party transactions for the purposes of Chapter 11 of the Listing 
Rules between the Company and the relevant Director in the twelve month 
period ending with the proposed date of payment of a performance fee, the 
amount payable does not constitute a related party transaction which requires 
shareholder approval in accordance with the provisions of Chapter 11 of the 
Listing Rules. 

These new letters of appointment for the Directors constitute smaller related 
party transactions for the purposes of Chapter 11 of the Listing Rules.  BDO LLP, 
as the Company’s sponsor, has provided written confirmation that these letters 
of appointment are fair and reasonable so far as the Shareholders as a whole 
are concerned. 

Save as set out above, the Directors are not entitled to any benefits upon 
termination of their appointment. 

6.1.3 Merger Agreement 

Under the terms of an agreement dated 18 May 2022 (the Merger Agreement) 
and made between the Company (1), OT1 (2), OT3 (3) and OT4 (4), the Companies 
have agreed, amongst other things, to certain cost sharing arrangements in 
connection with the proposed Schemes.  The total amount of costs for which 
the Companies may be liable pursuant to the terms of the Merger Agreement is 
estimated to be in the region of £193,000 (inclusive of VAT). 

6.1.4 Offer Agreement 

Under an offer agreement dated 18 May 2022 (the Offer Agreement) and made 
between the Company (1), BDO LLP (2), and Edition (3), BDO LLP has agreed to 
act as sponsor to the Offer and Edition as agent of the Company has agreed to 
use its reasonable endeavours to procure subscribers under the Offer. Under 
the Offer Agreement, Edition shall be paid the Promoter Fee on all monies 
subscribed under the Offer less (i) an amount equal to any Early Bird Discount 
or Existing Shareholder Loyalty Discount applicable in respect of that 
application, and (ii) any amount that Edition has agreed to waive in respect of 
that Application. 

Pursuant to the terms of the Offer Agreement, Edition has agreed to pay a 
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contribution towards the fees of BDO LLP and the Company’s legal advisers in 
relation to the provision of sponsor and legal services and has also agreed to 
pay all other costs and expenses of, or incidental to, the Offer and Admission 
of the Leisure Shares.  

Under the Offer Agreement, which can be terminated by the parties in certain 
circumstances, the Company and Edition have given certain warranties and 
indemnities. Warranty claims must be made by no later than three months after 
the date of the second annual general meeting of the Company following the 
closure of the Offer at which Shareholders approve the Company's accounts. 
The warranties and indemnities are in the usual form for a contract of this type 
and the warranties are subject to limits of an amount equal to the total 
proceeds raised by the Company pursuant to the Offer (for Edition). The 
Company has also agreed to indemnify the Sponsor in respect of its role as 
sponsor. The Offer Agreement can be terminated by the Sponsor or Edition, inter 
alia, if any statement in the Prospectus is untrue, any material omission from 
the Prospectus arises or any breach of warranty occurs. 

6.2 The following contracts have been or will be entered into (or will become effective), 
subject, inter alia, to the approval by Shareholders of applicable Resolutions at the 
General Meeting; in the case of paragraphs 6.2.1 and 6.2.4 to 6.2.6 (inclusive), the 
Schemes becoming effective; and, in the case of paragraphs 6.2.2 and 6.2.3 the first 
Admission of the Leisure Shares: 

6.2.1 Amended IMA 

An investment management agreement dated 18 May 2022 between the Company 
(1) and OT2M (2), pursuant to which, conditional upon the Merger becoming 
effective and approval of Existing Shareholders of Resolution 6, OT2M shall 
continue to be appointed as the investment manager to the Company for an interim 
period pending the first Admission of Leisure Shares.  As with the Existing IMA, 
OT2M shall continue to subcontract all of its rights, duties and obligations 
pursuant to the Amended IMA to OTM. 

Under the terms of the Amended IMA, OT2M will be entitled to an annual 
management fee (payable monthly in arrears) in an amount equal to: 

- 1% of the Net Asset Value of the Ordinary Share Pool, the New OT3 Share 
Pool and the New OT4 Share Pool; and 

- 0.5% of the Net Asset Value of the New OT1 Share Pool, 

in each case such Net Asset Value being measured as at 28 February 2022 (in 
the first year of the Amended IMA) and at the end of the preceding accounting 
year of the Company (in each subsequent year while the Amended IMA remains 
in force).  This annual management fee will continue to be passed on to OTM 
through the applicable sub-contracting arrangements until such time as the 
Amended IMA is terminated and replaced by the Edition IMA. 

In addition, OT2M may be entitled to receive performance fees pursuant to the 
terms of the Amended IMA as more particularly detailed on pages 53 and 54. 

Unless otherwise agreed by OT2M and the Company, all costs and expenses 
which are incurred by OT2M in the performance of its duties under the Amended 
IMA shall be borne by the Company and split equally between the Ordinary Share 
Pool and each of the Target VCT New Share Pools (to the extent created as a 
result of the Merger), provided that such costs and expenses as allocated to 
and borne by each of the Ordinary Share Pool and the Target VCT New Share 
Pools (a) fall within the annual budgets agreed with the Board from time to time 
and (b) when aggregated with the annual management fee referred to above 
(but excluding, for the avoidance of doubt, any fees payable to Directors), do 
not exceed 3% of the Net Asset Value of each of the Ordinary Share Pool and 
the Target VCT New Share Pools at the end of the preceding accounting year 
(or, in the case of the first period in which such amount is calculated, such Net 
Asset Value of the Ordinary Share Pool or the relevant Target VCT New Share 
Pool (as the case may be) as would have applied had the Merger (to the extent 
approved) been completed as at 28 February 2022).  
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This agreement will automatically terminate with effect from the first Admission 
of Leisure Shares, without compensation being payable to OT2M. 

6.2.2 Edition IMA 

An investment management agreement dated 18 May 2022 between the Company 
(1) and Edition (2), pursuant to which, with effect from and conditional upon first 
Admission of the Leisure Shares, Edition has been appointed as the investment 
manager to the Company. 

The appointment of Edition as investment manager is conditional upon the first 
Admission of the Leisure Shares and is for an initial period of 5 years and 
thereafter may be terminated by either side giving not less than 12 months’ 
notice in writing (such notice not to expire before the end of the initial 5 year 
period) and may be immediately terminated by either party in certain 
circumstances such as a material breach which is not remedied. 

Under the terms of this agreement, Edition will be entitled to an annual 
management fee in an amount equal to 2% of the weighted average Net Asset 
Value of the Leisure Share Pool (calculated and payable quarterly in arrears) and 
an administration fee (to cover back-office costs) in an amount equal to 0.5% 
of the weighted average Net Asset Value of the Company per annum (calculated 
and payable quarterly on the same basis as the annual management fee).  The 
administration fee payable to Edition is capped at £75,000 per annum. 

Pursuant to the terms of the Edition IMA, Edition has agreed to cap the Annual 
Running Costs such that, during the Initial Period, the Annual Running Costs 
shall be solely allocated to the Leisure Share Pool and shall not exceed 1% of 
the weighted average Net Asset Value of the Leisure Share Pool (plus up to 50% 
of the charges for all trail commissions incurred by the Company). 

Edition has agreed to indemnify the Company, with effect from the start of the 
quarter in which the first Admission of the Leisure Shares takes place, to give 
effect to these cost cap arrangements. 

After the Initial Period, Edition and OTM have each agreed to cap the Annual 
Running Costs such that they shall not exceed 1% of the weighted average Net 
Asset Value of the Company (plus up to 50% of the charges for all trail 
commissions incurred by the Company) and such costs will be allocated to, and 
borne by, the Leisure Share Pool, the Ordinary Share Pool and the Target VCT 
New Share Pools pro rata to their respective Net Asset Values during the periods 
in question.  To the extent that this cap on Annual Running Costs should be 
breached, Edition and OTM shall indemnify the Company proportionately based 
on the investment management, portfolio monitoring and administration fees 
payable to them (as the case may be) in respect of the period in question. 

