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COMPANIES FORM No. 12

Statutory Declaration of compiiance
with requirements on application
for regisiration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficiai use  For official use
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L E Y R Sy vu |

Name of cornpany

* GROWTHRISE PUBLIC LIMITED COMPANY

-

I, MICHAEL RICHARD COUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that| am a [Sefieitorengaged-inthe-formation-ofthe-

-sermpany]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

BREGCON,
POWYS

13 FEB s
e
bef 33 Z : e
(

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicilor having the powers conferred on a
Commissioner for Oaths.

Declared at Declarant to sign below

Presentor’s name, address and For official use
reference (if any): New Companics Section Post room
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Printed and supplied by
Jordun & Sons Limited

21 St. Thomas Street, Bristol BS1 6JS
Tel: 0272 230600 Telex 449113
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This form ahoutd bo sompistod in black,

Company name (in full)

Rogistered office of the company on
incorporation.

If the memorandum is delivered by en
agent for the subsctibers of the
memorandum mark ‘X’ in the box
opposite and give the agent’'s name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquirias about the
informztion shown in this form?
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Statement of first directors and
secretary and intended situation
of registered office

a 077005 ——

GROWTHRISE PUBLIC LIMITED COMPANY

RC 2 BACHES STREET "
|
Post town LONDON N
County/Region I
Postcode N1 6UB N

X
Name JORDAN & SONS LIMITED ”
RA 21 ST. THOMAS STREET l[
I
Post town BRISTOL i
County/Region L
Postcode B31 6JS |

C.F.P.U. JORDAN & SONS LIMITED

-
21 ST. THOMAS STREET )
BRISTOL Postcode  BST 6JS
Telophone 0272 230800 Extension 349




Company Secratary (sec - 3)
Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenamas
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give ths
ragistered or principal office addrass.

Consent signature

Birectors (se o 1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usial residential address must be given,

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary detalis

Page 2 Consent signature

T L = s g e el R - - - - A

SWIFT INCORPORATIONS LIM!TED 1

o 3 et = e L e < R ol |

N/A ;

N/A g

N/A I

[;,;] 2BACHES ST IﬂEE'I; Ly
S |

Post town _}-ONDON"M . |
County/Region i e
Postcode 11 6UB |  Country __EI‘:IELAND _ |

| consent 1o act as secretary of the company named on page 1

snos I it s, 15 FEB 1905

cD |
- |
INSTANT COMPANIES LIMITED N

L N/A I
N/A ]

N ]

ap| 2 BACHES STREET L ~ [
— - — 1
Fost town 'LONDON _ L
County/Region ] . et e ]
postoode N1 OUB  j counry ENGLAND
pol1.8[0 2|8 1] Nationality |nea UK REGISTERED D |
oc| COMPANY REGISTRATION AGENT -
op| NONE e

T L — - — -.._I

{ consent 1o act as dlrector of the company named on page 1

W5 FEB 1983
(Autharised
Signed m“jig"q&&.“ Sfls’ln:;;)) Date

M
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' )
Directars (continued)
{See notes | ~ 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal oflice address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Dafete if the form
is signed by the
subscribers.

Page 3
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e N
o SV_VIET INCOFJIE_CZRATEON,S LIMI'{ED ]
e N ]
N/A !
- N/A — -

ap| 2 BACHES STREET

1

Post town -ONDON |

County/Regicn |

Postcode N1 6UB |  County _ ENGLAND |

po|1 0{0 9]8 5 Nationality |NA| UK REGISTERED |

[oc]  COMPANY REGISTRATION AGENT |
oo

| consent to act as directar of the company named on page 1

{Authorised
Signed WW Signatory) Date

15 FEB 1993

%&mﬂ"‘

Signature of agent an behalf of all subscrihers

M5 FEB 1993

Date




THE COMPAMIES ACTS 1586 to 1889
PUBLIC COMPANY LIMITED BY SHARES

Memorandum of Associatio

1. The Company’s name [s

GROWTHRISE PUBLIC LIMITED COMPANY

2, The Company iIs ta be a public company,

3. The Company's registered offica is to be situated
in England and Wales.

4. The Company’s objects era;-

{a} (i) To carry on all or any of the
businesses of general merchants and traders, cash
and cradit traders, manufacturars’ agents and
representatives, insurance brokers and consultants,
estate anc advertising agents, mortgage brokers,
financial agents, advisers, managers and
administrators, hire purchase and general financiers,
brokers and agents, commission agents, importers
and exporters, manufacturers, retailors, wholesalars,
buyers, sellers, distributors and shippers of, and
dealers in ali products, goods, wares, merchandise
and produce of every description, to participate In,
undertake, perform and carry on all kinds of
commaercial, industrial, trading andfinanciel operations
and oenterprises; to camry on all or any of the
busingsses of marketing and businese consultams,
advertising agents and contractors, genaral
storekeepeors, warehousemen, discount traders, mail
ordar specialists, rallway, shipping and forwarding
agents, shippers, traders, capitalists and financlars
either on the Company’s own sccount or otharwise,
printers and publisharg;  houlage and transport
contractors, garage proprietors, operators, hirers and
fettars on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and aquipmoent
of sll kinds; and to purchase or otherwise scauire and
t<k:@ over any businesses or undartakings which may
+ desmed expedient, or t0 become interested in, and
t arry on or dispose of, remove or put an and to the
same or otherwiso deal with any such businesses or
undertakings ss may be thought desirable,

{it To carry on the business of an
invastmsnt company in all ite brenches, and to
acquire by purchase, loase, congession, gront, licence
or otherwise such businesses, options, rights,
privilegas, lands, buildings, lesses, underioases,
stocks, sheres, debenturas, debentura stock, bonds,
obligations,  securities, reversionary interests,
annuities, policins of assurance and ather proparty
and rights and intarests in proparty as tha Company
shall deam fit and generally to hold, manage, develop,
loase, soll or dispose of the same and to vary any of
tho investmants of tho Company, to act as trustees of
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any deeds constituting or securing any debenturas,
debenture stock or other securities or chligstions.

b} To carry on eny other trade or business
whataver which cen in the opinion of the Board of
Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the
Company.

e} To purchase or by any other means
acquire and take options over any property whatever,
and any rights or priviloges of any kind over or in
raespect of any property,

(d) To apply for, register, purchase, or by
other maans acquire and protect, prolong and renaw,
whethar in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invontion, licences,
sacrot processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences or privileges in respoct of the sams,
snd to expend money In experimenting upon, testing
and improving any petents, inventions or rights which
the Company may acquire or proposo to acquira,

{a) To acquire of undertake tho whole or
any part of the business, goodwill, and assets of any
person, firm, or company carrying on or propesing to
carry on any of the businesses which the Company is
authaorised to catry on and as part of the cansidaration
for such acquisition to undsrtake all or any of the
liabilties of such person, firm or compsny, or to
acquire an interest in, amelgamate with, or enter Into
partnershlp or into any arangement for sharing
profits, or for co-operetion, or for mutual assistance
with any such person, firm or company, or for
subsidising or othorwise assisting any such person,
firm or company, and te give or accept, by way of
considaration for any of the acts or things aforesaid or
property acquired, any sharas, debentures, debenture
stock or securities that mey be agreed upon, and to
hold and retain, or soll, mortgage and deal with any
sharos, debantures, debenture stock or securities so
received,

(f) To improve, manage, construct, repair,
develop, exchange, fot on losse or olherwise,
mortgage, charge, sall, dispose of, turn to account,
grant licences, options, rights and privilegen inrespact

023811




of, or otharwise deal with all ar any part of the
property dand righte of the Company.

{Q To invest and desl with the moneys of
the Company not [mmediately required in such
mannor as may from time to time be dotermined and
to hold or otherwise desl with any investments inado,

(h} To land and advance money or give credit
wn any terms and with or without security to any
person, firm or company (including without prejudice
to tho gonerality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
othor company associated in any way with, the
Company}, to enter into guu.sntees, contracts of
indemnity and suretyships of all kinds, to roceive
money on deposit or ican upon any terms, and to
secura or guarantee in any manner and upon eny
terms the paymant of any sum of money or the
performatce of any obligation by any person, firm or
company {including without prejudice to the generality
of the foregoing sany such holding company,
subsidiary, fellow subsidiary or associated compeny
as aforosold).

(il To borrow and raise money in any
mannar and to sacure the ropayment of any monay
borrowed, raised or owing by mortgage, chargs,
standard security, lien or othar security upon tha
whele or any pert of the Company's property or
agsots (whethar present or future), inciuding its
uncalled capital, and aiso by a similar mortgage,
charge, standard security, lien or security to secura
and guarantee tha performance by the Company of
any obligation or liability it may undertake or which
may become binding on it.

i To draw, make, accept, endorso,
discount, negotiate, execute and issua chaques, bills
of exchange, promissory notes, bills of lading,
warrants, dabentures, and other negotiable or
transforablo instruments.

(k) To apply for, promote, and obtain any
Act of Parliamant, order, or licence of the Dapartmant
of Trade ar ather autharity {or anabling tha Company
to carry any of its ebjects into affect, or for affecting
any modification of the Company's constitution, or for
any other purpose which may seem caiculated directly
or indiractly to promote the Company’s interests, and
to oppose any proceedings or applications which may
soem culculated directly or indirectly to prejudice the
Company’s interests.

i To enter into any arrangements with any
gavernment or suthority {supreme, municipal, local, or
otharwise} that may seem conducive to the
attsinment of the Company’s objects or any of them,
and to obisin {rom any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any such
chaerters, decress, rights, privileges, and concesslons,

{m} To subscribe for, take, purchase, or
otherwiso acquire, hold, sell, desal with and dispose
of, place and undarwrite sharaes, stecks, dabentures,
debenture stocks, bonds, obligations or securities
issued or guarsnteed by any other company
constituted or carryving on Business In any part of the
world, and debentures, debenture stocks, bonds,
obligations or cecuritios issued or guaranteed by eny
government or suthority, municipal, local or
otherwisa, in any part of the waorld.

{r} To wantrol, manage, financo, subsidise,
co-ordinate or otherwise assist any company or
companies n which the Company has a direct or
indiract financial interest, to provide sacrotarial,
sdministrative, technical, commaercial and other
sorvices and facilities of ali kinds for any such
company or companies and to make payments by
way of subvention or otherwise and any other
srrangements which may soem desirable with respect
to any businoss or operations of or genarally with
respact to any such company or cempanles,
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{o) To promote any other company for tha
purpose of acquiring the whola or any part of the
businesg or property or undertaking or any of the
fiabilities of the Compeany, or of underteking any
business or operations which may eppear likely 10
assist or banefit tha Company or to enhance the value
of any property or business of the Company, and to
place or guarantes the placing of, underwiite,
subscribe for, or otherwise acquira all or eny part of
the shares or securities of any such company as
aforesaid.

(p) To soll or otherwise dispose of the
whole or any part of the business or property of the
Company, eithor togothar or in portions, for such
consideration as the Company may think fit, and in
particuler for shares, debentures, or socuritios of any
company purchasing the samae,

{q) To act as agents or brokers and as
trustees for sny person, firm or company, and to
undertake and perform sub-contracts.

{r} To remunerate any porson, firm or
company rendering sorvices to the Company aithar by
cash payment or by the allotmant to him or them of
shares or other securitios of tho Company creditad as
poid up in full or in part or otherwise as may be
thought expsediont.

{s) To pey all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, ar ta cantract with any
parsan, firm or company to pay tho sama, and to pay
commissions 1o brokers and others for undarwriting,
placing, selling, or guaranteeing the subscription of
any shares or other securities ol the Company.,

{t} To support and subscribe to any
charitable ar public object and to support and
subscribe to any institution, socioty, or cltb which
may be for tha banefit of the Company or ite Diroctors
or employoes, or may ba connacted with any tewn or
place whore tha Compeny carrieg on businoss; to give
or award pensions, annuities, gratuitios, and
superannuation or othar allowances or benefits or
charitable aid and gonerally to provide advantages,
facilitios and services for any persons who are or have
boen Directors of, or who are or have boen employed
by, ar who ¢Ya satving or have served the Company,
or any company which is a subsidiary of the Company
or the holdirg company of the Company or a fallow
subsidiary of the Compeny or the predecessors in
business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the
wives, widows, children and other relatives and
dependants of such parsons; to maeke payments
towards isurance including insurance for any
Director, officar or Auditor agoinst any liability as is
reforred to in Section 310(1) of the Act; and to set
up, establish, support and maintain superannuation
and ather funds or schomes {whether contributory or
non-contributory} for the benefit of any of such
persons and of thoir wives, widows, children and
other relstives and dependants; and to sat up,
establish, support and maintain profit sharing or share
purchase schomos for the bonefit of any of the
amployees of tha Company or of any such subsidiary,
holding or fellow subsidiary company end to lend
money to any such employeos or to trustees on thair
beahalf to enabla any such purchess schomes to be
astablished or maintained,

{u} If and only to the extant permitted by
tha Act, to give, whathor directly or indirectly, any
kind of financial nssistance {as defined in Section
162(1){n) of tha Act} for any such purpose as ig
s';:ocifiad in Section 151{1) and/or Section 151{2) of
the Act,

{v) To distribute among the Members of the
Compeny In kind any property of the Company of
whaotever nature.

(w) To prooure the Company to  be
rogistored or recognised in any part of the world,




fx) To do ail or any of the things or matters
aforesaid mn any pert of the world and sither as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and pither slone or in conjunction with others,

{y) To do all such other things as may he
deamed Incidents! or conducive to the attainmant of
the Company’s objects or any of them.

AND so that:-

{1 None of tha objocts set forth in
any sub-clouse of this Clause sholl be rostrictively
construad but the widest interprotation shall be given
to oach such object, and nono of such objects shell,
oxcept whera the context exprossly so requires, be in
any way limitod or restrictad by referance to or
Inferance from any ather object or objacts set forth in
such sub-clause, or by roference to or inference from
tha torms of any other sub-clause of this Clause, or
by reference to or inferance from the name of tha
Company.

{2) None of the sub-clauses of this
Clause and none of the ghjocts tharein specified shall
be deemed subsidiary or anciilary to any of the
objectos spacifiad in any other such sub-clause, and
the Company shall heve as full a power to exercise
oach and evary one of the objects specified in each
sub-clause of this Clause as though esach such sub-
clauso contained the ocbjects of a separate Company.

{3) The word “Company”™ in this
Clausa, excopt where used in roference to the
Company, shall be deomed to include sny partnership
or other body of persons, whather incorporated or
unincarnarated and whather domiciled in the United
Kingdom or elsawhere,

(4) In this Clause the exprassion "tha
Act™ means the Companiaes Act 1986, but so that any
raference in this Cleuse to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enasctmant of that
provision for the time baing in force.

6. The liability of the Mambers is limited.

6. The Company's sharo capita! is £100,000 divided
into 100,000 sharas of £1 each.

PLCSAMO

WE, the subscribers to thie Memorandum of
Association, wish to be formed into a Company
pursuant to this Memorerdum; and we sgree to take
the number of sharss shown opposite our respective
names.

Namas and addresses  Numbar of shares taken
of Subscribers by cach Subscriber

1. For and on behalf of - One
Instant Companlas Limited
2 Bachas Street
London N1 6UB

2. For and an behalf of - Ono
Swift Incorporations Limitod
2 Baches Streat
London N7t 6UB

W/%m&%

Total shares teken - Two

Dated 18 FtB 1943

Witness to the above Signatures:-  Mark Anderson
2 Bachoes Stroet
London N1 6UB




THE COMPANIES ACTS 1086 to 1988

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. (e} The Regutations contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1886 (Sl 19856 No. 805) a5 amended by
tha Companias (Tables A to F} (Amendment}
Reguiations 1986 {SI 1986 No. 1062) (such Tabla
being hereinafter callad "Table A"} shall apply to the
Company sava in so far as they are excluded or variad
hereby and such Regulations {seve a5 so excludod or
variad) and the Articles hereinafter conteined shall ba
the regulations of the Company.

{b) Inthese Articles the oxpression "tho Act™
moans the Companias Act 1985, but so that any
raference in those Articles to any provision of the Act
shall be Jdeemed to include & reference to any
statutory modification or re-ensciment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the
authorised but unissued share capital of the Company
shall be undor the control of the Directors who may
{subject to Sections 80 gnd 89 of the Act end to
paragraphs {b) and ic) below) allot, grant options over
or atherwise dispose of the same, to such persons, on
such terms and in such manner as thay think fit.

{b) The Directors &8re gonerslly and
unconditionally authorised for the purposes of Section
80 of the Act, to oxorcise eny power of the Company
to allot and grant rights to subscribe for or convaert
sacuritias into sheres of the Company up to the
amount of the authorised share capital with which the
Company is incorporated gt any time or times during
the period of five yeors {from the dato of incorporation
and the Directors may, aftor that period, allot any
sharaes or grant any such rights under this authority in
pursuance of an offor or agreement so to do made by
the Company within that period. Tha authority hereby
given may st any time (subjoct to tho said Section 80)
ba renawed, revokod or varied by Ordinary Resolution
of the Compeny in General Meeting.

{c) Tha Diractors are ompowered to aliot and
grant rights to subscribe for or convert securities into
shares of the Company pursuant to the authority
conferred undor paragraph (b} above as if Section
89(1) of the Act did not apply. This power shall
snablo the Directors so 1o sllot end grent rights to
subscribe for or convert securities into shares of the
Campany after its oxpiry in ptreuance of an offer or
agreemunt so to do made by the Company before its
axpiry.

(d) Save 03 authorised by the Act, the
Company shall not give, whother dirgctly or indirettly,
any financial asgsistance {as daflned in Section
162(1){a) of the Act} for any such purpose as s
spacificd in Saction 161 of the Act,

{e) Save as parmitted by Section 101(2) of
the Act, no sharos of the Company shall be allotted
except es paid up at le2ast a8 to one quarter of thair
nominal valuo and tha whols of any premium.
SHARES
3. The iiability of eny Member in default in respect
of a call ghall bao increased by the addition at the and
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of the first sentence of Clause 18 in Tabio A of the
words "and all expenses that may have been incurred
by the Company by reason ¢f such non-payment®.

GENERAL MEETINGS AND RESOLUTIONS

4, ({a) A notice convening a Genoral Meeting
shall be required to specily tha gensoral nature of the
business to bo transacted only in the case of spocial
business and Clause 38 In Teble A shall be modiliad
accordingly.

All business shall by deemoed spociel that is
transocted at an Extraordinary Goneral Meeting, and
also oll that is transcacted at zn Annual Genorol
Mooting, with ths oxception of daclaring a dividend,
the consideretion of the accounts, balance shaets,
and the reports of the Diroctors and Auditors, and the
appointment of, and the fixing of the remuneration of,
the Auditors.

(b} Every notice convening & Genaral
Meating shall comply with the provisions of Saction
372(3) of the Act as to giving information to
Members in regard to their right to appoint proxies;
oand notices of and other communications relating to
any General Meeting which any Mamber is entitled to
roceiva shall be sent to the Directors apd to the
Auditors for tha lime baing of the Company.

B. {a) Clause 40 in Table A shall be read and
construad as if the words "at the time whoen the
Maoting procoads o business” wore added at tho and
of thoe first sentencs.

