Company Number: 5210737

THE COMPANIES ACT 1985
THE COMPANIES ACT 1989
THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS AND SPECIAL RESOLUTIONS
OF

ACUITY VCT 2 PLC
(“the Company”)

At the General Meeting of the Company duly convened and held on 21 January 2010 at Paternoster
House, 65 St Paul's Churchyard, London EC4 the following special resolutions were duly passed as
Special Resolutions:

Ordinary Resolutions

1.

That in substitution for existing authorities, the Directors be and hereby are authorised
in accordance with Section 551 of the Companies Act 2006 (“CA 2006”) to exercise all
of the powers of the Company to allot ordinary shares of 1p each in the capital of the
Company (the “Ordinary Shares”) or to grant rights to subscribe for or to convert any
security into Ordinary Shares in the Company up to an aggregate nominal value of
£260,000 in connection with the Scheme (as defined in the circular to shareholders
dated 21 December 2009 (the “Circular”)), provided that the authority conferred by this
Resolution 1 shall expire on the fifth anniversary of the date of the passing of this
resolution unless renewed, varied or revoked by the Company in general meeting, so
that all previous authorities of the Directors pursuant to section 80 of the Companies
Act 1985 be and are herby revoked and to the extent that any restriction on the
Director’s authority to allot shall apply to the Company by virtue of the operation of
paragraph 42(2)(a) of the Companies Act 2006 (Commencement No. 8 Transitional
Provisions and Savings) Order 2008, such restrictions shall be and is hereby revoked
in accordance with paragraph 42(2)(b) of that Order.

That in substitution for existing authorities but subject to the authority conferred by
Resolution 1 and the proviso thereto set out in this notice, the Directors be and hereby
are authorised in accordance with Section 551 of CA 2006 to exercise all of the powers
of the Company to allot Ordinary Shares and/or C shares of 1p each in the capital of
the Company (the “C Shares”) or to grant rights to subscribe for or to convert any
security into Ordinary Shares and/or C Shares in the Company up to an aggregate
nominal value representing (in the case of Ordinary Shares) no more than 10 per cent.
of the aggregate nominal value of the Ordinary Shares issued from time to time, and (in
the case of C Shares) representing no more than 10 per cent. of the aggregate nominal
value of the C Shares issued from time to time provided that the authority conferred by
this Resolution 2 shall expire on the conclusion of the annual general meeting of the
Company to be held in 2011 or 20 April 2011, whichever is the later, unless renewed,
varied or revoked by the Company in general meeting (except that the Company may,
before such expiry, make offers or agreements which would or might require Ordinary
Shares and/or C Shares to be allotted or rights to be granted to subscribe for or to
convert any security into Ordinary Shares and/or C Shares in the Company after such
expiry and notwithstanding such expiry the Directors may allot Ordinary Shares and/or
C Shares or grant rights to subscribe for or to convert any security into Ordinary Shares
and/or C Shares in the Company in pursuance of such offers or agreements).

Special Resolutions

3.

That the acquisition by the Company of the assets and liabilities of Acuity VCT plc on
the terms set out in the Circular be and hereby is approved.
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That in substitution for existing authorities, the Directors be and hereby are empowered
pursuant to Section 570 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 given in accordance with Section 551 of CA
2006 by Resolution 2 as if Section 561(1) of CA 2006 did not apply to such allotment,
provided that the power conferred by this Resolution 4 shall expire on the conclusion of
the annual general meeting of the Company to be held in 2011 or 20 April 2011,
whichever is the later, where the proceeds may in whole or part be used to purchase
Ordinary Shares and/or C Shares.

That in substitution for existing authorities, the Company be and hereby is empowered
pursuant to section 701 of CA 2006 to make one or more market purchases within the
meaning of Section 693(4) of CA 2006 of its own Ordinary Shares and/or C Shares
(either for cancellation or for the retention as treasury shares for future re-issue or
transfer) provided that:

(i) the maximum aggregate number of Ordinary Shares authorised to be purchased
is such number thereof being 14.9 per cent. of the issued Ordinary Shares from
time to time;

(i)  the maximum aggregate number of C Shares authorised to be purchased is such
number thereof being 14.9 per cent. of the issued C Shares from time to time;

(i)  the minimum price which may be paid per Ordinary Share and/or C Share is 1p,
the nominal value thereof;

(iv)  the maximum price which may be paid per Ordinary Share and/or C Share is an
amount equal to 105 per cent. of the average of the middle market quotation of
such share 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;

(v)  the authority conferred by this Resolution 5 shall expire on the conclusion of the
annual general meeting of the Company to be held in 2011 or 20 July 2011,
whichever is the earlier, unless such authority is renewed prior to such time; and

(vi) the Company may make a contract to purchase Ordinary Shares and/or C
Shares under the authority conferred by this resolution 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 pursuant to any such
contract or contracts.

That subject to the Scheme becoming effective, the name of the Company shall be
changed to “Acuity Growth VCT plc”.

That the articles of association produced to the meeting, and for the purposes of
identification initialed by the Chairman, be adopted as the articles of association of the
Company.

Final Proxy Numbers

Resolution For % |Discretion % Against % Withheld Total

1 Ordinary Resolution | 3,029,769 | 90.21% | 165210 | 4.92% | 163,650 | 4.87% | 17,435 | 3,376,064 | 100%
2 Ordinary Resolution | 2,948,614 | 88.16% | 164,910 | 4.93% | 231,105 | 6.91% | 31,435 | 3,376,064 | 100%
3 Special Resolution | 3,035,069 | 90.37% | 154,910 | 4.61% | 168,650 | 5.02% | 17,435 |3,376,064 | 100%
4 Special Resolution | 2,880,354 | 86.38% | 164,910 | 4.95% | 289,065 | 8.67% | 41,735 | 3,376,064 | 100%
5 Special Resolution | 3,100,919 [ 92.33% | 154,910 | 4.61% | 102,800 | 3.06% | 17,435 |3,376,064 | 100%
6 Special Resolution | 3,009,594 | 89.61% | 164,910 [ 4.91% [ 184,100 | 548% | 17,460 | 3,376,064 | 100%
7 Special Resolution | 2,424,692 | 72.64% | 195410 | 5.85% | 717,877 |21.51% | 38,085 |3,376,064 | 100%





<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.7
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType true
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ENG ()
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