When conflicts occur between Edition and the Company because of other 
activities and relationships of Edition, Edition will ensure that the Company 
receives fair treatment and such conflicts will be disclosed to the Company. 

Edition may make investments on behalf of the Company in collective 
investment vehicles of which it is manager. There will be no duplication of fees 
in such situations. Edition may also make investments on behalf of the Company 
in companies where Edition has been involved in provision of services to those 
companies and may receive commissions, benefits, charges or advantage from 
so acting. 

The provision by Edition of investment management services is subject to the 
overall control, direction and supervision of the Directors. 

6.2.3 New Portfolio Monitor Agreement 

An agreement dated 18 May 2022 between the Company (1), OTM (2) and Edition 
(3) whereby, with effect from termination of the Amended IMA and the 
appointment of Edition as new investment manager of the Company pursuant 
to the Edition IMA, OTM has agreed to act as portfolio monitor to the Company 
and Edition in respect of investments comprised in the Ordinary Share Pool and 
the Target VCT New Share Pools, it being acknowledged by all parties that any 
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decisions in respect of follow-on investments or disposals of investments 
comprised in the Ordinary Share Pool or the Target VCT New Share Pools (or the 
valuations thereof) shall be for the Board.  

OTM will be entitled to an annual monitoring fee (calculated and payable 
quarterly in arrears) in an amount equal to: 

- 0.5% of the weighted average Net Asset Value of the Ordinary Share Pool, 
the New OT3 Share Pool and the New OT4 Share Pool; and 

- 0.25% of the weighted average Net Asset Value of the New OT1 Share Pool. 

As noted above, after the Initial Period, Edition and OTM have each agreed to 
cap the Annual Running Costs such that they shall not exceed 1% of the 
weighted average Net Asset Value of the Company (plus up to 50% of the 
charges for all trail commissions incurred by the Company) and such costs will 
be allocated to, and borne by, the Leisure Share Pool, the Ordinary Share Pool 
and the Target VCT New Share Pools pro rata to their respective Net Asset 
Values during the periods in question.  To the extent that this cap on Annual 
Running Costs should be breached, Edition and OTM shall indemnify the 
Company proportionately based on the investment management, portfolio 
monitoring and administration fees payable to them (as the case may be) in 
respect of the period in question. 

OTM’s appointment pursuant to this agreement can be terminated at any time 
by twelve months’ notice by any party and OTM’s entitlement to the relevant 
proportion of the above annual monitoring fee shall cease to apply in the event 
of conversion of one or more of the share classes to which they relate into the 
Leisure Shares.  

OTM may also be entitled to a performance fee in respect of the Ordinary Shares 
or the Consideration Shares as more particularly detailed on pages 53 and 54. 

6.2.4 Documents relating to the OT1 Scheme 

(a) A transfer agreement to be entered into between the Company (1) and 
OT1 (acting through the Liquidators) (2) pursuant to which all of the 
assets and liabilities of OT1 will be transferred to the Company (subject 
only to the consent required to transfer such assets and liabilities) in 
consideration for New OT1 Ordinary Shares in accordance with Part I of 
this document. The Liquidators will further agree under this agreement 
that all sale proceeds and/or dividends received in respect of the 
underlying assets and/or other rights of OT1 will be transferred on 
receipt to the Company as part of the OT1 Scheme. This agreement will 
be entered into as part of the OT1 Scheme and is subject to non-
material amendments. 

(b) A deed of indemnity to be entered into between the Company (1) and 
the Liquidators (2) pursuant to which the Company will indemnify the 
Liquidators for expenses and costs incurred by them in connection with 
the OT1 Scheme. A liquidation fee has been agreed (based on a fixed 
fee amount plus disbursements) and taken into account in the Merger 
costs. This agreement will be entered into as part of the OT1 Scheme 
and is subject to non-material amendments. 

6.2.5  Documents relating to the OT3 Scheme 

(a) A transfer agreement to be entered into between the Company (1) and 
OT3 (acting through the Liquidators) (2) pursuant to which all of the 
assets and liabilities of OT3 will be transferred to the Company (subject 
only to the consent required to transfer such assets and liabilities) in 
consideration for New OT3 Ordinary Shares in accordance with Part I of 
this document. The Liquidators will further agree under this agreement 
that all sale proceeds and/or dividends received in respect of the 
underlying assets and/or other rights of OT3 will be transferred on 
receipt to the Company as part of the OT3 Scheme. This agreement will 
be entered into as part of the OT3 Scheme and is subject to non-
material amendments. 
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(b) A deed of indemnity to be entered into between the Company (1) and 
the Liquidators (2) pursuant to which the Company will indemnify the 
Liquidators for expenses and costs incurred by them in connection with 
the OT3 Scheme. A liquidation fee has been agreed (based on a fixed 
fee amount plus disbursements) and taken into account in the Merger 
costs. This agreement will be entered into as part of the OT3 Scheme 
and is subject to non-material amendments. 

6.2.6 Documents relating to the OT4 Scheme 

(a) A transfer agreement to be entered into between the Company (1) and 
OT4 (acting through the Liquidators) (2) pursuant to which all of the 
assets and liabilities of OT4 will be transferred to the Company (subject 
only to the consent required to transfer such assets and liabilities) in 
consideration for New OT4 Ordinary Shares in accordance with Part I of 
this document. The Liquidators will further agree under this agreement 
that all sale proceeds and/or dividends received in respect of the 
underlying assets and/or other rights of OT4 will be transferred on 
receipt to the Company as part of the OT4 Scheme. This agreement will 
be entered into as part of the OT4 Scheme and is subject to non-
material amendments. 

(b) A deed of indemnity to be entered into between the Company (1) and 
the Liquidators (2) pursuant to which the Company will indemnify the 
Liquidators for expenses and costs incurred by them in connection with 
the OT4 Scheme. A liquidation fee has been agreed (based on a fixed 
fee amount plus disbursements) and taken into account in the Merger 
costs. This agreement will be entered into as part of the OT4 Scheme 
and is subject to non-material amendments. 

7. Corporate Governance  

7.1 Board of Directors 

The Board consists of four independent non-executive Directors.  The Board has put in 
place corporate governance arrangements which it believes are appropriate for a 
Venture Capital Trust and that will enable the Company to operate within the spirit of 
the Code. 

The Board regularly reviews the independence of its members and is satisfied that the 
Company’s Directors are independent in character and judgment and that there are no 
relationships or circumstances which could affect their objectivity. 

7.2 Board Committees 

The Board does not have a separate Remuneration Committee, as the Company has no 
employees or executive directors. 

The Board as a whole considers the selection and appointment of Directors and reviews 
Directors’ remuneration on an annual basis. The Board considers the Company’s size to 
be such that it is unnecessary to form a separate committee for the purposes of 
nomination. When making an appointment, the Board draws on its members’ extensive 
business experience and range of contacts to identify suitable candidates. To date 
formal advertisements and external search consultants have not been used. However, 
the Board would consider their use as and when appropriate.  

New Directors are selected as part of a rigorous selection process involving interviews 
with the existing board, the manager and shareholder representatives.  The Board 
speaks regularly about Board composition and succession planning in order to identify 
and address any issues that may arise. The Board’s policy is to promote diversity 
(including, but not limited to, gender diversity). 

The Board has appointed an Audit Committee to make recommendations to the Board 
in line with its terms of reference.  

The committee is chaired by Richard Roth and Robin Goodfellow is a fellow member of 
the Audit Committee.  The Audit Committee believes Richard Roth possesses 
appropriate and relevant financial experience as per the requirements of the AIC Code.  
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The Board considers that the members of the Audit Committee have collectively the 
skills and experience required to discharge their duties effectively.  Given the size of 
the Company the Board considers that an Audit Committee of two is sufficient. 