{b} If a guorum Is not present within half an
hour fram the time appointed for a Goeneral Mooting
the General Meating shall stand adjourned to the
same day in the naxt woak at the sama time and
placa or to such othor day and at such othor time and
place as the Directors may datermine; and if at thae
adjourned Genaeral Meeting a quorum is not present
within half an hour frem the time appointed therefor
such adjourned General Mesting shall be dissolvad,

{c) Clause 41 in Table A shall not apply ta
ths Company,

APPOINTMENT OF DIRECTORS

8B, {a} Clause 64 in Tabla A shall not apply to
tha Company.

(b} The muximum number and minimum
number respectively of the Directors may he
determined from time to time by Ordinary Resolution
in Gaeneral Meoting of the Company. Subject to and
in default of any such datermination there shall be no
maximum number of Directors and tho minimum
number of Directors shail be two,

{c) The Directors shali not ba raquired to
retire by rotation and Clauses 73 to 80 {inciusive) in
Table A shell not apply to the Company.

(ct} No person shail be appointed a Birector
at any General Meoting unless aither:- -
(i} he 18 recommendead by tha

Directors; or

{ii) not loss than fourteen nor mora
than thirty-five clear days before the date oppointed
for the General Moeting, notice executed by a
fMember qualified to vote at the Genersl Maoeting has
baen given to the Company of the intention to
proposge that persen for appeiniment, togather with
notice exocuted by that person of his willingness to
be appaintad.

(e) Subject to paragraph {d} above, the
Company may by Crdinary Resclution in Goneral
Meoting appoint any persan who Is willlng to ast to
bo a Director, either to {il a vacancy or gs an
additional Director,




it The Birectors may appeint s person who
15 wiliing to act to ba a Dirccicr, ether to fill a
vacancy or as an additons) Director, provided that the
appointment dees not cause the number of Directors
to axcestd any pumber detsrminod in accordance with
parsgraph (b} above bs the maximum number of
Diractors and for the time boing in force.

BORROWING POWERS

7. The Diroctars may exorcige all the powers of the
Company to borrow moncy without limit as to amount
and upon such terms and in such manner as thay
think fit, end subject {in the case of any security
convertible into shares) te Section 80 of tha Act to
grant any mertgage, charge or stendard security over
its undertaking, property and uncalled capital, or any
pert thereof, and to issue debenturos, debenture
stock, and other securities whether outright or as
security for any debt, ligbility or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

8. (a) An alternata Director shall not be entitled
as such to roceive any romunoration from the
Company, save that he may ba paid by the Company
such pert {if any} of the romunoration otherwise
payable 10 his appointar as such appointor may by
notice in writing to the Compuny from time to time
direct, and the first sentence of Clause 66 in Table A
shall ba maodified accerdingly.

{b} A Diractor, or any such othar parson as
is montionad in Clause 66 in Table A, may act as an
alternate Diroctor to rapresent more than one Diractor,
and an alternate Director shall be entitled et any
meating of the Diractors or of any committae of the
Diractors to one vote for every Director whom ho
represents in eddition to his own vote (if any) as a
Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

DISQUALIFICATION QF DIRECTORS

9. The office of a Director shall be vacaled if ho
bocomes incapable by resson of ifiness or injury of
managing and administering his property and affairs,
and Clause £1 in Tahle A shal be modified
accordingly.

GRATUITIES AND PENSIONS

10. (a) The Diractors may oxercise the powers of
the Company conferred by Clause 4{t} of the
Memcrandum of Asseciation of the Compeny and
shall be entitled to retain any benefits received by
them or any of tham by reoson of the oxercise of any
such powers.

{b) Ciauso 87 in Table A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

11, {a} A Director may vote, st any mesting of
the Directors or of any committee of the Directors, on
any resolution, notwithstanding thet it in any way
concarns or relates to a matter in which he has,
diactly or indirectly, any kind of interost whatswever,
and if he shall vote on any such resclution as
aforasaid his vote shall be counted; snd in relation te
any such rasolution as aforesaid he shall {whethor or
not he shall vote on the sama) ba taken into account
in caleulating the quorum prosent at the meeting.

PLCSAM21

fk} Clauses 94 to 97 {inclusive} i Table A
shall not apply to the Company.

INDEMNITY

12, (a) Every Director or other officer of the
Company shall be indemrm “ad out of tho assets of the
Company ageinst all losses or fiabilities which he may
sustain of incur in or about the execution of the duties
of his office or atherwise in refation thersto, including
any liability incured by him in delending any
proceedings, whather civil or criminal, in which
judgment is given in his fevour or in which he is
acquitted or in connaction with any spplication undar
Saction 144 ar Sectlan 727 of the Act in which reliof
is granted to him by the Court, and no Diractor of
other officar shall ba liabla for any loss, damage ot
misfortune which may happan to or be incurred by the
Company in the exccution of tho duties of his offica
or in rolation thorato, But this Article shall only have
offact in so far as its provisions are not aveided by
Sectlon 310 of the Act.

{h) The Directors shall have power to
purchase and maintain for any Director, officor or
Auditor of the Company insurance against any such
liability as is referred to in Section 310(1) of the Act,

{c) Clause 118 in Tabla A shall not apply to
the Company.

Namaes and addrassas of Subscribers

1. For and on behalf of
Instant Companies Limite
2 Baches Street
London N1 6UB

2. For and on behalf of
Swift Incorporations Limited
2 Bachos Stroet
London N1 6UB

B i

Dated 15 FEB 1998

Witness (o the chova Signatures:-  Mark Anderson
2 Baches Street

Wi
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CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2792457

| hereby certify that

GROWTHRISE PUBLIC LIMITED COMPANY

is this day incorporated under the Companies Act 1985

as a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 22 FEBRUARY 1993

L -

&
s g A

ki ROSE
an authorised officer

HCoogB




fFeE ¢ PAID

£150 8

COMPANIES HOUSE

Company No: 2792457

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

GROWTHRISE PUBLIC LIMITED COMPANY

Passed on 7 Qtt MQ_:) 1993
At an extraordinary general meeting of the above-named Company duly convened and held
on 28“ N% » 1993 the following resolution was duly passed as a special resolution of
the Company:- ~

SPECIAL RESOLUTION

THAT, subject to the right of the Registrar of Companies to refuse registration, the name of the Company

be changed to "Anagen plc". / /j

----------------------------------------

Chairman

(@)

ey of&ll%h«, koo - LN 1993
P, oo [ 2,

C\ S O CDO'@ -1-

ANMIAMDNDO152.DEM\28 May 1983(1)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

-~ Company No. 2792457

The Registrar of Companies for England and Wales hereby certifies that ~
GROWTHRISE PUBLIC LIMITED COMPANY

having by special resolution changed its name, is now incorporated
under the name of

ANAGEN PLC

Given at Companies House, London, the 1st June 1993

!

WR. C. CARR
For The Registrar Of Companies

COMPANIES HOUSE
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legibly, preferably
in black type, or
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* insert full nams
of company

T delete as
appropriate

§ insert name of
person{s) by whom
expenses paid
or payable

Page 1

COMPANIES FORM No. 117

Application by a public company for
certificate to commence business and
statutory declaration in support

Fursuant 1o section 117 of the Companies Act 1985

To the Registrar of Companies For official use
[l el S|

L .

Name of company

AWEIAT T SSEIR TN WL e R, L e

Company number

2792457

* ANAGEN PLC

applies for a certificate that it is entitled to do business and exercise borrowing powers.

For that purpose |, MERVYN NAPOLEON SENNETT

of UNIT 4, SPRINGLAKES ESTATE, DEADBROOK LANE,

ALDERSHOT, HANTS GU12 4UH

ibecaasretarylla directort of the above company,
do solemnly and sincerely declare that;

1 the nominal value of the company’s allotted share capital is not

less than the authorised minimum

2 the arnount paid up on the allotted share capital of the
. . N £ 12,501.50
company at the time of this application is
3 the festimated}t amount of the preliminary expenses
of the company is £ 500
and thashoempaid}{is payablelt by
§ ANAGEN PIC
Presentor’'s name address and For official Use
reference {if any): General Section

McKenna & Co

Mitre House

160 Aldersgate Street
London ECl1A 4DD
071-606-9000

Ref: 4DEM/42095.1/SMW

e, o] Jordan & Sons Limitod

[@9.1’"—:‘5;% 21 St, Thomas Sirest, Bristol BS1 6J3 Tel. 0272-230600 Tolox 449119

I 2.8¢
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Please do not

' . ) j write in this
prorroters oithracompenylt margin
[4b  the amount or benefit paid or given or intended to be paid or given to any promoter of the company Please complete
. lagibly, preferably
H in black type, or
bold black lettering
j t delote as

Promoter No.,1; MERVYN NAPOLEON SENNETT | appropriate

The amaount paid or intended to be paid to him £ 500 to be paid by Anagen ]

Any benefit given or intended to be given to him (Bermuda) Limited and benefit of an l

indemnity given by Anadgetl (Bermuda) i

The consideration for such payment or benefit Limited |

Promoter No.2; GORDON COULTER FORREST

The amount paid or intended to be paid to him £ 900_to be paid by Anagen (Bermuda)

Any benefit given or intended to be given to him Limited and benefit of an indemnity

The consideration for such payment or benefit __Siven by Anagen (Bermuda) Limited

Promoter No.3;

The amount paid or intended to ba paid to him £

Any benefit given or intended to be given to him

The consideration for such payment or benefit

Promoter No.4;

The amount paid or intended to be paid to him £

Any benefit given or intended to be given to him

The consideration for such payment or benefit | B{;’;:B continue
on 8 senerate
sheat if
necessary

And | rmake this solemn declaration consclentiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at “Tf‘rg Hm;e o Q[[pr{}mﬁz m’ Declarant to sign below
{ eade EC2 / .
Ghieds

the 2 L, day of_Dtanl

one thousand nine hundred and :«mef\’r Lo

=

before me_se—o = g

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

Page 2
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CERTIFICATE THAT A PUBLIC COMPANY
IS ENTITLED TO DO BUSINESS AND BORROW

Company No. 2752457

| hereby certify that the provisions of section 117(1) of the Compan|e°
Act 1985 have been complied with in relation to

ANAGEN PLC

and that the company is entitled to do business and borrow,

Given at Companies House, Cardiff, the 9th June 1993

M. B. MAY (MRS.)
For The Registrar Of Companies

COMPANIES HOUSE
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BN Company No: 2792457 ’
L . ,
b THE COMPANIES ACT 1985
| IS
COMPANY LIMITED BY SHARES
bow !
ORDINARY RESOLUTION
§ i : of
.\ l \
\ &
il ANAGEN PLC
b “I . o t"E'\
i ke Passed on “ June 1953
’.":"' R
{ % 5 At an extraordinary éeneral meeting of the above-named Company duly convened and held on 11th ]une,>
T 1993 the following resolution was duly passed as an ordinary resolution of the Company:-
: ORDINARY RESOLUTION
1§ THAT each share of £1 each in the capital of the Company, whether issued or unissuéd, be and is hereby
! : sub-divided into 10 Ordinary shares of 10 pence each.
k) 'lv (
g Croiets ~
) E ';:: Chairman
Ry
B
B
] ]
!'fi“-',“a' (-‘ . 1 .
o . ANCAG(D)\DOIS9.DEM\I! June 1993(1)
] ™ '\\-] '




following examples; »
, I?) Ly v

COMPANIES FORM No. 224

Notice of acceunting reference date
(to be delivered within 9 months of

incorporation)
Plaase do not Pursuant to section 224 of the Companias Act 1885
:""'I';*:T": gl as inserted by section 3 of the Companies Act 1989
Plsasacomplete 1O the Registrar of Companies Company numbar
legihly, prefersbly  {Address overleaf)
In biack type, or Q‘j 4; Q 4’5 7
wold block lottoring Name of company
" ANKSEN  RLC
* Ingant full name
of company 7 -
gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:
Important

Tha accounting-

reference date to

be antered along-

side should be

completed as In the Day Month

5 April
Day  Month

30 June
Day  Month

31 Dacembar
Day Manth

|3=1,!1':2'

$ Ingert .
Directar, =T >,

i?j?r:‘i’;?rrlg'lraton Signed \‘(6\) Z/Z/'D Designation# & ol /é,{."ﬁl‘f% Date //ﬁ/pw ‘ﬁﬁ

Administrative

Receiver or

P.cceivard’

{Scotland) as |
appropriate Presentor’s namae address W 17

talephone number and reference (if any):
CK Lorpolate Qei1ées |
bewk Juow ptol)
[ fokleg th, Fur@all
BASTLE Yot Hendi §09T70

For official use
D.E.B,




Registered No, 2792457

The Companies Acts 1985 to 1989

Public Company Limited by Shares

MEMORANDUM AND NEW ARTICLES
OF ASSOCIATION

of

ANAGEN PLC

Incorporated 22nd Februvary 1993
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in respect of such investments and holdings all the rights, powers and

privileges of ownership including the right to vote thereon;

(i) to carry on the business of an investment company in all its {sanches, and to
acquire by purchase, lease, concession, grant, licence or otherwise such
businesses, options, rights, privileges, lands, buildings, leases, underleases,
stocks, shares, debentures, debenture stock, bonds, obligations, securities,
reversionaty interests, annuities, policies of assurance and other property and
rights and interests in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same and to vary any of the
investments of the Company, to act as trustees of any deeds constituting or
securing any clebentures, debenture stock or other securities or obligations.

To carry on any other trade or business whatever which can in the opinion of the Board
of Directors be advantageously carried on in connection with or ancillary to any of the

businesses of the Company,

To purchase or by any other means acquire and take options over any property whatever,
and any rights or privileges of any kind over or in respect of any property.

To apply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets
d’invention, licences, secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or rights which the Company may

acquire or propose to acquire,

- *To acquire or undertake the whole or any part of the business, goodwill, and assets of

any person firm, or company carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on and as part of the consideration for such
acquisition to undertake all or aﬁy of the liabilities of such person, firm or company, or
to acquire an interest in, amaigamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any

such person, firm or company, or for subsidising or otherwise assisting any such person,



The Comparies Acts 1985 t5 1959
Public Company Limited by Shares

MEMORANDUM OF ASSOCIATION

OF
- ANAGEN TLC
1. | The Company’s name is "ANAGEN PLC",
2. The Company is to be a public company.
3. The Company’s registered office is to be situated in England and Wales.
4, The Company’s objects are:- \ a
(a) )] to act as and to carry on the business of a holding and co-ordinating

copany of the group of companies of which the Company is for the
time being the holding company and to carry on the business of an
investment company and to do all lawful acts and things whatever that .
are necessary or convenient in acting as or in carrying on the business of
a holding company or in carrying on the business of an investment
company or both and to acquire by purchase, exchange, subscription or
otherwise and to hold the whole or any part of the shares, stocks,
debentures and other securities and interests of and in any corporations,
companies, associations or firms for the time being engaged, concerned

or interested in any industry, trade or business and to promote the

beneficial co-operation of any such corporations, companies, associations

or firms as well with one another as with the Company and to exercise

' The name of the Company was changed from Growthrise Public Limited Company on 1st June
1993 pursuant to a special resolution passed on 28th May 1993.

DO132.DEM
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firm or company, and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any shares, debentures, debenture stock or
securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any part of the property and rights
of the Company. ‘

To invest and deal with the moneys of the Company not immediately required in such
manner as may from time to time be determined and to hold or otherwise deal with any

investments made.

To lend and advance money or give credit on any terms and with or without security to
any person, firm or company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of al! kinds, to receive money on deposit or loan upon any
terms, and to secure or guarautee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company
{including without prejudice to the generality of the foregoing any such holding company,

subsidiary, fellow subsidiary or associated company as aforesaid).

To borrow and raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien or other security
upon the whole or any part of the Company’s property or assets (whether present or
future), including its uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the Company of any

obligation or liability it may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable

or transferable instruments.
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To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company’s constitution, ot
for any other purpose which may seem calculated directly or indirectly to promote the
Company’s interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests,

To enter into any arrangements with any government or authority (supreme, municipal,
local, or otherwise) that may seem conducive \o the attainment of the Company’s objects
or any of them, and to obtain from any such government or authority any charters,
decrees, rights, priviieges or concessions which the Company may think desirable and to
carry out, exercise, and comply with any such charters, decrees, rights, privileges, and

concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations
or securities issued or guaranteed by any other company constituted or carrying on
business in any part of the world, and debentures, debenture stocks, bonds, obligations
or securities issued or guaranteed by any government or aut‘hority, mumnicipal, local or
otherwise, in any part of the world,

To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies in which the Company has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and cther services and facilities of all
kinds for any such company or companies and to make payments by way of subvention
or otherwise and any other arrangements which may seem desirable with respect to any

business or operations of or generally with respect to any such company or companies.

To promote any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to assist or benefit the
Coinpany or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid,




(@) To sell or otherwise dispose of the whole or any part of the business or properiy of the
Company, either together or in portions, for such consideration as the Company may

think fit, and in particular for shares, debentures, or securities of any company
purchasing the same,

(@ To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts.

(9] To remunerate any person, firm or company rendering services to the Company either
by cash payment or by the allotment to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise as may be thought expedient,

)] To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay tommissions to brokers and others for underwriting, placing,

selling, or guaranteeing the subscription of any shares or other securities of the Company.

® To support and subscrite to any charitable or public (;bject and to support and subscribe
to any institution, scciety, or club which may be for the benefit of the Company or its
Directors or employees, or may be connected with any town or place where the Company
carries on business; to give or award pensions, annuities, gratuities, and superannuation
or other allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding compafny of the Company
or a fellow subsidiary of the Company or the predecessors in business of the Company
or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons; to make paymems

towards insurance including insurance for any Director, officer or Auditor against any

liability as is referred to in Section 310(1) of the Act; and to set up, establish, support
T and maintain superannuation and other funds or schemes (whether contributory or nen-
contzibutory) for the benefit of any of such persons and of their wives, widows, children
: and other relatives and dependants; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the employees of the

Company or of any such subsidiary, holding or fellow subsidiary company and to lend

DUI82.DEM
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money to any such employees or to trustees on their behalf to enable any such purchase

schemes to be established or maintained.
(w) If and only to the extent permitted by the Act, to give, whether direcily or indirectly, any
kind of financial assistance (as defined in Section 152(1)(a) of the Act) for any such

purpose as is specified in Section 151(1) and/or Section 151(2) of the Act.

W) To distribute 2mong the Members of the Company in kind any property of the Company

of whatever nature.

(w)  To procure the Company to be registered or recognised in any part of the world.

(63)] To do all ov any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-

contractors or otherwise and either alone or in conjunction with others.

[\) To do all such other things as may be deemed incidental or conducive to the attainment

of the Company’s objects or any of them,

AND so0 that:-

O None of the objects set .orth in any sub-clause of this Clause shall be restrictively

construed kui the widest interpretation shall be given to each such object, and none of

such objects shall, except where the context expressly so requires, be in any way limited

or restricted by reference to or inference from any other object or objects set forth in

such sub-clause, or by reference to or inference from the terms of any other sub-clause

of this Clause, or by reference to or inference from the narce of the Company.

@ None of the sub-clauses of this Clause and none of the objects therein specified shall be
deemed subsidiary or anciilary to any of the objects specified in any other such sub-

clause, and the Company shall have as full a power to exercise each and every one of the

objects specified in each sub-clause of this Clause as though each such sub-clause

contained the objects of a separate Company.