7.3 Internal control 

The Directors have overall responsibility for keeping under review the effectiveness of 
the Company’s systems of internal controls. The purpose of these controls is to ensure 
that proper accounting records are maintained, the Company’s assets are safeguarded 
and the financial information used within the business and for publication is accurate 
and reliable; such a system can only provide reasonable and not absolute assurance 
against material misstatement or loss.  

The system of internal controls is designed to manage rather than eliminate the risk of 
failure to achieve the business objectives.  

The Board continually reviews financial results and investment performance. The Board 
also monitors and evaluates external service providers and maintains regular 
discussions with the Investment Adviser about the services provided. The Investment 
Adviser reviews the service contracts on an annual basis and discusses any 
recommendations with the Board as relevant.  

The Directors confirm that they have established a continuing process throughout the 
year and up to the date of the Annual Report for identifying, evaluating and managing 
the significant potential risks faced by the Company and have reviewed the 
effectiveness of the internal control systems. As part of this process an annual review 
of the internal control systems is carried out in accordance with the FRC’s Guidance 
on Risk Management, Internal Control and Related Financial and Business Reporting.  

The risk management and internal control systems include the production and review 
of monthly bank statements and quarterly management accounts. All outflows made 
from the Company’s accounts require the authority of signatories from the Board. The 
Company is subject to a full annual audit. Further to this, the Audit Partner has open 
access to the Directors of the Company. 

7.4 Company Secretary 

Following the first Admission of the Leisure Shares, James Gordon of Gordons 
Partnership LLP will step down as company secretary of the Company and is expected 
to be replaced by Adam Spence of Edition. 

8. Taxation 

8.1 The following paragraphs, which are intended as a general guide only and are based on 
current legislation and HMRC practice, summarise advice received by the Board as to 
the position of the Company’s Shareholders who hold Shares other than for trading 
purposes. Any person who is in any doubt as to his taxation position or may be subject 
to taxation in any jurisdiction other than the United Kingdom should consult his 
professional advisers. 

8.2 Taxation of dividends – under current law, no tax will be withheld by the Company 
when it pays a dividend. 

8.3 Stamp duty and stamp duty reserve tax – the Company has been advised that no stamp 
duty or stamp duty reserve tax will be payable on the issue of the Consideration Shares 
pursuant to the Merger. The Company has been advised that the transfer of 
Consideration Shares will, subject to any applicable exemptions, be liable to ad valorem 
stamp duty at the rate of 0.5% of the consideration paid. An unconditional agreement 
to transfer such Consideration Shares if not completed by a duly stamped stock 
transfer will be subject to stamp duty reserve tax generally at the rate of 50p per £100 
(or part thereof) of the consideration paid. 

8.4 Close company – the Board believes that the Company is not, and expects that 
following completion of the Scheme it will not be, a close company within the meaning 
of ITA 2007. If the Company was a close company in any accounting period, approval 
as a VCT for the Company would be withdrawn. 

9. Related Party Transaction 

Pursuant to the Listing Rules, OT2M is a related party of the Company by virtue of being 
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a subsidiary of the Company with two common directors (Richard Roth and Alex 
Starling). 

As such, the entry by the Company and OT2M into the Amended IMA (details of which 
are set out in paragraph 6.2.1 of this Part IX of this document) is a related party 
transaction for the purposes of Chapter 11 of the Listing Rules and, as such, it has been 
entered into conditional upon approval by Shareholders of Resolution 6. 

The Board, which has been so advised by BDO LLP as sponsor, considers that the 
proposed related party transaction in respect of the Amended IMA is fair and 
reasonable so far as Shareholders as a whole are concerned. In providing its advice, 
BDO LLP has taken into account the Board’s commercial assessments. 

10. Takeovers and mergers 

10.1 Mandatory takeover bids 

The City Code on Takeovers and Mergers (the City Code) applies to all takeover and 
merger transactions in relation to the Company and operates principally to ensure that 
shareholders are treated fairly and are not denied an opportunity to decide on the 
merits of a takeover and that shareholders of the same class are afforded equivalent 
treatment. The City Code provides an orderly framework within which takeovers are 
conducted and the Panel on Takeovers and Mergers (the Panel) has now been placed 
on a statutory footing through the CA 2006.  

The City Code is based upon a number of General Principles which are essentially 
statements of standards of commercial behaviour. General Principle One states that all 
holders of securities of an offeree company of the same class must be afforded 
equivalent treatment and if a person acquires control of a company the other holders 
of securities must be protected. This is reinforced by Rule 9 of the City Code which 
requires that a person, together with persons acting in concert with him, who acquires 
shares carrying voting rights which amount to 30% or more of the voting rights to make 
a general offer.  

Voting rights for these purposes means all the voting rights attributable to the share 
capital of a company which are currently exercisable at a general meeting. A general 
offer will also be required where a person, who, together with persons acting in concert 
with him, holds not less than 30% but not more than 50% of the voting rights, acquires 
additional shares which increase his percentage of the voting rights. Unless the Panel 
consents, the offer must be made to all other shareholders, be in cash (or have a cash 
alternative) and cannot be conditional on anything other than the securing of 
acceptances which will result in the offeror and persons acting in concert with him 
holding shares carrying more than 50% of the voting rights.  

There are not in existence any current mandatory takeover bids in relation to the 
Company. 

The Merger by way of the Schemes, however, will be outside the provisions of the City 
Code. 

10.2 Squeeze out 

Section 979 of the CA 2006 provides that if, within certain time limits, an offer is made 
for the share capital of a company, the offeror is entitled to acquire compulsorily any 
remaining shares if it has, by virtue of acceptances of the offer, acquired or 
unconditionally contracted to acquire not less than 90% in value of the shares to which 
the offer relates and in a case where the shares to which the offer relates are voting 
shares, not less than 90%, of the voting rights carried by those shares. The offeror 
would effect the compulsory acquisition by sending a notice to outstanding 
shareholders telling them that it will compulsorily acquire their shares and then, six 
weeks from the date of the notice, pay the consideration for the shares to the relevant 
company to hold on trust for the outstanding shareholders. The consideration offered 
to shareholders whose shares are compulsorily acquired under the CA 2006 must, in 
general, be the same as the consideration available under the takeover offer. 

10.3 Sell out 

Section 983 of the CA 2006 permits a minority shareholder to require an offeror to 
acquire its shares if the offeror has acquired or contracted to acquire shares in a 
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company which amount to not less than 90% in value of all the voting shares in the 
company and carry not less than 90%, of the voting rights. Certain time limits apply to 
this entitlement. If a shareholder exercises its rights under these provisions, the offeror 
is bound to acquire those shares on the terms of the offer or on such other terms as 
may be agreed. 

11. General 

Working Capital Statement 

11.1 The Company is of the opinion that its working capital (and the working capital of the 
Enlarged Company) is sufficient for its present requirements, that is for at least the 
twelve-month period from the date of this document. 

Capitalisation and Indebtedness Statements 

11.2 As at the date of this document, the Company has no direct indebtedness, whether 
guaranteed, unguaranteed, secured or unsecured and there is no current intention of 
incurring any such indebtedness for at least the twelve-month period from the date of 
this document. 

11.3 As at the date of this document, the Company has no indirect or contingent 
indebtedness and there is no current intention of incurring any such indebtedness for 
at least the twelve-month period from the date of this document. 

11.4 The capitalisation of the Company as at 28 February 2022 (extracted from the Annual 
Report), is set out below. There has been no material change in the capitalisation of 
the Company between 28 February 2022, the date of the Annual Report, and the date 
of publication of this document. 

Shareholders’ Equity £’000 

Called-up share capital 53 

Share premium account 376 

Capital redemption reserve 626 

Unrealised capital reserve 316 

Profit and loss reserve 333 

Total 1,704 

 

The above statements in respect of capitalisation and indebtedness are provided in 
respect of the Company only.  Similar statements have not been included in respect of 
the Target VCTs as they would not be representative of the Enlarged Company. 

Significant Change  

11.5 On 17 May 2022, the Company announced that, after adjusting for movements in the 
share prices of its listed investments (in Scancell Holdings plc and Arecor Therapeutics 
plc) and the running costs of the Company since 28 February 2022, the unaudited NAV 
per Ordinary Share as at 17 May 2022 had fallen by 6% to 32.3p (from the previously 
published figure of 34.4p as at 19 April 2022, as announced on 22 April 2022).  Subject 
to this, there has been no significant change in the financial position of the Company 
which has occurred since the end of the last financial period for which its audited 
financial statements have been published (being 28 February 2022) up to the date of 
this document. 

11.6 On 17 May 2022, OT1 announced that, after adjusting for movements in the share price 
of its listed investment (in Scancell Holdings plc and Arecor Therapeutics plc), the 
unaudited NAV per OT1 Share as at 17 May 2022 had fallen by 10% to 42.6p (from the 
previously published figure of 47.3p as at 19 April 2022, as announced by OT1 on 22 
April 2022).  Subject to this, there has been no significant change in the financial 
position of OT1 which has occurred since the end of the last financial period for which 
its unaudited interim financial information has been published (being 28 February 2022) 
up to the date of this document. 

11.7 On 17 May 2022, OT3 announced that, after adjusting for movements in the share prices 
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of its listed investments (in Scancell Holdings plc and Arecor Therapeutics plc), the 
unaudited NAV per OT3 Share as at 17 May 2022 had fallen by 10% to 42.2p (from the 
previously published figure of 46.8p as at 19 April 2022, as announced by OT3 on 22 
April 2022).  Subject to this, there has been no significant change in the financial 
position of OT3 which has occurred since the end of the last financial period for which 
its unaudited interim financial information has been published (being 28 February 2022) 
up to the date of this document. 

11.8 On 17 May 2022, OT4 announced that, after adjusting for movements in the share prices 
of its listed investments (in Arecor Therapeutics plc and Mirriad Advertising plc) and 
the running costs of OT4 since 28 February 2022, the unaudited NAV per OT4 Share as 
at 17 May 2022 had fallen by 4% to 40.8p (from the previously published figure of 42.3p 
as at 19 April 2022, as announced by OT4 on 22 April 2022).  Subject to this, there has 
been no significant change in the financial position of OT4 which has occurred since 
the end of the last financial period for which its unaudited interim financial information 
has been published (being 28 February 2022) up to the date of this document. 

Other 

11.9 There are no governmental, legal or arbitration proceedings (including any such 
proceedings which are pending or threatened, of which the Company or any of the 
Target VCTs are aware) which may have, or have had in the 12 months immediately 
preceding the date of this document, a significant effect on the financial position or 
profitability of the Enlarged Company. 

11.10 There have been no important events so far as the Company and the Directors are 
aware relating to the development of the Company or its business. 

11.11 Save as set out in the Risk Factors on pages 10 to 14, there have been no significant 
factors, whether governmental, economic, fiscal, monetary or political, including 
unusual or infrequent events or new developments nor any known trends, 
uncertainties, demands, commitments or events that are reasonably likely to have an 
effect on the Company’s prospects or which have materially affected the Company’s 
income from operations so far as the Company and the Directors are aware. 

11.12 There are no known trends, uncertainties, demands, commitments or events that are 
reasonably likely to have a material effect on the Company’s prospects for at least the 
current financial year, so far as the Company and the Directors are aware. 

11.13 BDO LLP, Hill Dickinson LLP, Shoosmiths LLP, James Cowper LLP, UHY Hacker Young 
LLP, Hazlewoods LLP and the Liquidators have given and not withdrawn their written 
consent to the issue of this document and the inclusion of their names and the 
references to them in this document in the form and context in which they appear. 

11.14 Hazlewoods LLP has given and not withdrawn its written consent to the inclusion in 
this document of its report on the Pro forma financial information set out in Part VII of 
this document in the form and context in which it appears and has authorised the 
content of that report for the purposes of Prospectus Regulation Rule PRR 5.3.2R(2)(f). 

11.15 Edition has given and not withdrawn its written consent to the issue of this document 
and the inclusion of its name and the references to it in this document in the form and 
context in which they appear. 

11.16 Edition accepts responsibility for the information contained in or referred to in Part II 
(The Offer) of this document (on pages 39 to 43 of this document) and Part IV (Edition) 
of this document (on pages 56 to 63 of this document).  Such information has been 
included, in the form and context in which it appears, with the consent of Edition, who 
has authorised, and takes responsibility for, such information under rule 5.5.3(2)(f) of 
the Prospectus Rules.  To the best of the knowledge of Edition, the information 
contained in the parts referred to in this paragraph 11.16 are in accordance with the 
facts and make no omission likely to affect their import. 

11.17 Each of OT2M and OTM have given and not withdrawn their written consent to the issue 
of this document and the inclusion of their names and the references to them in this 
document in the form and context in which they appear. 

11.18 OTM accepts responsibility for the information contained in or referred to in Part VI 
(Investment Portfolios of the Company, the Target VCTs and the Enlarged Company) of 
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this document (on pages 68 to 71 of this document).  Such information has been 
included, in the form and context in which it appears, with the consent of OTM, who 
has authorised, and takes responsibility for, such information under rule 5.5.3(2)(f) of 
the Prospectus Rules.  To the best of the knowledge of OTM, the information contained 
in the parts referred to in this paragraph 11.18 are in accordance with the facts and 
make no omission likely to affect their import. 

11.19 Shareholders will be informed, by means of the half-yearly and/or annual report or 
through a Regulatory Information Service announcement if the investment restrictions 
which apply to the Company as a VCT detailed in this document are breached. 

11.20 The Company’s capital resources are restricted insofar as they may be used only in 
putting into effect the investment policy as set out in this document. There are no firm 
commitments in respect of the Company’s principal future investments. 

11.21 All Shareholders have the same voting rights in respect of the share capital of the 
Company. The Company is not aware of any person who, directly or indirectly, exercises 
or could exercise control over the Company, nor of any arrangements, the operation of 
which may at a subsequent date result in a change of control of the Company. 

11.22 The Company has no employees and its only subsidiary is OT2M (incorporated and 
registered in England and Wales with registered number 09630445), which is wholly 
owned. 

11.23 The profile of a typical investor for whom Shares in the Company are designed is a 
retail investor, aged 18 or over, who is a UK tax payer and is who is looking for exposure 
to investments in unquoted companies. Any decision to invest in the Company should 
be based on consideration of this document as well as the latest publicly available 
financial information on the Company. An investment in the Company is only suitable 
for investors who are capable of evaluating the risks and merits of such investment 
and who have sufficient resources to bear any loss which might result from the 
investment. 

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

11.25 The Company is subject to the investment restrictions relating to a VCT in ITA 2007, as 
more particularly detailed in Part VIII of this document, and in the Listing Rules which 
specify that (i) the Company must, at all times, invest and manage its assets in a way 
which is consistent with its object of spreading investment risk and in accordance with 
its published investment policy as set out on pages 48 to 49 of this document; (ii) the 
Company must not conduct any trading activity which is significant in the context of 
its group as a whole; and (iii) the Company may not invest more than 10%, in aggregate, 
of the value of the total assets of the issuer at the time an investment is made in other 
listed closed-ended investment funds (except listed closed-ended investment funds 
which themselves have published investment policies to invest no more than 15% of 
their total assets in other closed-ended investment funds).  Any material change to the 
investment policy of the Company will require the approval of Shareholders pursuant 
to the Listing Rules. The Company intends to direct its affairs in respect of each of its 
accounting periods so as to qualify as a VCT and accordingly: 

11.25.1 the Company’s income is intended to be derived wholly or mainly from shares 
or other securities, as this phrase is interpreted by HMRC; and 

11.25.2 the Company will not control the companies in which it invests in such a way 
as to render them subsidiary undertakings. 