DOt82.DEM
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o (k)] The word "Company” in this Clause, except where used in reference to the Company,
shall be deemed to include any partnership or other body of persons, whether
ﬁ\ incorporated or unincorporated and whether domiciled in the United Kingdom or
' elsewhere,

) In this Clause the expression "the Act" means the Companies Act 1985, but so that any

reference in this Clause to any provision of the Act shall be deemed to include a reference

{o any statutory modification or re-enazement of that provision for the time being in force.

5. The liability of the Members is limited.

6. The Company’s share capital is £100,000° divided into 100,000 shares of £1 each?.

2 By an ordinary resolution passed on 15th June 1993 the share capital of the Company was
increased from £100,000 to £6,400,000 by the creation of an additional 63,000,000
Ordinary shares of 10p each.

3 By an ordinary resolution passed on 11th June 1993 the shares in the capital of the
Company, whether issued or unissued, were sub-divided into 1,000,000 Ordinary shares
of 10p each.




WE, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; aid we agree to take the number of shares shown opposite our respective names,

Names and addresses of Subscribers Number of shares taken by
each Subscriber

1. Instant Companies Limited - One
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited - One
2 Baches Street
London N1 6UB

Total shares taken - Two

Dated this 15th day of February, 1993

Witness to the above Signatures:- Mark Anderson
2 Baches Street
London N1 6UB



Registered No, 2792457

The Companies Acts 1985 to 1989

Public Company Limited by Shares

NEW ARTICLES OF ASSOCIATION

of

ANAGEN PLC

(Adopted by a special resolution passed on 15th June 1993.

DEFINITIONS AND INTERPRETATION

1. Definitions and interpretation

1.1 In these Articles, the following words and expressions have the meanings set opposite them:-

"Act" the Companies Act 1985 as amended by the Companies
Act 1989
"these Articles” these articles of association as originally adopted or as

altered from time to time

" Auditors" the auditors of the Company for the time being or, in the

case of joint auditors, any one of them

"Board" the Directors or those Directors present at a duly
convened meeting of the Directors at which a quorum is

present

D082.DEM
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"clear days"

"Director”
A ‘ "executed"

"holder"

"Office"
"paid up"

"person entitled by transmission"

o "recognised clearing house"

v "Register”

"Seal"

S "Secretary"

D182, DEM

in relation to the period of a notice, that period excluding
the day when the notice is given or deemed to be given
and the day for which itis given or on which it is to take
effect

a director for the time being of the Company
includes any mode of execution

in relation to shares, the member whose name is entered

in the Register as the holder of the shares
the registered office of the Company
paid up or credited as paid up

a person entitled to a share in consequence of the death
or bankruptcy of a member or of any other event giving
rise to its transmission by operation of law and whose

name is entered in the Register in respect of the share

a recognised clearing house within the meaning of the
Financial Services Act 1986 acting in relation to a
recognised investment exchange within the meaning of
that Act and "recognised investment exchange” has the
same meaning as in that Act

the register of members of the Company

the common seal of the Company or any official sea! kept
by the Company pursuant to the Statutes

the secretary of the Company or any other person
appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary




and any person appointed to perform the duties of

secretary temporarily or in any particular case

“Statutes” every statute (including any statutory instrument, order,

regulation or subordinate legislation made under it) for
the time being in force concerning companies and

affecting the Company

"The Stock Exchange” The International Stock Exchange of the United Kingdom

and the Republic of Ireland Limited

"United Kingdom" Great Britain and Northern Ireland

1.2

DO182.DEM

The expressions "debenture” and "debenture holder" include "debenture stock" and "debenture
stockholder”.

References to writing include any method of reproducing or representing words in a legible and

non-transitory form.

Unless the context otherwise requires, any words or expressions defined in the Statutes bear the
same meaning in these Articles (or any part of these Articles) as the meaning in force at the date
of the adoption of these Articles (or that part).

A reference to a statute or a statutory provision includes ary amendment or re-enactment of it.
Words importing the singular pumber only include the plural and vice versa, Words importing
the masculine gender include the feminine and neuter gender. Words importing persons include

corporations.

References to a meeting shall not be taken as requiring more than ane person to be present if any

quorum requirement can be satisfied by one person.

Headings are inserted for convenience only and shall not affect the construction of these Articles.

Tahle "A" excluded
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None of the regulations contained in Table A in the Schedute to the Companies (Tables A 1o F)
Regulations 1985 or any other Statute shall apply to the Company.

Form of resgiutions

A special or extraordinary resolution shall be effective for any purpose for which an ordinary
resolution is expressed to be required under the Statutes or these Articles and a special resolution
shall be effective for any purpose for which an extraordinary resolution is expressed to be
required,

SHARE CAPITAL

Share capital

At the date of adoption of these Articles the capital of the Company is £6,400,000 divided into
64,000,000 Ordinary shares of 10 pence each.

Rights sttached to shares

Subject to the provisions of the Statutes and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the Company may by
ordinary resolution determine (or, in the absence of any such determination or in so far as such

ordinary resolution does not make specific provision, as the Board may determine).

Redeemable shares

Subject to the provisions of the Statutes and without prejudice to any rights attached to any
existing shares, shares may be issued which are to be redeemed or which are liable to be
redeemed at the option of the Company or of the Lolder on such terms and in such manner as
may be provided for by these Articles,

Unissued shares




10.

11.

D0182,DEM

Subject to the provisions of the Statutes and these Articles, the Board may offer, allot, grant
options over, or otherwise dispose of shares or rights to subscribe for, or to convert amy security
into, shares to such persons and on such terms as they think fit.

Payment of commissions

The Company may exercise the powers of paying commissions and brokerage conferred or
permitted by the Statutes, Subject to the provisions of the Statutes, any such commission may
be satisfied by the payment of cash or by the allotment (or an option to call for the allotment) of
fully or partly paid shares or partly in one way and partly the other.

Trusts not recogrised

Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust and the Company shall not be bound by or recognise (except as otherwise provided
by these Articles or by law or under an order of a court of competent jurisdiction) any interest

in any share except an absolute right to the whole of the share in the holder.

Variation of rights

Subject to the provisions of the Statutes, the rights attached to any class may (unless otherwise |
provided by the terms of issue of the shares of that class) be varied with the written consent of
the holders of three-fourths in nominal value of the issued shares of that class, or with the
sanction of an extraordinary resolution passed at a separate meeting of the holders of the shares
of that class. The provisions of the Statutes and of these Articles relating to general meetings
shall mutatis mutandis apply to any such separate meeting, except that (1) the necessary quorum
shall be at least two persons holding or representing by proxy not less than one-third in nominal
amount of the issued shares of that class or, at any adjourned meeting of holders of shares of that
class at which such a quorum is not present, shall be any such holder who is present in person
or by proxy whatever the number of shares held by him; (2) any holder of shares of that class
present in person or by proxy may demand a poll; and (3) every holder of shares of that class
shall on a poll have one vote in respect of every share of that class held by him.

Pari 1_issu




Cad The rights attached to any share or class of shares shall not, unless otherwise expressly provided
\ s by its terms of issue, be deemed to be varied by the creation or issue of farther shares ranking
pari passu with it.

SHARE CERTIFICATES

3 12. Right to certificates

: Every person, upon becoming the holder of shares in the Company, shall be entitled within the
time specified by the Statutes and without payment to one certificate for all the shares of each
class registered in his name. Upon a transfer of part of the shares of any class registered in his
name, every holder shali be entitled without payment to one certificate for the balance of his
holding. Upon request and upon payment for every certificate after the first of such reasonable
sum (if any) as the Board may determine, every holder shall be ¢ntitled to receive several
' certificates for shares of one class registered in his name (subject to surrender for cancellation of
X any existing certificate representing such shares). Every holder shall be entitled to receive one
. certificate in substitution for several certificates for shares of one class registered 1 his name
Lk, upon surrender to the Company of all the share certificates representing such shares. No
¥ - certificate will normally be jssued in respect of shares held by a recognised clearing house or a

e nominee of a recognised clearing house or of a recognised investment exchange.

13. Issue of certificate to joint holders

¢ The Company shall not be bound to issue more than one certificate in respect of shares registered
SN in the names of two or more persons and delivery of a certificate to one joint holder shall be a

sufficient delivery to all of them,

14, Sealing of certificates

) AR

i : Every cextificate for shares shall be issued under the Seal (or in such other manner as the Board,
having regard to the terms of issue, the Statutes and the regulations of The Stock Exchange, may
authorise} and shall specify the shares to which it relates, the distinguishing number (if any) of

the shares and the amount paid up on the shares.

15.  Replacement certilicates
DO DEM
&




If a share certificate is worn out, defaced or damaged then, upon surrender to the Company, it e
shall be replaced free of charge, If a share certificate is or is alleged to have been iost or
destroyed it may be replaced without fee but on such terms (if any) as to evidence and indetaaity
and to payment of and any exceptional out-of-pocket expenses of the Company in investigating
such evidence and preparing such indemnity as the Board thinks fit, g

LIEN $
s

16, Company’s lien
The Company shall have a first and paramount lien on every share (not being a fully paid share) '.:.‘""' '

for all moneys (whether presently payable or not) called or payable at a fixed time in respect of

that share. The Company’s lien on a share shall extend to any amount payable in respect of it.
The Board may at any time resolve that any share shall be wholly or in part exempt from the I ;‘
provisions of this Article. . !

17. Enforcing lien by sale after notice

The Company may sell, in such manner as the Board determines, any shares on which the e
Company has a lien if a sum in respect of which the lien exists is presently payable and is not 2
paid within fourteen clear days after a notice has been given to the holder of the share or the ' e
person entitled by transmission to his share, demanding payment and stating that if the notice is
not complied with the shares will be soid.

ORI
18.  Manner of sale Lk

To give effect to a sale, the Board may authorise some person to execute an instrument of transfer -:,
of the shares sold to, or in accordance with the directions of, the purchaser. The transferee shatl
not be bound to see to the application of the purchase money and his title to the shares shall not
be affected by any irregularity or invalidity of the proceedings in reference to the sale. .. L

19. Application of sale proceeds

The net proceeds of the sale, after payment of the costs, shall be applied in or towards payment ol
of so much of the sum for which the lien exists as is presently payable, and any residue shall R

DO1$2.DEM
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(upon surrender to the Company for cancelation of the certificate for the shares sold and subject
to a like lien for any moneys not presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares immediately before the sale,

CALYS ‘QN SHARES
Calls

Subject to the terms of issue, the Board may from time to time make calls upon the members in
respect of any money unpaid on their shares (whether in respect of the nominal amount or
premium). Each member shall (subject to receiving at least fourteen clear days’ notice specifying
when and where payment is to be made) pay to the Company as required by the notice the amount
called on his shares. A call may be made payable by instalments, A call may, at any time before
receipt by the Company of any sum due under the call, be revoked in whole or in part and
paymeric of a call may be postponed in whole or in part, as the Board mav determine. A person
upon whom a call is made shall remain liable for all calls made upon him notwithstanding the

subsequent transfer of the shares in respect of which the call was made.
Time of call

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed,

Liability of joint holders

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of the

share.

Interest

If a call remains unpaid after it has become due and payable, the person from whom it is due and
payable shall pay interest on the amount unpaid from the day it became due and payable until the
day it is paid at the rate fixed by the terms of issue of the share or in the notice of the call or

3

if no rate is fixed, at the appropriate rate (as defined by the Companirs Act 1985) and ali




24,

expenses that may have been incurred by the Company by reason of such non-payment but the

Board may waive payment of the interest and expenses wholly or in part.

Sums due on allotment or by way of instalment treated as calls

An amount payable in respect of a share on allotment or at any fixed date, whether in respect of

the nominal amount of the share or by way of premium or as an instalmient of a call, shall be

“ deemed to be a call and, if it is not paid, the provisions of these Articles shall apply as if that

25.

27.
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amount had become due and payable by virtue of a call.

Power to differentiaie

Subject to the terms of issue, the Board may, on the issue of shares, differentiate between the

allottees or holders in the amount of calls 1o be paid and the times of payment.

Advance payment of calls

The Board may, if it thinks fit, receive from any member willing to advance them all or any part
of the moneys unpaid and uncalled upon the shares held by him and may pay interest upon the
moneys so advanced (to the extent such moneys exceed the amount of the calls due and payable
upon the shares in respect of which they have been advanced) at such rate (not exceeding 15 per
cent. per annum unless the Company by ordinary resolution otherwise directs) as the Board may
determine. A payment in advance of calls shall extinguish, to the extent of it, the liability upon

the shares in respect of which it is advanced.

RFEITURE OF SHARES

Notice if call nof paid

If a call remains unpaid afier it has become due and payable, the Board may at any time give not
less than fourteen clear days’ notice to the holder requiring payment of so much of the call as
remains unpaid together with any interest which may have accrued. The notice shall name the
place where payment is to be made and shall state that if the notice is not complied with the

shares in respect of which the call was made will be liable to be forfeited. The Board may accept
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the surrender of any share [iable to be forfeited and, in such case, references in these Articles to

forfeiture shall include surrender.

Farfeiture if notice not complied with

If the notice is not complied with, any share in respect of which the notice was given may, before
the payment required by the notice is made, be forfeited by (and with effect from the time of the
passing of) a resolution of the Board that such share be forfeited. The forfeiture shall inclute all
dividends declared and other moneys payable in respect of the forfeited shares and not paid before
the forfeiture.

Notice of forfeiture

When any share has been forfeited, notice of the forfeiture shall be served upon the person who
was, befora the forfeiture, the holder of the share, but a forfeiture shall not be invalidated by any

failure to give such notice.

Sale of forfeited share

Subject to the provisions of the Statutes, a forfeited share shall be decmed to be the property of
the Company and may be sold, re-allotted or otherwise disposed of either to the person who was
the holder before the forfeiture or to any other person, upon such terms and in such manner as
the Board thinks fit. To give effect to a sale or other disposal, the Board may authorise some
person to execute an instrument of transfer to the designated transferee. At any time before a
sale, re-allotment or other disposition, the forfeiture may be cancelled on such terms as the Board
thinis fit,

Arrears to be paid notwithstanding forfeiture

A person whnse shares have been forfeited shall cease to be a memrier in 1copect of the forfeited
shares and shall surrender to the Company for cancellation the certificate for the forfeited shares
but shall remain liable to the Company for all moneys which at the date of forfeiture were
presently payable by him to the Company in respect of those shares with interest thereon from
the date of forfeiture until payment at such rate (not exceeding fifieen per cent. per annum) as the

Board may determine, The Board may waive payment wholly or in part and the Board may
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enforce payment without any allowance for the value of the shares at the time of forfeiture or for
any consideration received on their disposal,

Statutory declaration and validity of sale

A statutory declaration by a Director or the Secretary that a share has begt forfeited ori a
specified date shall be conclusive evidence of the facts stated in it as against all persons claiming
to be entitled to the share. The declaration shall {subject to the execution of an instrument of
transfer, if necessary) constitute a goosl title to the share and the person to whom the share is
disposed of shall be registered as the holder of the share and shall not be bound to see to the
application of the consideration (if any), nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in reference to the forfeiture, sale, re-allotment or
other disposal of the share.

UNTRACED SHAREHOLDERS
Power {0 sell shares of untraced shareholders

The Company shall be entitled to selt at the best price reasonably obtainable at the time of sale

any shares of a holder or any shares to which a person is entitled by transmissios if and provided -

that:-

33.1.1 for a period of at fuast twelve years ("the qualifying peried") no chegue or warrant
sent by the Company in the manner authorised by these Articles has been cashed;

the Company has paid at least thre dividends (whether interim or final); and no ™

dividend has been claimed;

33.1.2 the Company has at tue expiration of the qualifying period given notice of its
intention to scll sush shares by two advertisements, one in a leading national daily

newspaper published in the United Kingdom and the other in a newspaper circulating -

. in the ared of the address shown in the Register of the holder or person entitled by

transmission;

33.1.3 so far as the Board is aware, the Company has not during the qualifying period or

the period of three months after the date of such advertisements (or the later of the

-
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34.
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two dates if they are published on different dates) and prior to the exercise of the
power of sale received any communication from the holder or person entitled by

transmission; and

33.1.4 if any part of the share capital of the Company is admitted to the Offisial List of The
Stock Exchange or dealt in on the Unlisted Securities Market of The Stock
Exchange, the Company has given notice in writing to the Quotations Department
of The Stock Exchange of its intention to sell such share,

If during the qualifying period referred to in Article 33.1.1 above or the three month period
referred to in Article 33,1.3 above further shares have been issued in respect of those held at the
beginning of the qualifying period or of any previously issued during the qualifying period or the
three month period and all the other requirements of Article 33.1 have been satisfied in respect

of the further shares, the Company may also sell such furtber shares.

Manner of sale and creation_of debt in respect of net proceeds

To give effect to any such sale, the Board may authorise some person to execute an instrument
of tzansfer of the shares and such instrument of transfer shall be as effective as if it had been
executed by the holder of, or person entitled by transmission to, the shares. The transferee shall
not be bound to see to the appfication of the purchase money and his title shall not be affected by
any irregularity or invalidity of the proceedings in reference te the sale. The net proceeds of sale
shall belong to the Company which shall be permanently indebted to the former holder or person
entitled by transmission for an amount equel to such proceeds and shall enter the name of such
former member or other person in the books of the Company as a creditor for such amount. No
trust shall be created in respect of the debt, no interest shall be payable in respect of it and the
Company shall not be required to account for any moneys earned on the net proceeds, ‘which may
be empleyed in the business of the Company or otherwise invested as the Board thinks fit.

Undelivered or uncashed dividends

If on two consecutive occasions cheques, warrants or orders in payment of dividends or other
moneys payable in respect of any share have besn sent through the post or otherwise in
accordance with the provisions of these Articles but have been returned or undelivered or left
uncashed during the periods for which the same are valid or any transfer by bank or other funds




transfer system has not been satisfied, the Company need not thereafter despatch further ;:heques,

warrants or orders and need not thereafter transfer any sum (as the case may be) in payment of
dividends or other moneys payable in respect of the share in question until the member or other
person entitled thereto shall have communicated with the Company and supplied in writing to the
office an address for the purpose.

TRANSFER OF SHARES

Form and execution of transfer

Subject to such of the restrictions of these Articles as may be applicable, a member may transfer
all or any of his shares by an instrument of transfer in any usual form or in any other form which
the Board may approve. A transfer shall be executed by or on behalf of the transferor and (unless
the share is fully paid) by or on behalf of the transferee. The transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered in the Register in respect
thereof,

Right to refuse registration of partly paid share
The Beard may refuse to register the transfer of:-
a share which is not fully paid to a persoa of whom they do not aparave without giving any
reason for so doing and it may refuse to register the transfer of a share on which the Company

has a lien; and

a share prior to the date of admission of the Ordinary share capital of the Company to the Official
List of The Stock Exchange.

Other. rights to refuse registration
The Board may also refuse to register the transfer of a share unless:-

jt is lodged, duly stamped (if necessary), at the Office or at such other place as the Board may .
appoint and accompanied by the certificate(s) for the shares to which it reiates (where a certificate
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has been issued in respect cf the shares) and/or such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer;

it is in respect of one class of share only;
it is in favour of not more than four transferees; and
it is not in favour of a minor, bankrupt or person of unsound mind,

Notice of refusal

If the Board refuses to register a transfer it shall, within two months after the date on which the
transfer was lodged, send to the transferee notice of the refusal,

Suspension of registration

The registration of transfers may be suspended at such times and for such periods (not exceeding
thirty days in any calendar year) as the Board may determine and either generally or in respect
of any class of shares.