11.26 The issued share capital of the Company as at the date of this document is 5,331,889. 
Assuming the Offer proceeds but the Merger does not proceed, the maximum number 
of Leisure Shares to be issued by the Company is 20,000,000. On this basis, the existing 
Shares would represent 21.05% of the enlarged issued share capital of the Company. 
The actual number of Leisure Shares will depend on the Offer prices at which such 
shares are issued subject to the maximum of £20 million (including the over-allotment 
facility) being raised by the Company. Assuming the Merger proceeds but the Offer does 
not proceed, the maximum number of Consideration Shares to be issued by the 
Company is 23,203,197. On this basis, the existing Shares would represent 18.69% of 
the enlarged issued share capital of the Company. Assuming both the Offer and the 
Merger proceed on the basis set out above, the maximum number of New Shares to be 
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issued by the Company is 43,203,197. On this basis, the existing Shares would represent 
10.99% of the enlarged issued share capital of the Company. 

11.27 All third party information in this document has been identified as such by reference 
to its source and in each instance has been accurately reproduced and, so far as the 
Company is aware and is able to ascertain from information published by the relevant 
party, no facts have been omitted which would render such reproduced information 
inaccurate or misleading. 

11.28 The Company and the Directors consent to the use of the Prospectus, and accept 
responsibility for the content of the Prospectus, with respect to subsequent resale or 
final placement of securities by financial intermediaries, from the date of the 
Prospectus until the closing date of the Offer which is expected to take place on 16 
May 2023 (unless fully subscribed, or closed by the Board at its discretion, before this 
date). There are no conditions attaching to this consent. Financial intermediaries may 
use the Prospectus in the UK. 

11.29 Financial intermediaries must give Investors information on the terms and conditions 
of the offer being made by the financial intermediaries at the time they introduce such 
offer to Investors. Any financial intermediary using the Prospectus must state on its 
website that it is using the Prospectus in accordance with the consent in paragraph 
11.24 above. 

12. Documents Available for Inspection 

Copies of the following documents will be available for inspection during normal 
business hours on any day (Saturdays, Sundays and public holidays excepted) from the 
date of this document until the Effective Date at the registered office of the Company 
and the offices of Hill Dickinson LLP, 50 Fountain Street, Manchester M2 2AS and can 
also accessed via the Company’s website at www.oxfordtechnologyvct.com/vct2.html 
while the Offer remains open: 

12.1 the Articles and the New Articles; 

12.2 the annual report and financial statements of the Company for the financial years 
ended 29 February 2020, 28 February 2021 and 28 February 2022; 

12.3 the annual report and financial statements of the Target VCTs for the financial years 
ended 28 February 2019, 29 February 2020 and 28 February 2021 and the unaudited 
interim reports for the 12-month period ended 28 February 2022; 

12.4 the material contracts referred to in paragraph 6 above (the contracts referred to at 
paragraph 6.2 being subject to non-material amendment); 

12.5 the consents referred to in paragraphs 11.13, 11.14, 11.15 and 11.17 above; 

12.6 the Target VCTs Circulars; 

12.7 the Circular; and 

12.8 this document. 

18 May 2022 

http://www.oxfordtechnologyvct.com/vct2.html
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OFFER APPLICATION TERMS AND CONDITIONS 
 

1. The maximum amount to be raised under the Offer is £10 million (with an over-allotment 
facility for a further £10 million). The maximum number of Leisure Shares to be issued 
pursuant to the Offer is 20,000,000 Leisure Shares. 

2. The contract created by the acceptance of Applications in the manner herein set out will 
be conditional upon the Admission of the Leisure Shares to the Official List of the FCA 
and to trading on the London Stock Exchange’s main market for listed securities. If any 
Application is not accepted or if any Application is accepted for a lower amount than 
applied for, or if there is a surplus of funds from the Application amount, the Application 
monies or the balance of the amount paid on Application will be returned without interest 
by post at the risk of the Applicant (save where the amount is less than £1, in which case 
you authorise such amount be paid to, or retained by, the Company and used for its own 
purpose). In the meantime, Application monies will be retained by the Receiving Agent in 
a separate account. 

3. The Company reserves the right to present all cheques and banker’s drafts for payment 
on receipt and to retain documents of title and surplus Application monies pending 
clearance of the successful Applicants’ cheques and banker’s drafts. The Company may 
treat Applications as valid and binding even if not made in all respects in accordance with 
the prescribed instructions and the Company may, at its discretion, accept an Application 
in respect of which payment is not received by the closing date of the Offer. 

4. By completing and delivering an Application Form, you (as the Applicant): 

a. irrevocably offer to subscribe the amount of money specified in your Application Form 
which will be applied to purchase Leisure Shares at the Offer price derived from the 
Pricing Formula, subject to the provisions of (i) the Prospectus; (ii) these Terms and 
Conditions; (iii) the Articles; and (iv) any document or information mentioned in 
paragraph (k) below; 

b. authorise the Company’s Registrars to send definitive documents of title for the 
number of Leisure Shares for which your Application is accepted and to procure that 
your name is placed on the register of members of the Company in respect of such 
Leisure Shares and authorise the Receiving Agent to send you a crossed cheque for 
any monies returnable, by post to your address as set out in your Application Form; 

c. in consideration of the Company agreeing that it will not, prior to the closing date of 
the Offer, offer any Leisure Shares to any persons other than by means of the 
procedures set out or referred to in this document, agree that your Application may 
not be revoked until the closing date of the Offer, and that this paragraph constitutes 
a collateral contract between you and the Company which will become binding upon 
dispatch by post, delivery by hand (or, if electronic submission is accepted, on the 
sending of such electronic submission) of your Application Form duly completed to 
the Receiving Agent; 

d. understand that your cheque or banker’s draft will be presented for payment on 
receipt, and agree and warrant that it will be honoured on first presentation and agree 
that, if it is not so honoured, you will not be entitled to receive certificates for the 
Leisure Shares applied for or to enjoy or receive any rights or Distributions in respect 
of such Leisure Shares unless and until you make payment in cleared funds for such 
Leisure Shares and such payment is accepted by the Company (which acceptance 
shall be in its absolute discretion and may be on the basis that you indemnify it 
against all costs, damages, losses, expenses and liabilities arising out of or in 
connection with the failure of your remittance to be honoured on first presentation) 
and that at any time prior to unconditional acceptance by the Company of such late 
payment in respect of such Leisure Shares, the Company may (without prejudice to 
their other rights) treat the agreement to allot such Leisure Shares as void and may 
allot such Leisure Shares to some other person in which case you will not be entitled 
to any refund or payment in respect of such Leisure Shares (other than return of such 
late payment); 

e. agree that any subscription monies, together with other monies received from other 
Applicants, may be held on trust by the Receiving Agent, as may be applicable, for 
the purposes of either (a) the payment of the Offer price in respect of Leisure Shares 
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you have subscribed for or (b) the return to you (without interest earned in respect 
of such monies) in circumstances where such payment(s) as referred to in (a) are not 
made. In circumstances where (b) applies, you acknowledge that any interest earned 
on such monies will be paid to the Company; 

f. agree that any monies refundable to you may be retained by the Receiving Agent, as 
may be applicable, pending clearance of your remittance and any verification of 
identity which is, or which the Company or the Receiving Agent may consider to be, 
required for the purposes of the ML Regulations and that such monies will be repaid 
without interest; 

g. agree that all Applications and instructions to facilitate any initial adviser charges and 
contracts resulting therefrom shall be governed by and construed in all respects in 
accordance with English law and that you submit to the jurisdiction of the English 
courts and agree that nothing shall limit the right of the Company to bring any action, 
suit or proceeding arising out of or in connection with any such Applications and 
instructions  to facilitate any adviser charges, acceptances of Applications and 
contracts in any other manner permitted by law or any court of competent 
jurisdiction; 

h. agree that, in respect of those Leisure Shares for which your Application has been 
received and processed and not refused, acceptance of your Application shall be 
constituted by inclusion in an allotment of Leisure Shares to you by the Company; 

i. agree that, having had the opportunity to read the Prospectus (and any supplementary 
prospectus issued by the Company), you shall be deemed to have had notice of all 
information and representations concerning the Company contained therein and in 
any announcement made by the Company on an appropriate Regulatory Information 
Service (whether or not so read); 

j. agree that all documents in connection with the Offer and any returned monies will 
be sent at your risk and may be sent by post to you at your address as set out in the 
Application Form; 

k. confirm that in making such Application you are not relying on any information or 
representation in relation to the Company other than those contained in the 
Prospectus (or any supplementary prospectus issued by the Company) and you 
accordingly agree that no person responsible solely or jointly for the Prospectus or 
any part thereof or involved in the preparation thereof shall have any liability for any 
such information or representation; 

l. confirm and warrant that the information provided on the Application Form is true 
and accurate and that any instructions thereon in relation to the facilitation of initial 
adviser charges are confirmed and that you irrevocably authorise the Company (as 
required) to make such payments from your investor entitlement subject to such 
facilitation and payment being permitted by VCT legislation; 

m. confirm that you have reviewed the restrictions contained in this paragraph 4 and 
paragraph 5 below and warrant as provided therein; 

n. confirm that you are not a US person as defined under the United States Securities 
Act of 1933, as amended, or a resident of Canada and that you are not applying for 
any Leisure Shares with a view to their offer, sale, delivery to or for the benefit of 
any US person or a resident of Canada, and that you have reviewed the restrictions 
contained in paragraph 5 below and warrant compliance therewith; 

o. warrant that, in connection with your Application, you have observed the laws of all 
relevant territories, obtained any requisite governmental or other consents, complied 
with all requisite formalities and paid any issue, transfer or other taxes due in 
connection with your Application in any territory and that you have not taken any 
action which will or may result in the Company, the Receiving Agent or Edition acting 
in breach of the regulatory or legal requirements of any territory in connection with 
the Offer or your Application; 

p. confirm that you are not under the age of 18 years; 

q. agree that these warranties are made to the Company and the Receiving Agent; 

r. agree to provide the Company and/or the Receiving Agent with any information which 
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either may request in connection with your Application and/ or in order to comply 
with the Venture Capital Trust or other relevant legislation and/or the ML Regulations 
(as the same may be amended from time to time); 

s. warrant that, if you sign the Application Form on behalf of somebody else, you have  
due authority to do so on behalf of that other person, and such person will also be 
bound accordingly and will be deemed also to have given the confirmations, 
warranties, undertakings and authority contained herein and undertake to enclose 
your power of attorney or a copy thereof duly certified by a solicitor or bank with the 
Application Form; 

t. consent to the information provided on the Application Form being provided to the 
Receiving Agent, Edition (as the promoter to the Offer) and the Registrars to process 
shareholding details and send notifications to you; 

u. agree that neither the Receiving Agent nor Edition will regard you as its customer by 
virtue of you having made an Application for Leisure Shares or by virtue of such 
Application being accepted; and 

v. declare that a loan has not been made to you or any associate, which would not have 
been made or not have been made on the same terms, but for you offering to 
subscribe for, or acquiring Leisure Shares and that the Leisure Shares are being 
acquired for bona fide commercial purposes and not as part of a scheme of 
arrangement the main purpose of which, or one of the main purposes of which, is the 
avoidance of tax. 

5. No action has been or will be taken in any jurisdiction by, or on behalf of, the Company 
which would permit a public offer of Leisure Shares in any jurisdiction where action for 
that purpose is required, other than the United Kingdom, nor has any such action been 
taken with respect to the possession or distribution of the Prospectus other than in the 
United Kingdom. No person receiving a copy of this document or an Application Form in 
any territory other than the United Kingdom may treat the same as constituting an 
invitation or offer to him nor should he in any event use such Application Form unless, in 
the relevant territory, such an invitation or offer could lawfully be made to him or such 
Application Form could lawfully be used without contravention of any registration or other 
legal requirements. It is the responsibility of any person outside the United Kingdom 
wishing to make an Application for Leisure Shares to satisfy himself as to full observance 
of the laws of any relevant territory in connection therewith, including obtaining any 
requisite governmental or other consents, observing any other formalities required to be 
observed in such territory and paying any issue, transfer or other taxes required to be 
paid in such territory. 

6. The Leisure Shares have not been and will not be registered under the United States 
Securities Act of 1933, as amended, and may not be offered or sold in the United States. 
In addition, the Company has not been and will not be registered under the United States 
Investment Company Act of 1940, as amended. No subscription will be accepted if it bears 
an address in the USA. 

7. The Offer is conditional on the approval of Shareholders at the General Meeting. If 
approval is not provided the Offer will be withdrawn. The Offer cannot be withdrawn after 
dealings in the Leisure Shares have commenced, but otherwise the Offer may be 
suspended or withdrawn at the Board’s discretion. 

8. The basis of allocation will be determined by the Company (after consultation with the 
Receiving Agent) in its absolute discretion. It is intended that Applications will be accepted 
in the order in which they are received. The Offer will be closed at 12.00 noon on 16 May 
2023 or as soon as full subscription is reached (unless closed earlier at the Directors’ 
discretion). The Offer will not be extended to a date later than 12 months following 
publication of the Prospectus. The right is reserved, notwithstanding the basis so 
determined, to reject in whole or in part and/or scale down any Application, in particular 
multiple and suspected multiple Applications which may otherwise be accepted and the 
Board in its absolute discretion may decide to increase the Offer fundraising amount by 
the over-allotment facility (subject to the overall aggregate maximum number of 20 
million Leisure Shares to be issued pursuant to the Prospectus). Application monies not 
accepted or if the Offer is withdrawn will be returned to the Applicant in full by means 
of a cheque, posted at the Applicant’s risk. The right is also reserved to treat as valid any 
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Application not complying fully with these terms and conditions of Application or not in 
all respects complying with the Application procedures set out on the Application Form. 
In particular, but without limitation, the Company (after consultation with the Receiving 
Agent) may accept Applications made otherwise than by completion of an Application 
Form where the Applicant has agreed in some other manner to apply in accordance with 
these terms and conditions. The Offer is not underwritten. The Offer will be suspended if 
at any time the Company is prohibited by statute or other regulations from issuing Leisure 
Shares. 

9. Authorised financial intermediaries who, acting on behalf of their clients where those 
clients are Execution-Only Investors or Professional Client Investors, return valid 
Application Forms bearing their stamp and FCA number will normally be paid up to 4.5% 
commission on the amount payable in respect of the Leisure Shares allotted for each 
such Application Form if they elect for the “up-front” option. If they elect for the “trail” 
option, they will normally be paid up to 2.5% commission on the amount payable in 
respect of the Leisure Shares allotted for each such Application Form and, provided they 
continue to act for their client and the client continues to hold such Leisure Shares, such 
intermediaries will also be paid an annual trail commission of up to 0.5% of the 
subscription price for each such Leisure Share. 