'No fee for registration

No fee shall be charged for the registration of any instrument of transfer or other document

relating to or affecting the tiile to any share.

Retention of documents

Any instrument of transfer which is registered may be retained by the Company, but any
instrument of transfer which the Board refuses to register shall be returned to the person lodging

it when notice of the refusal is given.

Destruction of documents

The Company may destroy:-




43.1,1

43.1.2

43.1.3

any instrument of transfer of shares and any other document on the basis of which
an entry is made in the Register, at any time after the expiration of six years fromi

the date of registration;

any dividend mandate or any variation or cancellation thereof and any notification
of change of name or address, at any time after the expiration of two years from the
date it was recorded; and

any share certificate which has been cancelled, at any time after the expiration of one

year from the date of cancellation.

43.2 It shall conclusively be presumed in favour of the Company that every instrument of transfer so

destroyed was a valid and effective instrument duly and properly registered and that every share

certificate so destroyed was a valid and effective document duly and properly cancelled and that

every otlier document so destroyed was a valid and effective document in accordance with its

particulars recorded in the books or records of the Company, provided always that :-

43.2.1

43.2.2

43.2.3

DO182, DEM

the provisions of this Article shall apply only to the destruction of a document in
good faith and without express notice that its retention was relevant to any claim

(regardless of the parties to the claim);

nothing contained in this Article shall be construed as imposing upon the Company

any liability in respect ur the destruction of any such document earlier than the times

‘mentioned above or in any case where the conditions of Article 43.2.1 are not

fulfilled; and

references in this Article to the destruction of any document include references to its

disposal in any manner,
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TRANSMISSION OF SHARES

Transmission on death

if a member dies, the survivor or survivors where he was a Jjoint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders shall be the only
persons recognised by the Company as having any title to his shares; but nothing contained in this
Article shall release the estate of a deceased member from any liability in respect of any share
solely or jointly held by him.

Election by person entitled by fransmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of 2 member
or of any other event giving rise to its transmission by operation of law may, upon such evidence
being produced as the Board may require, elect either to become the holder of the share or to
have some person nominated by him registered as the transferee. If he elects to become the
nolder, he shall give notice to the Company to that effect. If he elects to have another person
registered, he shall execute a transfer of the share in favour of that person. All the provisions
of these Articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if the death or bankruptcy of the member or other event giving rfse to the transmission

had not occurred and the notice or instrument of transfer was an instrument of transfar executed

" by the member,

Rights in respect of the share

A per;,oh becoming entitled to a share in consequence of the death or bankruptcy of a member
or of émy other event giving rise to its transmission by operation of law shall have the same rights
to which he would be entitled if he were the holder of that share, except that he shall not be
entitled in respect of it to attend or vote at any general meeting of the Company or at any separate
meeting of the holders of any class of shares in the Company until he is registered as the holder
of the share. The Board may at any time give notice to such person requiring him to elect either
to become the holder of the share or to transfer the share and if the notice is not complied with
within sixty clear days the Board may withhold payment of all dividends and other moneys
payable in respect of the share until he complies with the notice,

R L)
L Cwrmdas 3.
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ALTERATION OF CAPITAL

Increase, consolidation, sub-division and cancellation

The Company may by ordinary resolution:-
increase its share capital by new shares of such amount as the resolution prescribes;

consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;

subject to the provisions of the Statutes, sub-divide its shares, or any of them, into shares of
smaller amount and the resolution may determine that, as between the shares resulting from the
sub-division, any of them may have any preference or advantage or be subject to any restrictions
as compared with the others; and

cancel any shares which, at the date of the passing of the resolution, have not been taken, or
agreed to be taken, by any person and diminish the amount of its share capital by the amount of
the shares so cancelled.

Fractions

Whenever as a result of a consolidation of shares any member would become entitled to fractions
of a share, the Board may deal with the fractions as it thinks fit and, in particular, may sell the
shares representing the fractions to any person (including, subject to the provisions of the Statutes,
the Company) and may distribute the net proceeds of sale in due proportion among those members
save for amounts of £3.00 or less which shall be retained for the benefit of the Company. To
give effect to any such sale, the Board may authorise some person to transfer or deliver the shares
to, or in accordance with the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money and his title shall not be affected by any irregularity
or invalidi*t"iof the proceedings in reference to the sale.
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Reduction of capital
Subject to the provisions of the Stamtes, the Company may by special resolution reduce its share

capital, any capital redemption reserve and any share premium account or other undistributable

reserve in any manner,

STOCK

Conversion_of shares into stock

The Company may by ordinary resolution convert any fully paid up shares into stock and re-
convert any stock into fully paid up shares of any denomination.

Transfer of stock

Stock may be transferred in accordance with the provisions of these Articles which, prior to
conversion, applied to the shares from which the stock arose or as near thereto as circumstances
allow, but the Board may from time to time fix the minimum amount of stock which is
transferable (which minimum amount shall not exceed the nominal amount of the shares from
which the stock arose), in which case stock may be transferred in the sum of the minimum

amount or a multiple of i,

Rights attaching to stock

A holder of stock shall, according to the amount of the stock held by him, have the same rights
as if he held the shares from which the stock arose, but no such rights (except participation in ,
dividends and in assets on a winding-up) shall be conferred by an amount of stock which would

not, if existing in sharcs, have conferred those rights.

Articles applicable to stock

The provisions of these Articles applicable to paid up shares shall apply to stock, and the words
"share" and "holder” shall include "stock" and "stockholder”.

PURCHASE O)F OWN SHARES
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54, Purchase of own shares

Subject to the provisions of the Statutes, the Company may purchase its own shares (including
any redeemable shares). If any shares of the Company convertible into shares of another class
| are outstanding, the Company may not purchase ary of its own shares unless the purchase has
v been sanctioned (at the time that authority for a market purchase is given or an off market
purchase contract is approved) by an extraordinary resolution passed at a separate meeting (or
v " meetings if there is more than one class) of the holders of the convertible shares. Neither tie
i Company nor the Board shall be required to select the shares *o be purchased rateably or in any
particular manner as between the holders of shares of the same class or as between them and the
holders of shares of any other class or in accordance with the rights as to dividends or capital
attached to any class of shares.

X GENERAL MEETINGS

55. Iixtraordinary general meetings

All general meetings other than annual general meetings shall be called extraordinary general

meetings.

56. Convening an extraordinary general meeting

The Board may convene an extraordinary general meeting whenever it thinks fit.

NOTICE QF GENERAL MEETINGS

57. Length of notice period

n

n

a
3

An annual general meeting and an extraordinary general meeting called for the passing of a
4 special resolution shall be called by at least twenty-one clear days’ notice. All other extraordinary
general meetings shall be called by at least fourteen clear days’ notice but a general meeting may
be called by shorter notice if it is so agreed:-

. 57.1 in the case of an annual general meeting, by all the members entitled to attend and vote at the
meeting; and

DOIR2.0IM
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in the case of any other meeting, by a majority in number of the members baving a right to attend
and vote being a majority together holding not less than ninety-five per cent. in rominal value of
the shares giving that right,

The notice shall specify the day, time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the meeting
as such. Subject to the provisions of these Articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled by transmission and to the
Directors and Auditors,

Onmigsion

The accidental omission to give notice of a meeting or to send an instrument of proxy with a
notice (where required by these Articles) to, or the ron-receipt of a notice or instrument of proxy
by, any person entitled to receive either or both shall not invalidate the proceedings at that

meeting,

PROCEEDINGS AT GENERAL MEETINGS

Horum

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business. Save as otherwise provided in these Articles, two persons entitled
to vote upon the business to be transacted, each being a member or a proxy for a member or a

duly authorised representative of a corporation, shall be a quorum.
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Pracedure if 3 quorum not present

If a quorum is not present within half an hour from the time appointed for the meeting or if a
quorum ceases to be present during a meeting, the meeting, if convened on the requisition of
members, shall be dissolved. In any other case, it shall stand adjourned to such other day (being
not less than seven nor more than twenty-eight days later) time and place as the chairman of the
meeting may decide (or, in default, the Board.) When a meeting is adjourned for fourteen days
or more, at least seven clear days’ notice of any meeting adjourned because of the lack of a
quorum shall be given. If a quorum is not present at the adjourned meeting within half an hour
from the time appointed for the meeting or if a quorum ceases to be present during the meeting,
the meeting shall be dissolved.

Chairman

The chdirman (if any) of the Board or, in his absence, a deputy chairman (if any) shall preside
as chairman at every general meeting. If there is no such chairman or deputy chairman, or if at
any meeting neither the chairman nor a deputy chairman is present within fifteen minutes after
the time appointed for holding the mezting, or if neither of them is willing to act as chairman,
the Directors present shall choose one of their number to act, or if one Director only is present
he shall preside as chairman, if willing to act. If no Director is present, or if each of the
Directors present declines to take the chair, the persons present and entitled to vote on a potl shail

elect one of their number to be chairman,.

Meeting at more than_one place and/ar in a series of reoms

A general meeting or adjourned meeting may be held at more than one place, The notice of
meeting will specify the place at which the Chairman will be present (the "Principal Place") and
a letter accompanying the notice will specify any other place(s) at which the meeting will be held

simultaneous!y.

A general meeting or adjourned meeting may be held in one rcom or a series of rooms at the
place specified in the notice of meeting or any other place at witich the meeting is to be held
simultaneously.
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If the meeting is held in more than one place and/or in 2 series of rooms, it will not be waiidly

held unless all persons entitled to attend and speak at the meeting are able:-

62.3.1 if excluded from the Principal Place or the room in which the Chairman is present,
to attend at one of the other places or rooms; and

62.3.2 to communicate with one another audio visually throughout the meeting.

The Board may make such arrangements as it thinks fit for simultanecous attendance and
participation at the meeting and may vary any such arrangements or make new arrangements.
Arrangements may be notified in advance or at the meeting by whatever means the Board thinks
appropriate to the circumstances, Each person entitled to attend the meeting will be bound by the
arrangements made by the Board.

Where a meeting is held in more than one place and/or a series of rooms, then for the purpose
of these Articles a meeting shall consist of all those persons entitled to attend and participate in
the meeting who attend at any of the places or rooms,

Adjournments

The chairman may with the consent of a meeting at which a quorum is present (and shal! if so
directed by the meeting) adjourn the meeting from time to time or from place to place. In
addition, the chairman may, without the consent of the meeting, adjourn the meeting from time

to time and from place to place if it appears to the chairman that:-

the number of persons wishing to attend cannot be conveniently accommodated in the place(s)

appointed for the meeting; or

the unruly conduct of persons attending the meeting prevents, or is likely to prevent, the orderly

continuation of the business of the meeting; or

an adjournment is otherwise necessary so that the business of the meeting may be properly
conducted.




No business shall be transacted at an adjourned meeting other than business which might properly .
have been transacted at the meeting had the adjournment not taken place. When a meeting js T
adjourned for fourteen days or more, at least seven clear days’ notice shall be given specifying "
the time and place of the adjourned meeting and the general nature of the business to be

transzcted. Otherwise it shall not be necessary to give any such notice, :

64, Voting
At any general meeting a resolution put to the vote of the mesting shall be decided on a show of -
hands univss before, or on the declaration of the result of, the show of hands a poll is duly
demanded. Subject to the provisions of the Statutes, a poll may be demanded:-

64.1 by the chairman; or

64.2 by at least five members entitled to vote at the meeting; or

643 by a member or members representing at least one-tenth of the total voting rights of all the

members having the right to vote at the meeting; or

64.4 by a member or members holding shares conferring a right to vote at the meeting being shares p

on which an aggregate sum has been paid up equal to niot less than onz-tenth of the total sum paid

SHED

up on ail the shares conferring that right;

and a demand by a person as pruay for a member shall be the same as a demand by the member.
Unless a poll is duly demanded, a declaration by the chairman that a resolution has been carried,
or carried unanimously, or by a particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the meeting shall be conclusive evidence of v
the fact without proof of the number or proportion of the votes recorded in favour of or against
such resolution, :

65.  Right to withdraw demand for a poll : y

The demand for a poll may, before the earlier of the close of the meeting and the taking of the

poll, be withdrawn but only with the cousent of the chairman and, if a demand is withdrawn, any

other members entitled to demand a poll may do so. If a demand is withdrawn, it shal! not be u
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taken 5 have favalidated the result of a show of hands declared befi re ihe demand w:s mosde, |
If a poll is"demanded before the declaration of the result of a show of hands and ite demond i 1
duly withdrawn, the meeting shall continue &5 if the demand had not been mate.

66, Prncedure if poll demanded

If a poll is duly demanded, it shall be taken in such manner as the chairman directs (including the
use of ballut or voting papers or tickets) and he may appoint scrutineers (who need not be
members) and fix a time and place for declaring the result of the poll. The result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded. A poll demanded
on the election of a chairman or on a question of adjournment shall be taken forthwith. A poil
demanded on any other question shall be taken either forthwith or at such date (being not more
than thirty days after the poll is demanded) and at such time and place as the chairman directs.

No notice need be given of a poll not taken forthwith usiess the chairman otherwise directs.

&7, Continuance of other business after poll demangded

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded.

68.  Chairman’s casting vote g

In the case of an equality of votes, whether on a show of hands or on a poll, tie chairman shali

be entitled to a casting vote in addition to any other vote he may have.

Amendment of resolution

If an amendment is proposed to any rasolution under consideration which the chairman in good

faith rules out of order, the proceedings on the substantive resolution shal: not be invalidated by
any error in such ruling. In the case of a zesolution proposed as an axtraordinary resolution or
special resolution, no amendment fother than z clerical amendment to correct a patent error) may

be considered or voted upon.
YOTES OF MEMBERS

0182.D58M
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Yotes of wmembers

Subject to any rights or restrictions attached to any shares, on a show of hands every member
who (being an individual) is present in person or (being a corporation) is present by a duly
authorised representative, not being himself 2 member entitled to a vote, shall have one vote and

on a poli every member shall have one vote for every share of which he is the holder.
Yotes of joini_holders

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in person
cr by proxy, shai! be accepted to the exclusion of the votes of the other joint holders; and
seniority shall be determined by the order in which the names of the holders stand in the Register.

Yotes of member suffering incapacity

A member in respect of whom an order has been made by any court or official having jurisdiction
(whether in the Uniied Kingdom or efsewhere) in matters concerning mental disorder or incapacity
to manage one’s affairs may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by the court or official and any
such receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the Eoard of the authority of the person claiming to exercise the right to vote shall
be deposited at the Office, or at such other place as is spevified in accordance with these Articles
for the deposit of instruments of proxy, not later than the last time at which an instrument of

proxy could have been delivered in order ‘o be valid for use.

No right to vote where sums overdue on shares

No member shall vote at any general meeting or at any separate meeting of holders of any class
of shares in the Company, either in person or by proxy, in respect of any share held by him
undess all moneys presently payable by him in respect of that share have been paid.
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Votes on a poll

On 2 poll votes may be given either personaliy or by proxy.

Suspension of voting rights

If any member, or any other person appearing to be interested in shares held by such member,
has been duly served with a notice (the "First Notice") under section 212 of the Act and is, in the
opinion of the Board, in default for the Prescribed Period (as defined below) in supplying to the
Company the information required by the First Notice, then the Board may in its absolute
discretion at any time thereafter by notice (the "Sanction Notice") to such member direct that in
respect of the shares in relation to which the default occurred (the "Default Shares", which
expression shall include any further shares which are issued in respect of such shares) the member
shall not ke entitled to vote at a general meeting or separate meeting of any class of shares either
personally or by representative or by proxy or to exercise any other right conferred by
membership in relation to any such meetings.

Where the Default Shares represent one quarter of one per cent. or more of the class of shares

concerned then the Sanction Notice may additionally direct that:-

75.2.1 any dividend or other money which would otherwise be payable on the Default
Shares shall be retained by the Company without any liability to pay interest thereon

when such money is finally paid to the member; and

75.2.2 no transfer (other than an Approved Transfer (as defined below)) of any of the
Default Shares shall be registered unless:-

75.2.2.1  the member is not himself in default as regards supplying the

information requested; and

75.2.2.2  the transfer is of part only of the member’s holding and when presented
for registration is accompanied by a certificate by the msmber in a form
satisfactory to the Board to the effect that, after due and careful
enquiry, the member is satisfied that no person in default as regards
supplying such information is interested in any of the shares which are
the subject of the transfer,




75.3

75.4

75.5
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;-

The Company shall send to each other person appearing to be interested in the shares which are
the subject of any Sanction Notice a copy of the notice, but the failure or omission by the
Company to do so or the non-receipt by any such person of the copy shall not invalidate the
notice.

A Sanction Notice shall have effect in accordance with its terms for as long as the default in

respect of which that Sanction Notice was issued continues, but shall cease to have effect:-

75.4.1 on compliance with the Sanction Notice; and/or

75.4.2 in relation to any shares which are transferred by means of an Approved Transfer;
and/or

75.4.3 if the board in its absolute discretion so decides.

For the purpose of this Article:-

75.5.1 a person shall be treated as appearing to be interested in any shares if the member
holding such shares has given to the Company a notification under section 212 of the

Act which either (a) names such person as being so interested or (b) fails to establish

the ideniities of those interested in the shares and (after taking into account the said - -

notification and any other relevant section 212 notification) the Board knows or has
reasonable cause to believe that the person in question is or may be interested in the

shares;

75.5.2 the "Prescribed Period" in respect of any particular member is twenty-eight days
from the date of service of the First Notice or, if the Default Shares represent one
quarter of one per cent. or more of the shares in issue at the date of the Sanction
Notice (or, if there are two or more classes in issue, of the issued sharas of the class
of shares concerned) fourteen days from the date of the First Notice;

75.5.3 a transfer of shares is an "Approved Transfer" only ifi-




75.9.3.1 it is a iransfer of shares to an offeror by way, or in pursuance, of
acceptance of a takeover offer (as defined in section 14 of the
Companies Securities {Insider Dealing) Act 1985); or

75.5.3.2  the Board is satisfied that the transfer is made pursuant to a sale of the
whole of the beneficial ownership of the shares to a party unconnected
with the member and with other persons appearing to be interested in

such shares; or

75.5.3.3  the transfer results from a sale made through a recognised investment
exchange within the meaning of the Financial Services Act 1986 or any
other stock exchange outside the United Kingdom on which the

Company’s shares are normally traded.

75.6  Nothing contained in this Article shall Jimit the power of the Company under section 216 of the
Act.

76. Obiections or errors in voting
If:-
76.1  any objection shall be raised to the qualification of any voter; or

76.2  any votes have been counted which ought not to have been counted or which might have been

rejected; or
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any votes are not counted which ought to have been counted;

the objection or error shall not vitiate the decision of the meeting or adjourned meeting on any
resolution unless it is raised or pointed out at the meeting or, as the case may be, the adjourned
meeting at which the vote objected to is given or tendered or at which the error occurs. Any
objection or error shall be referred to the chairman of the meeting and shall only vitiate the
decision of the meeting on any resolution if the chairman decides that the same may have affected

the decision of the meeting. The decision of the chairman on such matters shall be conclusive.

PROXIES

Execution of an instrument of proxy

An instrument appointing a proxy sball be in writing under the hand of the appointor or of his
attorpey authorised in writing or, if the appointor is a corporation, either under its seal or under
the hand of an officer, attorney or other person authorised to sign it. A proxy need not be a
member of the Company.