It is expected that trail commission will be paid annually, commencing on 30 June 
following the first allotment of the Leisure Shares. The administration of annual trail 
commission will be managed on behalf of the Company by Edition which will maintain a 
register of intermediaries entitled to trail commission. Edition shall be entitled to rely on 
a notification from a client that he has changed his adviser, in which case, the trail 
commission will cease to be payable to the original adviser. No payment of trail 
commission shall be made to the extent that the cumulative trail commission would 
exceed 3.5% of the Offer price of each such Leisure Share or in respect of any period 
commencing after the seventh anniversary of the closing date of the Offer. Financial 
intermediaries should keep a record of Application Forms submitted bearing their stamp 
to substantiate any claim for commission. The Receiving Agent will collate the Application 
Forms bearing the financial intermediaries’ stamps and calculate the initial commission 
payable which will be paid within one month of the allotment. 

10. Financial intermediaries may agree to waive initial commission in respect of your 
Application. If this is the case then the amount of commission taken into account in 
calculating your bespoke Offer price for Leisure Shares under the Pricing Formula will be 
reduced to the extent that such commission has been waived, thereby increasing the 
number of Leisure Shares which you will be issued under the Offer. 

11. Existing shareholders in the Companies will be entitled to the Existing Shareholder Loyalty 
Discount as described on page 42 of the Prospectus. Investors whose Applications are 
received by 12.00 noon on 30 September 2022 will (if accepted) be entitled to the Early 
Bird Discount of 2% and Investors whose Applications are received after 12.00 noon on 30 
September 2022 but before 12.00 noon on 31 December 2022 will (if accepted) be entitled 
to the Early Bird Discount of 1%, in each case as described on page 42 of the Prospectus. 
Edition reserves the right to extend the dates to which Early Bird Discounts apply. Edition 
may further agree to offer further discounts to any particular or group of Investors. 

12. For the avoidance of doubt, any commission payable to a financial intermediary under 
paragraph 9 above will be expressed, for the purposes of calculating a bespoke issue price 
to an Investor as described in the Pricing Formula, as a percentage of the investment 
amount. This will however not affect the amount of commission payable to a financial 
intermediary. 

13. Where Application Forms are returned by you or on your behalf by an authorised financial 
intermediary who has given you a personal recommendation in respect of your Application 
having first categorised you as an Advised Retail Investor, the Company will facilitate the 
payment of any adviser charge agreed between you and your intermediary (up to a 
maximum of 4.5% of the investment amount), as validated by your completion of sections 
8 and 9 on the Application Form. The amount of the agreed adviser charge will be 
facilitated as set out on pages 41 and 42 of the Prospectus. 

14. The Company may make non-material amendments to these terms and conditions for the 
purpose of expedient processing of Applications. 
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15. Save where the context requires otherwise, terms defined in the prospectus issued by 
the Company dated 18 May 2022 (“Prospectus”) bear the same meaning when used in 
these terms and conditions of Application and in the Application Form. 
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Lodging of Application Forms and dealing arrangements 

Completed Application Forms with the appropriate remittance must be completed and 
returned in the manner set out in the Application Form. 

The Offer opens on 18 May 2022 and will close at 12.00 noon on 16 May 2023, or earlier at the 
discretion of the Directors. The Directors in their absolute discretion may also decide to extend 
the Offer to a date no later than 12 months following publication of the Prospectus. If you post 
your Application Form, you are recommended to use first class post and to allow at least two 
Business Days for delivery. 

Successful Applicants will be notified by post.  It is expected that dealings in the Leisure 
Shares will commence within three Business Days following allotment and that share 
certificates will be dispatched ten Business Days after allotment of the Leisure Shares. 
Allotments will be announced on an appropriate Regulatory Information Service. 