Times for deposit of an instrument of proxy

The instrument appointing a proxy and any authority under which it is executed or a copy of such

authority certified notarially or in some other way approved by the Board shall:-

be deposited not less than forty-eight hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote at the Office or
at such other place within the United Kingdom as is specified in the notice convening the meeting

or in any instrument of proxy seot out by the Company in relation o the meeting; or

in the case of a poll taken forty-eight or more hours after it is demanded, be deposited as
aforesaid after the poll has been demanded and not less than twenty-four hours before the time

appointed for the taking of the poll; or

where the poll is not taken forthwith but is taken within forty-eight hours after it was demanded,
be delivered at the meeting at which the poll was demanded to the chairman or to the Secretary

or to any Director;




.
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and an instrument of proxy which is not deposited or delivered in a manner so permitted shall be
invalid. An instrument of proxy shall cease to be valid after the expiration of twelve months from
the date of its execution. When two or more valid but inconsistent instruments of proxy are
delivered in respect of the same share for use at the same meeting the one which is last delivered
(regardless of its date or of the date of execution) shall be treated as replacing the others as
regards that share; if the Company is unable to determine which was last defivered none of them
shall be treated as valid in respect of that share.,

Form of proxy

An instrument of proxy shall be in any usual or common form or any other form which the Board
may approve, The instrument of proxy shall be deemed to include the right to demand or joi* in
demanding a poll. The proxy shall, unless the contrary is stated in it, be as valid for any

adjournment of the meeting as for the meeting to which it relates.

Validity of proxy

A vote given or poll demanded by proxy or by the duly authorised representative of a corporation
shal! be valid, notwithstanding the previous determination of the authority of the person voting
or deraanding a poll unless notice in writing of such determination was received by the Company
at the Office (or at such other place in the United Kingdom as was specified for the delivery of
instruments of proxy in the notice convening the meeting or in any instrument of proxy sent out
by the Company in refation to the meeting or adjourned meeting) not later than the last time at

which an instrument of proxy could have been delivered in order to be valid for use.

Written regolutions

Subject to the provisions of the Statutes, a resolution in writing signed by all the members for the
time being entitied to receive notice of and to attend and vote at general meetings {or being
corporations by their duly authorised representations) shall be as valid and effectual as if it had
been passed at a general meeting of the Company duly convened and held and may be contained
in one document or in several documents in like form each signed by one or move of the

members,
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DIRECTORS

Number _of Directors

Unless otherwise determined by ordinary resolution, the number of Directors (disregarding

alternate directors) shall not be less than two nor more than ten.

No shareholding qualification for Directors and right to sttend general meetings efc.

No shareholding qualificatior: for Directors shall be required. Each Director shall be entitled to
receive notice of and attend and speak at any general meeting or separate meeting of the holders

of any class of shares or debentures of the Company.,

REMUNERATION OF DIRECTORS

Ordinary remuneration

Each of the Directors shall be paid a fee for his services at a rate determined by the Board from
time to time provided that the aggregate of such fees (excluding any amounts payable under any
other provision of these Articles) shall not exceed £100,000 per annum or such higher amount
as the Company by ordinary resolution may determine from time to time. Such fee shall be

deemed to accrue from day to day.

Expenses

The Directors may be paid all reasonable travelling, hotel and other expenses properly incurred
by them in performing their duties as Directors including ail such expenses incurred in connection
with attendance at meetings of the Board or any committee of the Directors or general meetings

or separate meetings of the holders of any class of shares or debentures of the Company,

Special remuneration

Any Director who at the request of the Board performs special services or goes or resides abroad

for any purposes of the Company shall (unless the Company by ordinary resolution determines

g3
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otherwise) receive such extra remuneration by way of salary, percentage of profits or otherwise
as the Board may determine.

ALTERNATE DIRECTORS

Appointment, removal and_resignation

Any Director (other than an alternate Director) may appoint any other Director, or any other
person approved by resolution of the Board and willing to act, to be his alternate and may revoke
any such appointment. Anr alternate shall (subject to his giving to the Company an address for
service within the United Kingdom) be entitled to receive notice of meetings of the Board, to
attend and vote as a Director at any meeting at which his appointor is not personally present, and
generally, in the absence of his appointor, at the meeting to exercise all the functions of his
appointor as 2 Director. A Director present at a meeting of the Board and appointed alternate for
angiher Director shall have an additional vote for each of his appointors absent from such meeting
(but shall count as one only for the purpose of determining whether a quorum is present). An
alternate Director shall cease to be an alternate Director if he res:gns or if for any reason his
appointment is revoked or if his appointor ceases to be a Director; but, if a Director retires by
rotation or otherwise but is reappointed or deemed to have been reappointed at the meeting at
which he retires, any appointment of an alternate Director made by him which was in force
immediately prior to his retirement shall continue after his reappointment. The appointment of
an alternate Director shall be revoked on the happening of any event which, if he were a Director,
would cause him to vacate such office under the provisions of these Articles. All appointments
and revocations of appointments and resignations of alternate Directors shall be in writing and left

at the Office or delivered at a meeting of the Board,

Alternate to be responsible for his own acts and remuneration of alternate

An alternate Director shali be deemed an officer of the Company and not the agent of his
appointor. An alternate Director may contract and be interested in and benefit from contracts or
arrangements or transactions and be repaid expenses and irdemnified to the same extent mutatis
mutandis as if he were a Director but, save to the extent that his appointor directs the payment
to him of part or all of the remuneration which would otherwise be payabie to his appointor, he

shall not be entitled to any remuneration from the Company for acting in that capacity.
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EXECUTIVE DIRECTORS

Executive Directors

The Board may from time to time appoint one or more of its body to hold any employment or
executive office with the Company (including that of a managing director) for sich period (subject
to the provisions of the Statutes) and on such other terms as the Board may decide and may
revoke or terminate any appointment so made, Any revocation or termination of the appointment
shall be without prejudice to any claim for damages that the Director may have against the
Company or that the Company may have against the Director for any breach of any contract of
service between him and the Company. A Director appointed to an executive office may be paid
such remuneration in such manner as the Board may decide and either in addition to or in place
of his ordinary remuneration as a Director., A managing director shall not be subject to

retirement by rotation.

POWERS AND DUTIES OF DIRECTORS

General powers of the Company vested in the Board

Subject to the provisions of the Statutes, the Memorandum of Association of the Company and
these Articles and to any directions given by special resolution, the business of the Company shall
he managed by the Board which may exercise all the powers of the Company. No alteration of
the Memorandum of Association or these Articles and no such direction shall invalidate any prior
act of the Board which would have been valid if that alteration had not been made or that
direction had not been given, The powers given by this Article shall not be limited by any speciai

power given to the Board by these Articles and a meeting of the Board at which a quorum is

_ present may exercise all powers exercisable by the Board.

DELEGATION OF DIRECTORS’ POWERS
Local boards
The Board may establish local or divisional boards or agencies for managing any of the affairs

of the Company, either in the United Kingdom or elsewhere, and may appoint any persons to be

members of the local or divisional boards or to act as managers or agents and may fix their
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remuneration. The Board may delegate any of its nowers, authorities and discretions {other than
the powers of borrowing and of making calls) {with power to sub-delegate) to any local or
divisional board, manager or agent and may authorise the members of any local or divisional
board or any of them to fill any vacancies and to act notwithstanding vacancies. Any such
appointment or delegation may be made on such terms and subject to such conditions as the Board
may decide and the Board may remove any person so appointed and may revoke or vary the
delegation but no person dealing in good faith and without notice of the revocation cr variation
shall be affected by it.

Powers of attorney

The Board may, by power of attorney or otherwise, appoint any person to be the agent of the
Company on such terms (including terms as to remuneration) and subject to such conditions as
it may decide and may delegate to any person so appointed any of its powers, authorities and
discretions (with power to sub-delegate). The Board may remove any person so appointed and
may revoke or vary the delegation but no person dealing in good faith and without natice of the

revocation or variation shall be affected by it.

Delegation to individual Directors

The Board may entrust to and confer upon a Director any of its powers, authorities and
discretions (with power to sub-delegate) on such terms (subject to the provisions of the Statutes)
and suisject to such conditions as it may decide and either collaterally with or to the exclusion of
its own powers, authorities and discretions, The Board may from time to time revoke or vary
all or any of them but no person dealing in good faith and without nctice of the revocation or

variation shall be affected by it.

Delegation o committees

The Board may delegate any of its powers, authorities and discretions (with power to sub-
delegate) to any committee consisting of such person or persons as it thinks fit provided that the
majority of the members of the committee consists of Directors of the Company. Subject to any
regulations imposed on it by the Board, the proceedings of the committee shall be governed by
the provisions in these Articles for regulating proceedings of the Board so far as applicable except
that no resolution of a committee shall be effective unless a majority of the committee present at
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the meeting and entitled to vote on that resolution are Directors. A member of a committee shall
be paid such remuneration (if any) in such manner as the Board may decide, and, in the case of
a Director, ejther in addition to or in place of his ordinary remuneration as a Director. Where
the Board has delegated any of its powers, authorities and discretions to a committes in
accordance with this Article, the expression the "Board” shall, unless the context otherwise
requires, be deemed for the purposes of these Articles to include that committee or the members
of that committee present at a duly convened meeting of that committee at which a quorum is
present.

Without prejudice to the generality of sub-paragraph 1 of this Article and notwithstanding any
other provision of these Articles, the Board may delegate its powers:~

04.2.1 to determine or vary the remuneration of any Director (whether ordinary, additional

or special remuneration) or other officer of the Company; and/or
94.2.2 to provide Lenefits of the kind referred to in Article 109

to a committee duly appointed in accordance with sub-paragraph | of this Article provided that
the committee shall rot have power:-

94.2.3 to determine or vary the remuneration of any of its own members, but only to make

recommendations to the Board in respect of any such remuneration; and/or

94.2.4 to provide benefits of the kind referred to in Article 109 for any of its own members
unless a Director would be entitled under these Articles to vote on and be counted
in the quorum in respect of any resolution concerning any contract comprising any
such benefits, but only to make recommendations to the Board in respect of such
benefits.
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SPECIFIC POWERS

Provision for employees

The Board may exercise any power conferred by the Statutes to make provision for the benefit
of persons employed or formerly employed by the Company or any of its subsicdixries in
connection with the cessation or the transfer to any person of the whole or part of the undertaking

of the Company or that subsidiary.

Power to effect insurance for officers and Auditors of the Company

The Board may exercise any power conferred by the Statutes to purchase and maintain insurance
for any officer of the Company or any Auditor against any liability which by virtue of any rule
of law would otherwise attach to him in respect of any negligence, default, breach of duty or

breach of trust of which he may be guilty in relation to the Company.

Borrowing Powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets (present and future) and uncalied
capital of the Company and, subject to the Statutes, to issue debentures and other securities,
whether outright or as collateral security, for any debt, liabili'y or obligation of the Company or
of any third party.

The Board 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)
s0 as to secure (but as regards subsidiary undertakings only in so far as by the exercise of such
rights or powers of control the Board can secure) that the aggregate principal amount from time
to time outstanding of all borrowings by the Group (exclusive of borrowings owing by one
member of the Group to another member of the Group) shall not at any time without the previous
sanction of an ordinary resolution of the Company exceed an amount equal to three times the
Adjusted Capital and Reserves.
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For the purposes of this Article:-

97.3.1

"the Adjusted Capital and Reserves" means the aggregate of:-

97.3.1.1

97.3,1,2

97.3.1.3

97.3.1.4

97.3.1.5

the amount paid up on the issued share capital of the Company;

the amounts standing to the credit of the capital and revenue reserves
of the Company and its subsidiary undertakings (including any share
premiurn account, <apital ;edumnption reserve, reserves arising on a
revaluation of fixed assets or on consolidation and any credit balance

on profit and loss account);

the amounts, so far as attributable to the Company or a subsidiary,
standing to the credit of investrnent grants equalisation account,
deferred regional development grants equalisation account or any other

equalisation account of a similar nature; and

the amounts, so far as attributable to the Company or a subsidiary, set
aside for the purpose of deferred tax ox any other account of a similar

nature;

as shown by the then latest audited balance sheet but afier:-

making such adjustments as may be appropriate to reflect any variation
in the amount of the paid up share capital or reserves since the date of
the relevant audited balance sheet and any variation in the amounts
attributable to the interest of the Company in the share capital of any
subsidiary undertaking and so that for this purpose if any issue or
proposed issue of shares by a member of the Group for cash has been
underwritten then such shares shall be deemed to have been issued and
the amount (including any premium) of the subscription monies payable
in respect thereof (not being monies payable later than six months after
the date of allotment) shall to the extent so underwritten be deemed to

have been paid up on the date when the issue of such shares was
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97.3.1.6

97.3.1.7

97.3.1.8

underwritten (or, if such underwriting was conditional, on the date
when it becaine unconditional); and

making such adjustments as may be appropriate in respect of any
distribution declared, recommended or made by any member of the
Group (otherwise than to a member of the Group) out of profits earned
up to and including the date of the audited balance sheet of the Group
to the extent that such distcibution is not provided for in such balance

sheet;

deducting the amount of any debit balance on profit and loss account
existing at the date of the relevant audited balance sheet to the extent
that & deduction has not already been made on that account; and

adding back sums equivalent to the amount of goodwill arising on
acquisitions after 1st July 1993 of companies and businesses remaining
part of the Group at the date of calculation and which, at that date, had
been written off against shace capital and reserves in accordance with

United Kingdom accounting practice.

97.3.2 "borrowings" include not only items referred to as borrowings in the audited balance

sheet but also the following, except in s¢ far as otherwise taken into account:-

97.3.2.1

97.3.2.2

the nominal amount of any issued share capital and the principal amount
of any debentures or borrowed moneys of any person, the beneficial
interest in which is not for the time being owned by a member of the
Group, but the payment or repayment of which is the subject of a
guarantee or indemnity by a member of the Group or is secured on the
assets of any member of the Group;

the outstanding arount raised by acceptances by any bank or accepting
house under any acceptance credit opened on behalf of and in favour of
any member of the Group, not being acceptances of trade bills for the
purchase of goods or services in the ordinary course of business;
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97.3.2.3

57.3.24

97.3.2.5

97.3.2.6

97.3.2,7

the principal amount of any debenture (whether secured or unsecured)
of a member of the Group, which debenture is owned otherwise than
by another member of the Group Provided that where the amount
raised by the Company or any of its subsidiaries by the issue of any
debentures, debenture stocks, loan stocks, bonds, notes or other
indebtedness is less than the nominal or principal amount thereof
(including for these purposes any fixed or minimum premium payable
on final redemption or repayment but disregarding the expenses of any
such issue) the amount to be treated as monies borrowed for the
purpose of this Article shall, so long as the nominal or principal amount
of such monies borrowed is not presently duc and payable, be the
nominal or principal amount thereof (together with any fixed or
minimum premium payable on final redemption or repayment) but after
deducting therefrom the unexpired portion of any discount applied to
such amount in the audited balance sheet of the Group. Any references
in this Article to debentures or monies borrowed or the nominal or
principal amount thereof shall, accordingly, be read subject to the
provisions of this Article 97.3.2.3;

the principal amount of any preference share capital of any subsidiary
vndertaking owned otherwise than by a member of the Group; and

any fixed or minimum premium payable on the repayment of any

borrowing or deemed borrowing;

the capital value of any finance lease required to be capitalised and
treated as a liability in the audited balance sheet by any applicable
accounting standard (as defined in section 256 of the Act) from time to

time in force;
but do ot include:-
monies borrowed by a member of the Group for the purpose of

repaying the whole or any part of any borrowings of suck member of

the Group or any other member of the Group for the time being
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97.3.2.8

97.3.2.9

97.3.2.10

97.3.2.11

outstanding and so to be applied within six months of being so
borrowed, pending their application for such purpose within such

period;

monies borrowed by a member of the Group for the purpose of
financing any contract in respect of which any part of the price
receivable by that member or any other member of the Group is
guaranteed or insured by the Export Credits Guarantee Department, or
by any other governmental department or agency fulfilling a similar
function, up to an amount equal to that part of the price receivable

under the contract which is so guaranteed or insured;

for a period of twelve months from the date upon which a company
becomes a member of the group, an amount equal to the monies
borrowed by such company outstanding at the date when it becomes
such a member provided always that monies borrowed by the Group
(including monies otherwise excluded by the application of this sub-
paragraph)} must not exceed an amount equal to four titnes the Adjusted
Share Capital and Reserves; and

an amount equal to the minority proportion of monies borrowed by a .

partly owned subsidiary of the Group (after excluding any monies
borrowed owing between members of the Group) except to the extent
that such monies borrowed are guaranteed by the Company or any
wholly owned subsidiary of the Company. For these purposes the
minority proportion shall be the proportion of the issued equity share
capital of such partly owned subsidiary which is not for the time being
beneficially owned within the Group. Monies borrowed by a member
of the Group from a partly owned subsidiary of the Group which would
fall to be excluded as being monies borrowed owing between members
of the Group shall nevertheless be included to the extent of an amount

equal to such minority proportion of such monies borrowed; and

sums advanced or paid to any member of the Group (or its agents or

nominee) by customers of any member of the Group as unexpended



D0182,DEM

97.3.3

customer receipts or progress payments pursuant to any contract

between such customer and a member of the Group in relation thereto;

provided that, in calculating borrowings under this Article there shall be credited

(subject, in the case of any item held or deposited by a partly owned subsidiary

undertaking, to the exclusion cf a proportion thereof equal to the proportion of the

issued equity share capital of the partly owned subsidiary undertaking which is not

attributable to the Company or any subsidiary undertaking of the Company) against

the amount of any monies borrowed the aggregate of’-

(@

()

(©)

(@)

cash in hand of the Group; and

cash deposits and the balance on each current account of the Group with
F _u . 1 the United Kingdom and/or elsewhere if the remittance of the
cash  the United Kingdom is not prohibited by any law, regulation,

treaty or official directive; and

the amount of all assets ("short term assets™) as might be included in
“Investments - short term Ioans and deposits” in a consolidated balance
sheet of the Group prepared as at the date of the relevant calculation in
accordance with the principles with which the then latest audited
balance sheet was produced; and

the amount of any cash or short term assets securing the repayment by
the Group of any amount borrowed by the Group deposited or
otherwise placed with the trustee or similar eriity in respect of the

relevant borrowing; and

where the aggregate principal amount of borrowings required to be taken into

account for the purposes of this Article on any particular date is being ascertained:-

97.3.3.1

monies borrowed by the Company or any subsidiary expressed in or
calcuiated by reference to a currency other than sterling shall be
converted into sterling by reference to the rate of exchange used for the

conversion of such currency in preparation of the audited balance sheet
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which forms the basis of the calculation of the Adjusted Capital and
Reserves or, if such calculation did not involve the relevant currency,
by reference to the raie of exchange or approximate rate of exchange
ruling as at the date of the aforesaid audited balance sheet as the

Auditors may consider appropriate for this purpose; and

97.3.3.1 if under the terms of any borrowing, the amcunt of money that would

be required to discharge the principal amount of such borrewing in full
if it fell to be repaid (at the option of the Company or by reason of
default) on such date is less than the amount that would otherwise be
taken into account in respect of such borrowing for the purpose of this
Article, the amount of such borrowing to be taken into account for the

purpose of this Article shall be such lesser amount;

"audited balarice sheet” means the audited balance sheet of the Company prepared
for the purposes of the Statutes or, if an audited consolidated balance sheet of the
Company and its subsidiary undertakings (with such exceptions as may be permitted
in the case of a.consolidated balance sheet prepared for the purposes of the Statutes)
has been prepared for those purposes for the same financial year, means that audited
consolidated balance sheet in which event all references to reserves and profit and

loss account shall be deemed to be references to consolidated reserves and

+ consolidated profit and loss account respectively and there shall be excluded any

amounts attributable to outside interests in subsidiary undertakings;

the Company may from time to time change the accounting convention on which the
audited balance sheet is based, provided that any new convention adopted complies
with the requirements of the Statutes; if the Company should prepare its main
audited balance sheet on the basis of one such convention, but a supplementary
audited balance sheet or statement on the basis of another, the main audited balance
sheet shall be taken as the audited balance sheet for the purposes of this Article; and

"the Group” means the Company and its subsidiary undertakings (if any) other than
those subsidiary undertakings authorised or required to be excluded from

consolidation in the Company's group accounts pursuant to section 229 of the Act.
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'The certificate of the Auditors as to the amount of the Adjusted Capital and Reserves at any time
shali be conclusive and binding on afl concerned. Nevertheless the Board may act in reliance on
a bona fide estimate of the amount of the Adjusted Capital and Reserves at any time and if in
consequence the limit contained in this Article is inadvertently exceeded an amount of borrowings
equal to the excess may be disregarded until the expiration of three months after the date on
which by reason of a certificate of the Auditors or otherwise the Board became aware that such

2 situation has or may have arisen,

Notwithstanding the foregoing, no lender or other person dealing with the Company shall be
concerned to see or inquire whether the limit imposed by this Article is observed and no
borrowing incurred or security given in excess of such limit shall be invalid or ineffectual, except
in the case of express notice to the lender or the recipient of the security at the time when the
borrowing was incurred or the security given that the limit imposed by this Article had been or
was thereby exceeded.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTQORS

Number to retire by rotation

At every annual general meeting one third of the Directors who are subject to retirement by
rotation or, if their number is not three or a multiple of three, the number nearest to one-third
shall retire from office; but, if there is only one Director who is subject to retirement by rotation,
he shall retire.

Identity of Directors to retire

Subject to the provisions of the Statutes and of these Articles, the Directors to retire by rotation
shall be those who have been longest in office since their last appointment or re-appointment, but
as between persons who became or were last re-appointed Directors on the same day those to
retire shall (unless they otherwise agree among themselves) be determined by lot. The Directors
to retire on each occasion (both as to number and identity) shall be detetmined by the composition
of the Board at start of business on the date of the notice convening the annual general meeting
and no Director shall be required to retire or be relieved from retiring by reason of any change
in the number or identity of the Directors after that time on the date of the notice but before close

of the meeting.
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Retiring Director to remain in office until snccessor appointed

If the Company, at the meeting at which a Director retires by rotation, does not fill the vacancy
the retiring Director shall, if willing to act, be deemed to have been re-appointed urless at the
meeting it is resolved not to fill the vacancy or unless a resolution for the re-appointment of the
Director is put to the meeting and lost.

Eligibility for appointment as a Director

No person other than a Director retiring whether by rotation or otherwise shall be appointed or
re-appointed a Director at any general meeting unless:-

he is recommended by the Board; or

not less than seven nor more than twenty-one clear days before the date appointed for the
meeting, notice executed by a member qualified to vote at the meeting (not being the person to
be proposed) has been delivered to the Office of the intention to propose that person for
appointment or re-appointment stating the particulars which would, if he were so appointed or re-
appointed, be required to be included in the Company’s register of Directors together with notice
executed by that person of his willingness to be appointed or re-appointed.

Power of the Cosnpany to appoint Directors

Subject to the provisions of these Articles, the Company may by ordinary resolution appoint a
person who is willing to act to be a Director either to fill a vacancy or as an additional Director

and may also determine the rotation in which any additional Directors are to retire.

Power of the Board to appoint Directors

The Board may appoint a person who is willing to act to be a Director, either to fill a vacancy
or as an additional Director, provided that the appointment does not cause the number of
Directors to exceed any number fixed by or in accordance with these Articles as to the maximum
number of Directors. A Director so appointed shall hold office only until the next following

annual general meeting and shall not be taken into account in determining the number of Directors
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who are to retire by rotation at the meeting, If not re-appointed at such annual general meeting,

he shall vacate office at the conclusion of the meeting.

Position_of retiring Directors

Subject to the provisions of these Articles, a Director who retires at an annual general meeting
may, if willing to act, be re-appointed. If he is not re-appointed, he shall retain office uatil the

meeting appoints someorne in his place, or if it does not do so, until the end of the meeting.

Comipany’s power to remove a Director and appoint another in_his place

The Company may (in addition to any power conferred by the Statutes) by an ordinary resolution
remove any Director before the expiration of his period of office and may (subject to these
Articles) by ordinary resolution appoint another person who is willing to act to be a Director in
his place. Any person so appointed shall be treated, for the purposes of determining the time at
which he or any other Director is to retite, as if he kad become a Director on the day on which

the person in whose place he is appointed was last appointed or re-appointed a Director.
Vacation_of office by Directors

The office of a Director shall be vacated if:-

he resigns his office by notice delivered to the Office or tendered at a meeting of the Board; or
he becomes bankrupt or makes any arrangement or composition with his creditors generally; or

he becomes of unsound mind or a patient for any purpose of any statute relating to mental health
and the Board resolves that his office is vacated; or

he is absent without leave from meetings of the Board for 6 consecutive months {whether or not

an alternate appointed by him attinds) and the Board resolves that his office is vacated; or

he ceases to be a Director by virtue of any provision of the Statutes or he becomes prohibited by .

law from being a Director; or
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his resign:ation is requested by all other Directors (provided those Directors are not less than three
in number) by notice delivered to the Office or tendered at a meeting of the Board.

Liirector not to retire on account of age

No person. shail be disqualified from being appointed a Director, and no Director shall be
required to vacate that office, by reason only of the fact that he has attained the age of seventy
years or any other age nor shall it be necessary by reason of his age to give special notice under
the Statutes of any resolution. Where the Board convenes any general meeting of the Company
at which (to the knowledge of the Board) a Director will be proposed for appointment or re-
appointment who will have attained the age of seventy years or more at the date for which the
meeting is convened, the Board shail give notice of his age in years in the notice convening the
meeting or in any document accompanying the notice, but the accidental omission to do so shall

not invalidate any proceedings, or any appointment or re-appointment of that Director, at that
meeting,

DIRECTORS’ INFERESTS

Contracts between a Director and the Company or a company in which the Company is
mterested

Subject to the provisions of the Statutes, and provided that he has disclosed to the Board the

nature and extent of any material interest of his, a Director notwithstanding his office:-

108.1.1 may hold any other office or place of profit under the Company (except that of
Auditor) in conjunction with the office of Director and may act by himseif or
through his firm in a professional capacity for the Company (otherwise than as

Auditor) and in either such case on such terms as to remuneration and otherwise as

the Board may determine; any such remuneration shall be in addition to any

remuneration provided for by any other Article;

108.1.2 may be a pé:ty to, or otherwise interested in, any contract with the ffompany orin
which the Company is otherwise interested;



108.2

108.3

108,1.3 may be a director or other officer of, or employed by, or a party to any contract
with, or otherwisz interested in, any body corporate promoted by the Company or

in which the Company is otherwise interested; and

108.1.4 shall not, by reason of his office, be accountable to the Company for any
. remuneration or benefit which he derives from any such office or employment or
from any such contract or from any interest in such body corporate and no such_

contract shall be liable to be avoided on the ground of any such interest or benefit.
For the purposes of this sub-Article:-

108.1.5 a general notice given to the Board that a Director is to be regarded as having an
interest of the nature and extent specified in the notice in any contract in which a
specified person o class. © persons is interested shall be deemed to be a disclosure
that the Director has an interest in any such contract of the nature and extent so

specified; and

108.1.6 an interest of which a Director has no knowledge and of which it is unreasonable to

expect him to have knowledge shall not be treated as an interest of his.

The Board may cause any voting power conferred by the shares in any other company held or
owned by the Company or any power of appointment to be exercised in such manner in all
respects as it thinks fit, including the exercise of cither of such powers in favour of a resolution
appointing the Directors, or any of them, to be directors or officers of the other company, or in

favour of the payment of remuneration to the directors or officers of the other company.

Save as otherwise provided by this Article, a Director shall not vote on, or be counted in the
quorum in relation to, any resolution of the Board or of a committee of the Board concerning any
matter in which he has to his knowledge, directly or indirectly, an interest (other than his interest -
in shares or debentures or other securities of the Company) or duty which is material and which 4‘

conflicts or may conflict with the interests of the Compaiy and, if he shall dc so, his vote shali

" not be counted. A Director shall be entitled to vote on and be counted in the quorum in respect

DO182,.DEM

of any resolution concerning any of the following matters:-
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108.3,1

108.3.2

108.3,3

108.3.5

108.3.6

the giving to him of any guarantee, security or indemnity in respcet of money Jent
or obligations undertaken by him for the benefit of the Company or any of its
subsidiaries;

the giving by the Company of any guarantee, security or indemnity to a third party
in respect of a debt or obligation of the Company or any of its subsidiaries 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;

his subscribing or agreeing to subscribe for any shares, debentures or other securities
of the Company or any of its subsidiaries, or his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of any such shares,
debentures, or other securities by the Company or any of its subsidiaries for

subscription, purchase or exchange;

any contract concerning any other company (including any subsidiary of the
Company), not being a company in which the Director owns one per cent. or more
(as defined below), in which he is interested, directly or indirectly, and whether as

an officer, shareholder, creditor or otherwise;

any contract concerning the adoption, modification or operation of a superannuation
fund, retirement, death or disability benefii scheme or personal pension scheme
which relates both to Directors and employees of the Company or of any of its
subsidiaries and which either:-

108.3.5.1  has been approved by or is subject to and conditional upon approval by

the Board of Inland Revenue for taxation purposes; or

108.3.5.2 which does not accord to any Director as such any privilege or
advantage not accorded to the employees to which such fund or scheme

relates;

any contract for the benefit of employees of the Company or any of its subsidiaries

under which he benefits in a similar manner as the employees and which does not
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accord to any Director as such any privilege or advantage not accorded to the
employees to whom the contract relates; and

108.3.7 any contract concerning any insurance which the Company is empowered to purchase
and/or maintain for, or for the Lenefit of, any Directors of the Company or for

persons who include Directors of the Company,

A. Director shall not vote on, or be counted in the quorum in relation to, any resolution
concerning his own appointment, or the settlement or variation of the terms or the termination
of his own appointment, as the holder of any office or place of profit with the Company or any
company in which the Company is interested but, where proposals are under consideration
concerning the appointment, or the settlement or variation of the terms or the termination of the
appointment, of two or more Directors to offices or places of profit with the Company or any
other company in which the Company is interested, a separate resolution may be put in relation
to each Director and in that case each of the Directors concerned shall be entitled to vote on and
be counted in the quorum in relation to each resolution which does not concern either (a) his own
appointment or the settlement or variation of the terms or the termination of his own appointment;
or (b) the appointment of another Director to an office or place of profit with a company in which
the Company is interested and in which the Direstor seeking to vote and be counted in the

quorum is interested by virtue of a holding of one per cent. or more (as defined below}.

For the purposes of this sub-paragraph (4) of this Article, an interest of a person who is, for any
purpose of the Statutes {excluding any statutory medification thereof not in force when this sub-
Article becomes binding on the Company), connected with a Director shall be treated as an
interest of the Director and, in relation to an alternate director, an interest of his appointor shall
be treated as an interest of the alternate director without prejudice to any interest which the

alternate director has otherwise,

The Company shall be deemed to be a company in which a Director has a holding of or owns one
per cent. or more if and so long as he is directly or indirectly the holder of or beneficially
interested in one per cent. or more of any class of the equity share capital of such company or
of the voting rights available to members of such company. For this purpose, there shall be
disregarded any shares held by a Director as bare or custodian trustee and in which he has no
beneficial interest, any share comprised in a trust in which the Director’s interest is in reversion

or remainder (if and so long as some other person is entitled to receive the income from such
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trust) and any shares comprised in any authorised unit trust scheme in which the Director is

interested only as a unit holder.

Where a company in which a Director holds or owns one per cent. or more is materially

interested in a contract, he shall also be deemed to be materially interested in that contract.

References in this Article to a contract include refevences to any proposed contract and to any

transacticn or arrangement whether or not constituting a contract,

If any question shall arise at any meeting of the Board as to the materiality of the interest of a
Director (other than the chairman of the meeting) or as to the entitlement of any Director (other
than the chairiman of the meeting) to vote or be counted in the quorum and the question is not
resolved by his voluntarily agreeing to abstain from voting or not to be counted in the quorum,
the question shall be referred to the chairman of the meeting and his ruling in relation to the
Director concerned shall be conclusive except in a case where the nature or extent of his interest
(so far as it is known to the Director) has not been fairly disclosed to the Board. If any question
shall arise in respect of the chairman of the meeting, the question shall be decided by resolution
of the Board (for which purpose the chairman shall be counted in the quorum but shall not vote
on the matter) and the resolution shall be conclusive except in a case where the nature or extent
of the interest of the chairman (so far as it is known to the chairman) has not been fairly disclosed

to the Board.
Subject to the provisions of the Statutes, the Company may by ordinary resolution suspend or

refax the provisions of this Article to any extent or ratify any contract not duly authorised by

reason of a contravention of this Article.

DIRECTORS’ GRATUITIES AND PENSIONS

Directors’ pratuities and_pensions

The Board may provide benefits, whether by the payment of gratuities, pensions, annuities,
allowances, bonuses or by insurance or otherwise, for any Director or former Director who hoids
or who has held but no longer holds any executive office or employment with the Company or
with any body corporate which is or has been a subsidiary of the Compahy or 3 predecessor in

business of the Company or of any such subsidiary, and for any member of his fanaily (including



110,

111,

112,

113,

DO182.DEM

2 spouse and a former spouse) or any person who is or was dependent on him, and may (as well
before as after he ceases to hold such office or employment) establish maintain support subscribe
to and contribute to any scheme trust or fund for the benefit of all or any such persons and pay
premiums for the purchase or provision of any such benefits. The Board may procure any &f

these matters to be done by the Company either alone or in conjunaction with any other person,

PROCEEDINGS OF THE BOARD

Board meetings

The Board may meet together for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit. A Director may, and the Secretary on the requisition of a Director shall,

call a meeting of the Board.

Notice of Board meetings

Notice of 2 Board meeting shalt be deemed to be properly given to a Director if it is given to him
personally or by word of mouth or sent in writing to him at his last known address or any other
address given by him to the Company for this purpose. A Director absent or intending to be
absent from the United Kingdom may request the Board that notice of Board meetings shall during
his absence be sent in writing to him at an address given by him to the Company for this purpose,
but such notice need not be given any earlier than notices given to Directors not so absent and
in the absence of any such request it shall not be necessary to give notice of a Board meeting to
any Drector who is for the time being absent from the United Kingdom. A Director may waive

notice of any meeting either before or after the meeting,

Voting

Questions arising at a meeting shall be decided by a majority of votes. In the case of an equality
of votes, the chairman shall have a second or casting vote. A Director who is also an alternate
Director shall be entitled in the absence of his appointor to a separate vote on behalf of his

appointor in addition to his own vote,

uorim
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The quorumy necessary for the transaction of the business of the Board may be fixed by the Board
and unless so fixed at any other number shall be two. A person who holds office only as an
alternate Diirector shall, if his appointor is not present, be counted in the quorum.

Board vacancies below minimum number

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in
the Board, but, if the number of Directors is less than the minimum number fixed by or in
accordance with these Articles, the continuing Directors or Director may act only for the purpose

£ filling vacancies in the Board or of calling a general meeting of the Company, If there are no
Directors or Director able or willing to act, then any two members may call a general meeting

of the members of the Company for the purpose of appointing Directors.

. Appointment of chairman angd deputy chairman

The Board may appoint one of its number to be the chairman and one of its number, other than
' the Director appointed as chairman to be the deputy chairman of the Board and may at any time
remove him and/or them from that office. Unless they are unwilling ro do so, the Directors so
appointed shall preside at every meeting of the Board at which they are present. If the Director
holding the office of chairman is unwilling to preside or is not present within ten minutes afier
the time appointed for the meeting, the deputy chairman shall act as chairman in his place at such
mecting and if the deputy chairman is unwilling to preside or is not present within ten minutes
after the time appointed for the meeting, or if there are no Directors holdings the offices of
chairman and deputy chairman the Directors present may appoint one of their number to be

chairman of the meeting.

Competence of the Board

A meeting of the Board at which a quorum is present shall be competent to exercise all powers

authorities and discretions for the time being vested in or exercisable by the Board.

Participation at meetings by telephone

All or any of the Directors may participate in a meeting of the Board by means of conference

telephone or any communication equipment which allows all persons participating in the meeting

DO142,DEM
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to hear each other. A person so participating shall be deemed to be present in person at the’
meeting and shall be entitled to vote or be counted in a quorum accordiegly. Such a meeting
shall be deemed to take place where the largest group of those participating is asrembled, or, if
there is no such group, where the chairman of the meeting is.

Whritten resolutions

A resolution in writing signed by all the Directors entitled to receive notice of a meeting of the
Board or of a committee appointed by the Board shall be as valid and effectual as if it had been
passed at a meeting of the Board or such committee (as the case n:ay be) duly convened and held
and may be contained in one document or in several documents in like form each signed by one
or more of the Directors or members of the committee concerned. The signature of an alternate

Director shall, if his appointor has not signed, suffice in place of the signature of his appointor.
Company hooks

The Board shall cause minutes to be made in books kept for the purpose of:-

all appointments of officers made by the Board;

all proceedings at meetings of the Company, of the holders of any class of shares in the Company
and of the Board and of committees appointed by the Board, including the names of the Directors
present at each such meeting,

Any such minutes, if purporting to be signed by the chairman of the meeting at which the
appoiniments were made or proceedings held or by the chairman of the next succeeding meeting,

shall be sufficient evidence of the facts therein stated without any further proof,

YValidity of acts of the Board or a committce

All acts done by a meeting of the Board, or of a committee appointed by the Board, or by a
person acting as a Director shall, notwithstanding that it is afterwards discovered that there was
some defect in the appointment of any Director, committee, or person acting as a Director, or that
any of them were disqualified from holding office, or had vacated office, or were not entitled to
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. vote, be as valid as if every such person had been duly appointed and was qualified and had
e continued to be a Director and had been entitled to vote.

SECRETARY

i 121.  Appointment of Secretary

Subject to the provisions of the Statutes, the Secretary shall be appointed by the Board at such
remuneration and upon such terms as it thinks fit; and any Secretary so appointed may be °
removed by the Board,

THE SEAY,

122, Use of seal

;! . The Seal shall only be used by the authority of the Board or of a committee appointed by the
Board. The Board or any such committee may determine who shall sign any instrument to which
i the Seal is affixed and unless otherwise so determined it shall be signed by one Director and the

" Secretary or by two Directors.