Temporary documents of title will not be issued. Dealings may commence prior to notification 
and prior to receipt of share certificates but will be at the risk of Applicants. A person so 
dealing must recognise the risk that an Application may not have been accepted to the extent 
anticipated or at all. To the extent that any Application is not accepted any excess payment 
will be returned without interest by returning the Applicant’s cheque or banker’s draft or by 
sending a crossed cheque in favour of the Applicant through the post, at the risk of the person 
entitled thereto. 
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	At the core of the WatchHouse offering is roasted coffee from their own Roastery on Maltby Street in London. This roastery has allowed them to expand into the at-home coffee marketplace, offering subscriptions and one-off purchases direct to consumers.
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	WatchHouse had 4 sites operating in 2019, generating £2.0 million of revenues and site EBITDA of £0.5 million. This has grown significantly, with the company having 9 sites open by February 2022. This expansion has driven the financial performance of ...
	The company has plans to expand to over 40 sites by 2026.
	Borrow A Boat Ltd (“Borrow A Boat”)
	Sector: Digital & Technology
	Investment Type: Growth Capital
	Valuation Change: +131%2
	Borrow A Boat allows consumers to choose boats of any shape or size – from a small inflatable rib through to a 200ft superyacht – and hire them for a period that suits them. Borrow A Boat has seen significant growth in the scope of the business since ...
	Since 2021, Borrow A Boat has also grown in reach with a series of acquisitions including Helm (Harrison Morgan Limited), the brands of ‘Barqo’ and ‘Beds on Board ’ which have helped launch the business into new European markets.
	Edition made its first investment into Borrow A Boat in 2019, making a further investment into the business in 2020, with the total investment made to date exceeding £1.5 million. These investments were Growth Capital investments. At the point of inve...
	The growth in the business has been very significant. Borrow A Boat achieved net revenues of £0.1 million in the year to November 2019. By January 2022, this had grown to an annualised net revenue run-rate of £1.7 million.
	Add to Event Limited (“Add to Event”)
	Sector: Digital & Technology
	Investment Type: Growth Capital
	Valuation Change: +67%2
	Add to Event is an award-winning company that has helped to find suppliers for over 100,000 events across the UK, having generated over 1 million organic leads to date. Add to Events marketplace allows event service suppliers to be directly linked to ...
	Edition has provided two rounds of funding, totalling £2.6 million into the business. This money was provided as Growth Capital which has been used to develop their technology platform, make key recruits, and grow their network of both customers and s...
	Project Power Limited (“Project Power”)
	Sector: Live Entertainment
	Investment Type: Expansion Capital
	Valuation Change: +92%2
	Project Power is a power supplier to the event and facilities management industries.
	As well as powering events, the company has its own generator rental division with a stock of 40+ generator rental assets combined with in-house Hi-Ab transport, and project management and engineering teams. The company’s current clients include IMG, ...
	Edition provided expansion capital to Project Power to enable it to increase its equipment and staffing to allow them to meet increased customer demand. This growth strategy has demonstrated itself with revenues more than trebling in 3 years.
	Edition made an investment into Project Power in April 2019, with the total investment to date of £2.1 million. Revenues have grown significantly since investment, increasing from £1.5 million in the year to January 2019, to £5.3 million in the year t...
	Curious Films Ltd
	Sector: Content Creation
	Investment Type: Growth Capital
	Valuation Change: Held at Cost2
	Curious Films makes factual television documentaries for broadcasters in the UK and around the world. Their recent productions include Caroline Flack: Her Life & Death, Reclaiming Amy Winehouse and Charlotte Church My Family & Me.
	Since investment, they have continued to grow their catalogue of productions and have recently had a Netflix production commissioned which will air in 2022.
	Edition made its investment in Curious Films in 2021, with a focus on providing Growth Capital to the business. This funding has been used to increase the number of content creators employed by the business, along with accelerating their development p...
	Little Lion Entertainment Limited (“Little Lion Entertainment”)
	Sector: Live Entertainment
	Investment Type: Expansion Capital
	Valuation Change: -10%2
	Little Lion Entertainment is the company behind the immersive entertainment venues The Crystal Maze Live and the newly launched Tomb Raider Live Experience. These experiences allow customers to take part in some of the most well-known brands, with act...
	Edition made an investment into Little Lion Entertainment in 2018, providing it cash to move its London venue to its new flagship location near Piccadilly Circus. During the period of the investment, the company has had to deal with the impact of Covi...
	Revenues have grown from £4.9 million in the year to December 2018 to £6.8 million in the year to December 2021 (despite only having 6 months of trade due to Covid-19 enforced closures). Little Lion Entertainment is currently in the process of raising...
	Mainstage Festivals Limited (“Mainstage”)
	Sector: Live Entertainment
	Investment Type: Expansion Capital
	Valuation Change: +25%2
	Mainstage is a promoter and producer of music festivals. Based in the UK, and with a UK focused customer base, Mainstage has created a series of overseas festivals which allow customers to combine two interests of travel and music.
	Edition provided £1 million of expansion capital to Mainstage in 2017, to enable it to expand from one festival. It has done just this, launching 5 additional festivals in time for the 2022 festival season. On top of the original festival, Snowboxx, i...
	Revenues have grown from £1.4 million in 2018 to an estimated £6.2 million in 2022 – the first post-pandemic year.
	Hotpod Yoga Limited (“Hotpod Yoga”)
	Sector: Lifestyle & Wellbeing
	Investment Type: Growth
	Valuation Change: +64%2
	Hotpod Yoga operates immersive hot yoga classes in a patented pod structure and, since Edition’s first investment in 2017, it has grown to become Europe’s largest yoga business.
	Hotpod runs a network of studios and training academies in London, as well as overseeing 50+ franchised locations across the UK, Europe and South Africa.
	The studio network is now larger than it was pre-Covid-19, additionally has a pipeline of 20 new franchises awaiting launch and the business is developing plans for further territorial expansion outside of the UK. Supplemental income is derived from p...
	Experience
	Edition’s management team have significant experience in managing tax-advantaged investments. On top of their current Edition EIS Fund, they have previously managed a number of VCTs (totalling over £100 million of capital raised and deployed) at a pre...
	The Edition EIS fund has been deploying funds under its current investment strategy since 2018, deploying £30 million. This investment strategy is the same investment strategy that will be pursued by the Leisure Shares.
	The EIS portfolio has demonstrated growth in investment valuations, with all of the tranches raised under the current investment strategy showing a positive return excluding any tax reliefs available. The total enterprise value of the EIS qualifying c...
	The current performance of each Edition EIS tranche utilising the current investment strategy is set out below.
	These figures are based on the 31 March 2022 investment valuations (the most recent valuation point), and assume full EIS income tax reliefs (including Loss Relief where applicable) were available to all investors. In aggregate, these tranches represe...
	Edition has also deployed a further £20.2 million of EIS qualifying investment which it manages under other investment strategies, which have a combined current investment value of £20.4 million.
	In addition to relevant tax-advantaged investment experience, the management team have managed and advised on investments and transactions across a broad range of deals. Example deals that the senior management team have been involved in, either at Ed...
	- Sale of 19 Entertainment to CKX for an undisclosed price
	- Purchase of Sziget Cultural Management on behalf of Superstruct Entertainment
	- Purchase of elrow, an event producer, on behalf of Superstruct Entertainment
	- Sale of Cream Group to Live Nation Europe
	Exit Case Study: Impresario Festivals plc
	The senior management team of Edition led the creation, development and exit of Impresario Festivals plc (Impresario), whilst at a previous investment house. When the senior management team left to establish Edition, they took the management of Impres...
	Operating within the leisure sector, Impresario raised £10 million from a number of EIS funds (including Edition EIS) to acquire and develop music festivals. Over a two-year period, the company acquired a number of festival and event promoters includi...
	The aggregation of festivals, along with significantly increased profits (which increased by more than 270% in a single year), made the business an attractive acquisition target, and Edition led the exit process on behalf of investors. It was subseque...
	Key members of the Edition team
	Key members of the Edition team who will be involved in the management of the Company include:
	Paul Bedford
	Chairman
	Paul has spent the last 40 years working in a broad range of roles across the sectors.
	Paul started his career qualifying as a Chartered Accountant, before spending time working in Deloitte’s TMT team. Following a move into private practice, Paul spent over 20 years as CFO of various leisure businesses including ZTT Records, 19 Entertai...
	Whilst at these companies, Paul was responsible for the overall day-to-day and strategic financial management of the companies and was instrumental in the sale of 19 Entertainment, Cream Group and Impresario. Paul also spent ten years managing a portf...
	At Edition, Paul is responsible for the Advisory and Consultancy division, working with a broad range of clients within the leisure sector. He chairs the firm’s Investment Committee and sits on the board of various investee companies including Little ...
	Harry Heartfield
	Senior Partner
	Harry is responsible for structuring investments, M&A and capital raises for Edition’s funds and advisory clients.
	Harry started in the leisure and entertainment sector in 2005 and spent several years working with a variety of different live events and festivals in production. In 2011 he joined boutique asset manager Ingenious Media Investments Limited (Ingenious)...
	Whilst at Ingenious, Harry also developed and launched several investment products aimed at the retail market including various EIS investments and several Venture Capital Trusts with a total capital raise in excess of £25 million. He also worked clos...
	In total, Harry has overseen deals in excess of £220 million across the UK and Europe. He sits on the boards of a number of Edition’s investee companies including WatchHouse, Borrow A Boat and Tailwise.
	Harry sits on the Edition Investment Committee.
	Adam Spence
	Partner
	Adam started his career qualifying as a Chartered Accountant.  In 2009, following several years working across a broad range of clients, Adam moved to financial control at Ingenious. Here, he led a team managing the finances and reporting for a range ...
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	At Edition, Lisa is responsible for leading deal origination, as well as working on deal execution. Since the launch of the Edition EIS fund in late 2016, Lisa has closed over 20 deals into companies with a total enterprise value in excess of £150 mil...
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	Ayushman began his career in 2010 at KPMG, where he advised a range of clients from FTSE-listed to owner-managed businesses on operational improvement, growth, turnaround and successful exits. Ayushman is a qualified ACA and is a graduate of the Londo...
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	The following pro forma financial information on the Company has been prepared to show the impact of the Merger and the Offer on the Company’s audited net assets as at 28 February 2022 on the basis that the Merger and the acquisition of the investment...
	The pro forma financial information has been prepared for illustrative purposes only and, because of its nature, addresses a hypothetical situation and, therefore, does not represent the Company’s actual financial position or results:
	Notes:
	1. The financial information on the Company has been extracted without material adjustment from the Company’s audited financial statements for the period ended 28 February 2022 as incorporated into this document in Part V of this document.
	2. The acquired assets and liabilities of OT1 are the assets and liabilities of OT1 as extracted without material adjustment from OT1’s unaudited interim report for the 12-month period ended 28 February 2022 as incorporated into this document in Part ...
	3. The acquired assets and liabilities of OT3 are the assets and liabilities of OT3 as extracted without material adjustment from OT3’s unaudited interim report for the 12-month period ended 28 February 2022 as incorporated into this document in Part ...
	4. The acquired assets and liabilities of OT4 are the assets and liabilities of OT4 as extracted without material adjustment from OT4’s unaudited interim report for the 12-month period ended 28 February 2022 as incorporated into this document in Part ...
	5. Total costs of approximately £193,000 (inclusive of VAT) are expected to be incurred in relation to the Schemes and will be borne by the Companies (together with certain other costs) in equal proportions.  The short term loan of £25,000 between OT1...
	6. The pro forma statement of net assets of the Enlarged Company does not take account of any transactions of the Company or the Target VCTs or other changes in the value of the assets and liabilities of the Company or Target VCTs since 28 February 2022.
	7. The maximum gross proceeds expected to be raised under the Offer (assuming full subscription and utilisation in full of the over-allotment facility, no early bird discounts being taken) and with all applications being received through intermediarie...
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