123.  Execution as a_deed without sealing

Where the Statutes so permit, any instrument signed by one Director and the Secretary or by two
Directors and expressed to be executed by the Company shall have the same effect as if executed
; under the Seal, provided that no instrument shall be so signed which makes it clear on its face
that it is intended by the person or persons making it to have effect as a deed without the
authority of the Board or of a committee appointed by the Board in that behalf save that as
regards any certificates for shares or debentures or other securities of the Company the Directors
may be resolution determine that such signatures or either of them shall be dispensed with or

affixed by some method or system of mechanical signature.
oy ,i 124,  Official seal

The Company may exercise the powers conferred by the Statutes with regard to having an official
prat, ol seal for use abroad, and such powers shall be vested in the Board.
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AUTHENTICATION OF DOCUMENTS

Authentication of documents

Any Director or the Secretary or any person appoinied by the Board for the purpose shall have
power to authenticate any documents affecting the constitution of the Company (including the
memorandum and articles of association) and any resolutions passed by the Company or the
Board, or any committee appointed by the Board, and any books, records, documents and
accounts relating to the business of the Company, and to certify copies thereof or extracts
therefrem as true copies or extracts; and where any books, records, documents or accounts are
kept elsewhere than at the Company’s head office, the local manager or other officer of the
Company having the cusiody thereof shall be deemed to be a person appointed by the Board as

aforesaid.

DIVIDENDS

Company may declare dividends

Subject to the provisions of the Statutes, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend shall exceed

the amount recomrnended by the Board.

Board may pay interim_dividends

Subject to the provisions of the Statutes, the Board may pay interim dividends if it appears to the
Board that they are justified by the financial position of the Company. If the share capital of the
Company is divided into different classes, the Board may pay interim dividends on shares which
confer deferred or non-preferred rights with regard to dividends as well as on shares which confer
preferential or special rights with regard to dividends, but no interim dividend shall be paid on
shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrears. The Board may also pay at intervals settled by it any dividend payable at
a fixed date if it appears to it that the financial position of the Company justifies the payment,
Provided that the Board acts in good faith it shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by reason of the lawful payment of an

interim dividend on any shares having deferred or non-preferred rights.




" 128,  Dividends paid according to amount and period paid vp

N Except in so far as the rights attaching to any share otherwise provide, all dividends shall be
. : declared and paid according to the amounts paid on the shares on which the dividend is paid, but
(for the purposes of this Article only) no amount paid on a share in advance of calls shall be
treated as paid on the share. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect of which
the dividend is paid; but, if any share is issted on terms providing that it shall rank for dividend
as from a particular date, that share shall rank for dividend accordingly,

129. Non-cash dividends

A general meeting declaring a dividend may, upor the recommendation of the Board, by ordinary
resolution direct that it shall be satisfied wholly or partly by the distribution of assets and, in
particular, of paid-ub shares or debentures of any other company and, where any difficulty arises
in regard to such distribution, the Board may settle the same and in particular may issue fractional
certificates and fix the value for distribution of any assets and may determine that cash shall be
paid to any member upon the footing of the value so fixed in order to adjust the rights of

members and may vest any assets in trustees,

130.  Scrip dividends

Subject to the provisions of the Statutes, the Board may, if authorised by an ordinary resolution
of the Company, offer the holders of ordinary shares (subject to such exclusions or other
arrangements as the Board may consider necessary or expedient in relation to any legal or
practical problems under the laws of any overseas territory or the requirements of any regulatory
body or stock exchange) the right to elect to receive new ordinary shares credited as fully paid,
instead of cash, in respéut of all or part of the dividend specified by the ordinary resolution. The

following provisions shall apply:-
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;
an ordinary resolution may specify a particular dividend or dividends, or may specify all or any
dividends declared within a specified period, but such period may not end later than the beginning
of the annual general meeting next following the date of the meeting at which the ordinary
resolution is passed;

the basis of allotment to each holder shall be such number of ordinary shares credited as fully
paid as bave a value as nearly as possible equal to (but not greater than) the amount of the
dividend (disregarding any tax credit) which he has elected to forego. For this purpose the
"value" of an ordinary share shall be deemed to be whichever is the greater of its nominal value
and the average of the middle market quotations of an ordinary share on The Stock Exchange as
derived from the Daily Official List on t.¢ day on which the shares are first quoted "ex" the
relevant dividend and the four subsequent dealing days or in such other manner as may be
determined by or in accordance with the ordinary resolution, A certificate or report by the
Auditors as to the amount of the value in respect of any dividend shall be conclusive evidence of
that amount;

no fraction of an ordinary share shall be allotted and if any holder would otherwise be entitiad

to fractions of a share, the Board may deal with the fractions as it thinks fit;

the Board, after determining the basis of allotment, shall notify the holders of ordinary shares in
writing of the right of election offered to them, and shall send with, or following, such
notification, forms of election and shall specify the procedure to be followed and place at which,
and the latest date and time by which, duly completed forms of election must be lodged in order-
to be effective;

the dividend (or that part of the dividend in respect of which a right of election has been offered)
shall not be payable on ordinary shares in respect of which an election has been duly made (the
"elected shares™) and instead additional ordinary shares shall be allotted to the holders of the
elected shares on the basis of allotment determined as aforesaid. For such purpose the Board
shall capitalise, out of any amount standing to the credit of any reserves or fund (including the
profit and loss account), whether or not the same is available for distribution, as the Directors
may determine, a sum equal to the aggregate nominal amount of the additional ordinary shares
to be allotted on such basis and apply it in paying up in full the appropriate number of unissued
ordinary shares for allotment and distribution to the holders of the elected shares on such basis;
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the additional ordinary shares so allotied shall be allotted as of the record date for the dividend
in respect of which the right of election has been offered and shall rank pari passu in all respects
and form one uniform class with the fully paid czdinary shares then in issue except that they will
not rank for any dividend or other distribution or other entitlement which has been declared,
made, paid or payable by reference to such record date.

Right to deduct amounts due on shares from dividends

The Board may deduct from any dividend or other moneys payable in respect of a share to a
member all sums of money (if any) presently payable by him to the Company on account of calls

or otherwise in respect of shares of the Company.

No interest on dividends

No dividend or other moneys payable in respect of a share shall bear interest against the Company
unless otherwise provided by the rights attached to the share,

Payment procedure

Any dividend or other moneys payable in respect of a share may be paid by cheque or warrant
sent through the post to the registered address of the person entitled or, in the case of joint
holders, to the registered address of the holder whose name stands first in the Register in respect
of the share or to such person and such address as the holder or joint holders may in writing
direct. Every cheque or warrant shall be made payable to the order of the person or persons
entitled or to such person as the person or persons entitled may in writing direct and payment of
the cheque or warrant shall be 2 good discharge to the Company. Every such cheque or warrant
shall be sent at the risk of the person entitled to the money reprel;ented thereby, If any such
cheque or warrant has, or shall be alleged to have, been lost, stolen or destroyed, the Board may,
on request of the person entitled, issue a replacement cheque or warrant subject to compliance
with such conditions as to evidence and indemnity and the payment of out of pocket expenses of
the Company in connection with the request as the Board thinks fit. In addition, any such
dividend or other moneys may be paid by any bank or other funds transfer system or such other
means and to or through such person as the person or persons entitled may in writing direct and
the Company shall have no responsibility for any sums lost or delayed in the course of any such

transfer or where it has acted on any such directions.




Receipt by joint holders

If several persons are registered as joint holders of any share, any nne of them may give effectual

receipts for any dividend or other moneys payable in respect of the share.

Where payment of dividends need not be made

The Company may cease to send any cheque or warrant through the post for any dividend or
other moneys payable in respect of a share which is normally paid in that manner on that share
if in respect of at least two consecutive dividends payable on that share the cheques or warrants
have been returned undelivered or remained uncashed but, subject to the provisions of these
Articles, the Company shail recommence sending cheques or warrants in respect of dividends or
other moneys payable on that share if the holder or person entitted by transmission ¢laims the

arrears of dividend and does not instruct the Company to pay future dividends in some other way,
Forfeiture of unclaimed dividends

Any dividend which has remained unclaimed for twelve years from the date when it became due

for payment shall, unless the Board otherwise resolves, be forfeited and revert to the Company.

CAPITALISATION OF PROFITS

Capitalisation of profits

The Board may with the authority of an ordinary resolution of the Company:-

subject as hereinafter provided, resolve to capitalise any undivided profits of the Company not
required for paying any preferential dividend (whether or not they are available for distribution)
or any sum standing to the credit of the Company’s share premium account or capital redemption

reserve;

appropriate the sum resolved to be capitalised to the members who would have been entitled to
it if it were disiributed by way of dividend and in the same proportions and apply such sum on
their behalf either in or towards paying up the amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up in full unissued shares or debentures of the




Company of a nominal amount equal to that sum, and allot the shares or debentures credited as
fully paid to those members, or as they may direct, in those proportions, or partly in one way and
partly in the other; but the share premium account, the capital redemption reserve, and any
profits which are not available for distribution may, for the purposes of this Article, only be
applicd in paying up unissued shares to be allotted to members credited as fully paid;

137.3 make such provision by the issue of fractional certificates or by payment in cash or otherwise as
e it determines in the case of shares or debentures becoming distributable under this Article in
fractions; and

¥

137.4  authorise any person to enter on behalf of all the members concerned into an agreement with the
.,“,q,: Company providing for the allotment to them respectively, credited as fully paid, of any shares -
i or debentures to which they are entitled upon such capitalisation, any agreement made under such

authority being binding on all such members.
RECORD DATES
138, Power to choose record date
Notwithstanding any other provision of these Articles, the Company or the Board may fix any
date as the record date for any dividend, distribution, allotment or issue and such record date may
be an or at any time before or after any date on which the dividend, distribution, allotment or
issue is declared, paid or made.

ACCOUNTS

139. Records 1o be kept

The Board shail cause accounting records to be kept sufficient to give a true and fair view of the

Company’s state of affairs and to comply with the Statutes.

o 140. Copy of accounts to be sent to members

i A printed copy of every profit and loss account and balance sheet, including all documents

required by law to be annexed to the balance sheet which is to be laid before the Company in
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general meeting, together with copies of the Directors” and of the Auditors® reports (or such

documents which may be required or permitted by law to be sent in place) shall not less than
twenty-one clear days before the date of the meeting be sent to every member (whether he is or
is not entitled to receive notices of general meetings of the Company), and to every holder of
debentures of the Company (whether he is or is not so entitled), and to the Auditors Provided that
if the Company is permitted by law to send to any member, to any holder of debentures of the
Company or to the Auditors any summary financial statement in place of all or any of such profit
and loss account and balance sheet or other documents, this Article shall impose no greater
obligation on the Company than that imposed by law; but this Article shall not require a copy
of those documents to be sent to any member or holder of debentures of whose address the
Company is unaware or to more than one of the joint holders of any shares or debentures. The
requisite number of copies of these documents shall at the same time be forwarded to the

appropriate department of The Stock Exchange.

Inspection of records

The accounting records shall be kept at the Office or, subject to the Statutes, at such other place
or places as the Board thinks fit, and shall always be open to the inspection of the Directors. No
member (other than as Director) shall have any right of inspecting any accounting records or
other bock or document of the Company except as conferred by the Statutes or authorised by the

Board or by ordinary resolution of the Company.

NOTICES

Netices must be in writing

Any notice to be given to or by any person pursuant to these Articles shall be in writing except

that a notice calling a meeting of the Board need not be in writing.




143,

144,

145.

146,

147,

Service of notice

The Company may serve any notice or other document (including a share certificate) on a
member either personally or by sending it by post in a prepaid envelope addressed to the member
at his registered address or by leaving it at that address, In the case of joint helders of a share,
all notices shail be given to the joint holder whose name stands first in the Register in respect of
the joint holding and notice so given shall be sufficient notice to all the joint holders. A member
whose registered address is not within the United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may be given to him shall be entitled to have
notices given to him at that address, but otherwise no such member shall be entitled to receive

any notice from the Company.

When notice deemed received

A member present, either in person or by proxy, at any meeting of the Company or of the holders
of any class of shiares in the Company shall be deemed to have received notice of the meeting

and, where requisite, of the purposes for which it was called,

Successors i title bonnd by previous notices

Except as otherwise provided in these Articles, every person who becomes entitled to a share shall
be bound by any notice in respect of that share which, before his name is entered in the Register,

has been duly given to a person from whom he derives his title.

Evidenice of service of notice

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A notice shall be deemed to be given at the
expiration of 24 hours if pre-paid as first class and at the expiration of 72 hours if pre-paid as

second class after the envelope containing it was posted.

Notice to_porsens eotifled by transmission

A notice may be g.ven by the Company to the persons entitled to a share by transmission by

sending or delivering it, in any manner authorised by these Articles for the giving of notice to a

G et mmie
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SN member, addre:sed to them by name, or by the title of representatives of the deceased, or trustee
2’; of the bankrupt or by any like description at the address, if any, within the United Kingdom
supplied for that purpose by the persons claiming to be so entitled. Until such an address has
been supplied, a notice may be given in any manner in which it might have been given if the

death or bankruptcy had not oceurred.,

148,  Naotice by advertisement

“ If at any time postal services within the United Kingdom are suspended or curtailed so that the
Company in the opinioun of the Directors is unable effectively to convene a general meeting by
“ : notice sent through the post, a general meetinz may be convened by a notice advertised in at least
two daily newspapers with a national circulation and in that event the notice shall be deemed to

have been served on all members and persons entitled by transmission, who are entitled to have

" notice of the meeting served upon them, at noon on the day when the advertisement has appeared
o in at least two such papers. If at feast six clear days prior to the meeting the giving of nctice by
post to addresses throughout the United Kingdom has, in the Board’s opinion, become practicable,

f the Company shall send confirmatory copies of the notice by post to the persons entitled to

receive them,
WINDING-UP
4, 149,  Bistribution in kind

if the Company is wound up, the liquidator may, with the sanction of an extraordinary resolution

iy of the Company and any other sanction required by the Statutes:-

149.1 divide among the members in kind the whoele or any part of the assets of the Company (whether
PR the assets are of the same kind or not) and may, for that purpose, value any assets and determine
how the division shall be carried out as between the members or different classes of members;

a and/or

149.2  vest the whole or any part of the assets in trustees upon such trusts for the benefit of the members
as the liquidator, with the like sanction, determines

i but no member shall be compelled to accept any assets upon which there is a liability
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Power of sale

The power of sale of the liquidator shall include a power to sell wholly or partly for shares or
debentures or other obligations of anotker company, either then already constituted or about to
be constituted, for the purpose of carrying out the sale.

INDEMNITY

Officer’s indemnity

Subject to the provisions of the Statutes but without prejudice to any indemnity to which a

Director may otherwisc he entitied, every Director or other officer or Auditor of the Company
_shall be indemnified out of the assets of the Company against any liability incurred by him in
“defending any proceedings (whether civil or criminal) in which judgment is given in his favour
or fie is acquitted or in connection with any application in which relief is granted to him by the
court from liability for negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Instant Companies Limited
Z Baches Street
London N1 6UB

Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated this 15th day of February 1993,

Witness to the above Signatures:

Mark Anderson
2 Baches Street
London NI 6UB
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THCOMPANIES FORM No. 122

Notice of increase
in nominal capital

Pursuant to section 125 of the Companias Act 1985

To the Registrar of Companies

Name of company

For official use

==

L e e

Company number

21924587

[* ANAGEN_ PLC

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 15th June 1983

increased by £ _6, 300,000

the nominal capital of the company has bean
beyond the registered capital of £ 100,000

A copy of the resolution authorising the increase is attached.s

4 The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued a

re as follow:

The new additional 63,000,000 Ordinary shares of 10p each to rank
pari passu in all respects with the existing Ordinary shares
of 10p each carrying the rights attributed thereto in the new
Articles of Associatien adopted by a special resolution passed on

15th June 1993.

Signed
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Designationt

Date

Please tick here if
continued overleaf
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Presentor’s name address and
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Company No: 2792457

';f' ] THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

R % ORDINARY AND SPECIAL RESOLUTIONS
. Y : of
e ANAGEN PLC

Passed on 15th June 1993

At an extraordinary general meeting of the above-named Company duly convened and held on 15th June,

g ! 1993 the following resolutions were duly passed as ordinary and special resolutions of the Company:-
A , ORDINARY RESOLUTIONS

i I. THAT the authorised share capital of the Company be increased from £100,000 to £6,400,0006
. by the creation of an additional 63,000,000 Ordinary shares of 10p each carrying the rights
: attributed thereto in the Articles of Association referred to below.

2, THAT the directors be generally and unconditionally authorised, in accordance with section 80

g of the Companies Act 1985 (as amended by the Companies Act 1989 (the "Act") to allot relevant

o securities (within the meaning of section 80(2) of th2 Act)) up to an aggregate nominal amount

: of £6,350,000 such authority to expire on the earlier of the first Annual General Meeting of the

Company and 15th September 1994 but so that the Company may, before such expiry, make an

L offer or agreement which would or might require relevant securities to be allotted after such

Ly expiry and the directors may allot relevant securities pursuant to any such offer or agreement as
if such authority had not expired.

‘

" ANMIAENDOI69. DEM\ISth June 1993(1)




SPECIAL RESQOLUTIONS

THAT the directors be authorised and empowered until the earlier of the conclusion of the first
Annual General Meeting of the Company and 15th September 1994 (save that the Company may
before such expiry make an offer, agreement or other arrangement which would or might require
equity securities to be allotted after such expiry and the directors may allot equity securities
pursuant to any such offer or agreement as if such authority had not expired), pursuant to section
95 of the Act, to allot equity securities (as defined in section 94 of the Act) for cash pursuant to
the authority referred to in the resolution numbered 2 above as if section 89(1) of the Act did not
apply to any such allotment, such authority and power being limited to:

(1 the allotment of equity securities in connection with an issue or offer by way of rights in
favour of Ordinary shareholders where the equity securities respectively attributable to
the interests of all Ordinary shareholders are proportionate (as nearly as may be) to the
respective numbers of Ordinary shares held by them but subject to such exclusions or
other arrangements as the directors may deem necessary or expedient in relation to
fractional entitlements or any legal or practical pyoblems under the laws of any overseas

territory or the requirements f any regulatory body or stock exchange:

the allotment (otherwise then pursuant to the powers referred to in (1) above) of equity

securities up to an aggregate nominal amount of £232,500.

THAT the Company’s Memorandum of Association be amended by the adoption of a new clause

4(i)(2} in the form of the clause 4(i)(a) contained in the printed document marked "A", and signed

for the purposes of identification by the chairman of the meeting, in substitution for and to the

exclusion of the existing clause 4(i)(a) of the Company’s Memorandum of Association.

THAT the regulations contained in the printed document marked "B", and signed for the purposes
of identification by the chairman of the meeting, be adepted in substitution for and to the
exclusion of the existing Articles of Association of the Company.

Chairman

-2
ANMIABNDOI69. DEM\Sth Juns 1993(1)
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Copies of this document, which comprises listing particulars relating to Anagen PLC in
accordance with the listing rules made under section 142 of the Financial Services Act 1986, have
been delivered to the Registrar of Companies in England and Wales for registration in accordance
with section 149 of that Act.

The Directors of Anagen PLC, whose names appear on page 5 of this document, accept
responsibility for the information contained in this document. To the best of the knowledge and
belief of the Directors of Anagen PLC (who have taken all reasonable care to ensure that such is the
case), the information contained in this document is in accordance with the facts and does not omi?
anything likely to affect the import of such information.

Application has been made to the London Stock Exchange (and to no other stock exchange)
for the whole of the Ordinary share capital of the Company, issued and to be issued pursuant to the
Placing described herein, to be admitted to the Official List. It is expected that admission of the
Ordinary shares to the Official List will become effective and that dealings in the Ordinary shares
will commence on 24th June 1993,

......... TSI TITYN

------------------- s

ANAGEN/
PLC

(Incorporaled and registered in England under the Companies Act 1985
with registe. J number 2792457)

PLACING
by i
ALBERT E SHARP & CO

of
15,000,000 Ordinary shares of 10p each at 100p per share

SHARE CAPITAL

Authorised Issued and to be
issued fully paid
Number Amount Number Amount

64,000,000  £6,400,000 Ordinary shares of 10p each 46,500,000  £4,650,000

The Ordinary shares now being placed will rank pari passu in all respects with the existing
issued Ordinary shares including the right to receive all dividends and other distributions hereafter
declared, paid or made on the Ordinary share capital of the Company.

----------- LT P T P T P PP T T T TY Y T F TPY Sy LTI YT Prr vy

INDEBTEDNESS

At the close of business on 21st May 1993 the Group had outstanding secured term loans of
£2,294,690, unsecured term loans of £5,908,204, hire purchase commitments of £1 07,965 and
finance lease commitments of £5,343. Atthatdate the Group had givena guaranteelimitedto £5,000 in
respect of duty deferment. Save as aforesaid and apart from intra-group liabilities, neither the Company
nor any of its subsidiaries had at that date any Joan capital (including term loans) outstandi ng orcreated
butunissued, or any mortgages, charges, debentures or other borrowings orindebtedness in the nature
ofborrowingincluding bank overdrafts and liabilities under acceptances (other than normal trade bil Is)
oracceptance credits, hire purchase commitments or obligations under finance leases or guarantees or
other contingentliabilities.

At the close of business on the same date the Group had cash balances of £389,513.

Ac part of the transaction described in paragraph 1(vi) of Past 8 of this document, the unsecured
term |oans were transferred to the Company, thereby becomingan intra-group liability, in exchange for
the issue of Ordinary shares and the secured term loans will be repaid from the proceeds of the Placing.
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DEFINITIONS

llAct"
“Anagen”
“Anagen assays”

“Bermuda”

“cardiac trauma
test”

“Company”

“Directors”
or “Board”

MFDA”

“fertility
assessment tests”

IIGroupM

“the London
Stock Exchange”

“Marketing
Agreement”

“Nevy Unsecured
Loan Stock”

“QOrdinary shares”

“Original
Unsecured Loan
Stock”

“Placing”

“Placing
Agreement”

“Placing price”
“ProMed”

“renal function
‘ est”

“Secured Loan
Stock”

“Serono”
“Sharps”
“Teknika"
“thyroid
assessment tests”

h"rl C”

“toxoplasma
tests”

“TWG”

“Unsecured Loan
Stock”

“Wily”

ANAGENM

PLC

the Companies Act 1985 (as amended by the Companies Act 1989)
Anagen (U.K.) Limited, a wholly-owned subsidiary of Bermuda

the seventeen immunoassays under development by Anagen for thyroid assessment
(8), fertility assessment {7), renal function (1) and cardiac trauma (1)

Anagen (Bermuda) Limited, a wholly-owned non-trading subsidiary of the Company,
details of which are set out in paragraph 2(vii) of Part & of this document

the immunoassay being developed by Anagen for the measurement of Creatine
Kinase MB (CK-MB), an indicator of heart muscle damage

Anagen PLC
the directors of the Company

the United States Food and Drug Administration

the immunoassays being developed by Anagen for the measurement of Human
Chotionic Gonadotropin (hWCG); Luteinising Hormone (LH); Follicle Stimulating
Hormone (FSH); Prolactin (Prl); Estradiol (E2); Progesterone {Prog); Testosterone (Testo)

the Company and its subsidiaries from time to time

the International Stock Exchange of the United Kingdom and the Republic of Ireland
Limited

the marketing and distribution agreement dated 20th April 1993 and made between
Anagen and Teknika

the new variable rate unsecured loan stock 1996 of Bermuda, details of which are set
out in paragraph 3 of Part 8 of this document

ordinary shares of 10p each in the capital of the Company

the original variable rate unsecured loan stock 1996 of Bermuda, details of which are
set out in paragraph 3 of Part 8 of this document

the placing by Sharps of 15,000,000 Ordinary shares as described in this document
the agreement referred to in paragraph 11 of Part 8 of this document

100p per Ordinary share
ProMed Diagnostics Limited, a wholly-owned subsidiary of Anagen

the immunoassay being developed by Anagen for the measurement of B2-
microglobulin (B2M)

the fixed rate secured loan stock of Bermuda, details of which are set out in paragraph
3 of Part 8 of this document

Serono Diagnostics Limited
Albert E Sharp & Co
Organon Teknika B.V.

the immunoassays being developed by Anagen for the measurement of Thyroxine
{T4); free-Thyroxine (f-T4); Triiodothyronine (T3); free-Triiodothyronine (£-T3);
Thyroid Stimulating Hormone (TSH); Thyroid Hormone Uptake (TU); Thyroid
Microsomal Antibody (Tm); Thyroglobulin Antibody (Tg)

Technicon Instruments Gorporation now part of Miles Inc., one of the world’s
fargest clinical chemistry instrument manufacturers

the immunoassays being developed by Anagen for the detection of Toxoplasma
lgG and Toxoplasma IgM antibodies, the presence of which is indicative of the
infectious disease toxoplasmosis

The Wilkerson Group Inc.
the New Unsecured Loan Stack and the Original Unsecured Loan Stock

Wilj International Limited




GLOSSARY

ﬂassayﬂ

“analyte”
“antibody”

“antigen”
“enzyme”

“immunoassay”

“immunodi-
agnostics”

“in vitro”

“monoclonal
antibody”

“polyclonal
antibodies”

“reagents”

“thyroid”

a means of testing for the presence or concentration of a substance of clinical interest
in order to assist in diagnosing the cause of a particular set of symptoms

a substance to be detecte! + : measured in an assay

a protective or defensiv + :.sbstance found in the body or produced by it in response
to the introduction of a¢ ..natigen

any substance which, upon introduction to the body, activates the response
of the body's immune system thereby stimulating the formation of antibodies

a molecule, generally a protein, that facilitates or speeds up specific chemical
reactions

a test procedure which exploits antigen-antibody reactions

the branch of medical diagnostics which exploits the interaction between
antigens and antibadies to determine the nature of a disease or disorder

“in glass” or in a test lube, as opposed to in the body

an antibody that can be produced in large quantities by a single, specially
“engineered” cell which has resulted from the fusion of a cell producing the desired
antibody with a fast-growing tumour cell

antibodies produced in animals by many different populations of antibody-producing
cells in response to the introduction of an antigen

the chemical and biochemical materials added to patient samples in order to perform
an assay

an endocrine gland located in the neck, which produces hormones con, olling the
metabolic rate of the hady




DIRECTORS AND ADVISERS

Directors

Secretary and Registered Office

Sponsors and Stockbrokers

Auditors and Joint
Reporting Accountants

Joint Reporting Accountants

Sclicitors to the Company

Solicitors to the Placing

Registrars and Transfer Office

Bankers

Patent Agents

Dr Henry Simon (Non-executive Chairman)
Mervyn Napoleon Sennett (Managing Director)
Dr Gordon Coulter Forrest (Technical Director)
Keith Nicholas Bowhill (Finance Director}
Andrew William Marchant (Non-exacutive)

Dr Joseph Stuart Burgess (Non-executive)

all of 4 Spring Lakes Estate, Deadbrook Lane, Aldershot,

Hants GU12 4UH

and all of whom are of British nationality except Dr Henry Simon
who is a German national

Thomas Charles Leonard Webh FCIS
4 Spring Lakes Estate

Deadbrock Lane

Aldershot

Hants GU12 4UH

Albert E Sharp & Co
Edmund House

12 Newhall Street
Birmingham B3 3ER

Kidsons Impey
Chartered Accountants
Spectrum House
20-26 Cursitor Street
London EC4A 1HY

Coopers & Lyhrand
Chartered Accountants
1 Embankment Place
London WC2N 6NN

McKenna & Co
Mitre House

160 Aldersgate Street
London EC1A 4DD

Evershed Wells & Hind
10 Newhall Street
Birmingham B3 31X

Independent Registrars Group Limited
Balfour House

390/398 High Road

liford

Essex IG1 INQ)

Midland Bank plc
Wellington Street
Aldershot

Hants GU11 1DY

Hepworth Lawrence Bryer & Bizley
Gate House South

Waest Gate

Harlow

Essex CM20 1JN




i KEY INFORMATION

The following information should be read in conjunction with the full text of this
document, from which it is derived,

o Business

AeeastatatiIIOaTINL L HIRS RN R RRRIN

The Group’s cobjective is to be a leading intemational supplier of automated
immunoassay systems based on the technology of magnetic particle separation and
the know-how accumulated by its experienced scientific team.

Anagen’s first system, the AN2000, which focuses on the human clinical market,
is substantially complete. This system will be targeted at a worldwide market currently
estimated at US$5 billion and which is predicted to grow at around 10 per cent. per
annum for at least the next five years.

Following the signing of a marketing agreement with a major international
partner for the worldwide distribution rights for the AN2000, the Directors feel that it
is now appropriate to seek admission to the Official List which will enhance the
profile of the Group and assist the development of its business.

The Group intends to use its technology base and know-how to increase its assay
range and to develop new automated systems for other markets. A system, the AN500,
is being planned to address the growing requirements for food testing, for introduction
in late 1995,

Placing Statistics

Placing price 100p
Number of Ordinary shares in issue following the Placing 46,500,000
Number of Ordinary shares being placed 15,000,000
Market capitalisation at the Placing price £46.5 million
Percentage of enlarged issued Ordinary share capital being placed

- on behalf of the Company 31.2 per cent.

- on behaif of existing shareholders {Note 1) 1.1 per cent.
Net proceeds of the Placing receivable by the Company (Note 2) £11.5 million

Notes

§. The Ordinary shares being placed on behall of existing shareholders are being sold 1o enable them to fund their
cemmitment to the Company pursuant to the undentaking describod in Pant 8 of this decument.

2. The net praceeds are stated after repayment of the Secured Loan Stock and other transactions described in The Placing
in Part 1 of this document.




PART 1

INFORMATION ON THE GROUP

BACKGROUND ‘

The Group’s objective is to be a leading international supplier of automated
immunoassay systems based on the technology of magnetic particle separation and
the know-how accumulated by its experienced scientific team.

The first step towards this objective has been to focus the Group's activities on
the human clinical market, where immunoassay techniques have become well
established over the last thirty years. Development of Anagen's first system, the
AN2000, an automated immunodiagnostic instrument (“the instrument”) and a range
of assays for performing tests on human blcod and urine samples, is substantially
complete. In April 1993, Anagen achieved a significant milestone by signing a
marketing agreement for the worldwide distribution of the AN2000 with Teknika.
Teknika, a specialist in diagnostic systems for hospitals and blood banks, is a part of
the Akzo N.V. group.

Anagen now intends to develop an automated system targeted at the food testing
market where significant growth in the use of immunoassays is predicted to occur as
the speed of food testing and costs involved become of increasing importance.
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BIOCHEMICAL DIAGNOSTICS AND IMMUNOASSAY TECHNOLOGY

A common methed of diagnosing diseases is to datermine the chemical
constituents of body fluids such as blood and urine through the use of manufactured
reagents. However, the concentration of certain substances, such as hormones and
cancer markers, in samples can be so low that analytical chemistry methods fail to
work and immunoassay techniques are the only practical alternative.

Immunoassay is an analytical technique based on the reaction of an antigen witha
specificantibocy which providesthespecificity (ie. the ability todiscriminate between the
substance of interest and other closely related substances) and sensitivity necessary to
detectand measure very low concentrations of substances inmany types of sample.

Anagen's magnetic separation technology is used in conjunction with polyclonal or
monoclonal antibodies. Many assay formats are possible but typically one antibody,
which is chemically linked to a magnetic particle, is used to identify the antigen by
“locking on” to it. Another antibody, which is labelled with an enzyme, locks on to a
different part of the antigen. The complex formed is then separated from the sampleby a
magnet. The enzyme reacts with added substrate which generates fluorescence, the
intensity of which can be measured to calculate very precisely the concentration of the
antigen inthe sample. This process isillustrated below showing the addition of the various
reagents to a patient sample to perform such an assay:
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Applications forimmunoassayin the clinical field are many and the technique s now
beginning to be used in cthe- areas such as bacteria analysis of food (eg detecting
salmonella), water monitoring (eg pesticideanalysis) and the detectionof drugs of abuse in
human andanimal sports.

BUSINESS

Market

ANAGEN

PLC

Worldwide sales in the in vitro clinical diagnostics market were estimated by
TWG and others to be around 115513 billion in 1992, of which approximately US$5
billion was attributed to immunoassay testing. The immunoassay segment of this
market is estimated by TWG to continue to grow over at least the next five years at a
compound annual grawth rate of around 10 per cent. A letter from TWG describing
the market is included in Part 6 of this document.

Within this segment, increasing demands are being placed onclinical laboratoriesto
provide a cost-effective service. The clinica! laboratory is also being asked to provide
faster test results. Automation isthe key method of achieving these aims as it reduces the
required manning and skill levels of laboratory staff and test turnaround times. As TWG
commentsin its letter, automation has seen substantial growth as aproportion of all assays
performed and this is expected to continue.

The Directors believe that, within Anagen’s principal target markets of Western
Europe, the United States and Japan, there are over 17,000 sites with test volumes
sufficient to make installation of the AN2000 an attractive proposition. Generally
these sites are medium to large commercial laboratories and hospitals with over 200
beds. Teknika has staled that it believes it can achieve 1,500 instrument placements
by the year 2000.
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The AN20G0

The AN2000 js a fully-automated, clinical, immunodiagnostic system for
performing tests on human blood and urine samples. It incorporates several features
which include:

* amulti-test random access capability;

+ the flexibility to handle a wide range of assays with up to 20 different types on
board the instrument at any one time;

o the ability to perform several different assays on each patient sample including
programmable follow-on testing whereby the instrument decides on the basis of a
particular assay result whether further assays should be carried out;

* aninterrupt and prioritisation facility whereby a patient sample can be processed
to give an urgently awaited result;

* fully computerised operation through user-friendly touch screen technology which
requires a lower level of operator skill than manual systems and allows the
operator to leave the instrument unattended for up to 2/ hours; and

* the ability to perform assays currently at a rate in excess of 70 per hour with the
majority taking less than 30 minutes from start to finish. It is planned to increase
this rate of throughput prior to launch.

The design of the AN2000 incorporates a number of innovations for which patent
protection has been sought and which are more fully described in the Patent Agents’
Report in Part 7 of this document.

A technical assessment of the AN2000 indicates that the system has a high level
of precision over a wide assay range which, coupled with its flexibility of operation
and the marketing strength of Teknika, will, the Directors believe, place the system in
a strong competitive position.

From the outset, the AN2000 will offer laboratories and hospitals a
comprehensive range of 17 assays, of which 15 are for thyroid and fertility
assessment. The Directors anticipate this will be an important factor in gaining market
share for the system as they are clinical areas where immunoassay testing is
commonly performed. The Anagen assays will enable the system to cover around 30
per cent. of the world immunoassay clinical market by value.

This proportion will be increased by three further assays aimed at anaemia
detection. In addition, Anagen is developing, on behalf of Teknika, two infectious
disease assays for the detection of toxoplasma antibodies.

Based on the assay range planned to be available at launch, it is estimated that

average usage for each instrument will be 185 tests per day rising to around 200 per
day in 1996.

Marketing Agreement

Anagen and Teknika have entered into the Marketing Agrecnwunt with the
objective of achieving a rapid placement of the instrument in the major world
markets. Under the terms of this agreement Teknika has been granted worldwide
marketing and distribution rights for the AN2000 within the clinical field. In
consideration for the grant of these rights Teknika has agreed to pay Anagen £2.5
million of which £1.25 million has already been paid. The balance of £1.25 million is
payable in three instalments upon the achievement of certain milestones. The rights
granted to Teknika include the exclusive right to purchase twenty specified assays
from Anagen for use on the instrument {including the Anagen assays) and the right to
market the AN2000 under Teknika’s chosen name.

Anagen will receive a payment for each of its assays sold by Teknika and
in addition will receive a payment for each instrument placed after the first
one hundred,

Teknika is a major supplier of immunoassays for the diagnosis of infectious
diseases such as hepatitis and AIDS. Under the terms of the Marketing Agreement,




Teknika has the right to develop, manufacture and sell infectious disease and other
assays for use on the instrument in the clinical field (“Teknika assays”). These have to
he converted to magnetic separation format before they can be run on the instrument.
Conversion of the Teknika assays has already commenced and Teknika has created a
substantial tearn to work on the AN2000 projecl. Early indications give the Board
every confidence that conversion will prove successful. Anagen will reccive payments
for all Teknika assays sold.

In 1992, sales of infectious disease assays accounted for around 30 per cent. of
the in vitro immunoassay market. The availability of Teknika's range of infectious
disease assays is expected to give the AN2000 an assay range which covers around
60 per cent. of such immunoassay market by value and will, the Directors believe,
significantly strengthen the competitive position of the system.

In support of regulatory approval submissions, third party evaluation of the
AN2000, which is the responsibility of Teknika, is due to commence in November
1993 and is expected to run in parallel with the regulatory approval process. Seven
sites are likely to be used for evaluation, one each in France, Germany, Holland, ltaly
and the United Kingdom and two in the United States. The sites in France, Germany
and the United States will be selected to assist with the obtaining of necessary
regulatory approvals for the AN2000 in those countries.

Further details of the Marketing Agreement are set out in paragraph 16 of Part 8 of
this document.

Competition

.........................................................................................................................................

A number of companies have developed automated diagnostic systems based on
immunoassay in recent years, Other systems currently available, which may be
considered to be competitors, include the Abbot IMx Select, Baxter Status 1I, PB
Diagnostics OPUS and the CIBA Corning ACS-180. The Directors are aware that a
number of other systems are under development,

Howaever, the Board believes that the corbination of the features of the AN2000
will mean that, at launch, the system will be one of the most versatile available.

Manufacturing

Assays

instruments

............................................

Anagen will manufacture assays at the Group's premises in Aldershot which have
been equipped to handle a capacity of around 20 million assays per annum. Current
staffing is at an appropriate level for small-scale manufacturing and additional
production staff will be employed as production demand expands. Based on demand
{rojections, the Group’s output is expecled to exceed 20 million assays per year at the
beginning of 1997, when additional facilities may be required for labelling and
packing.

The Group is not, and does not intend to be, a manufacturer of immunoassay
instruments. For this reason, the design and development of the instrument was
contracted to Wilj, an experienced manufacturer of immunoassay instrumentation.
Teknika has assumed responsibility for the manufacture of the instrument once the
development phase has been completed and, to that end, has reached agrecment with
Wilj for the manufacture and sale to it of an initial quantity of approximately 300
instruments.

10




Quality Management

The Group has a formal quality programme which sets out detailed procedures to
he adopied in the development and manufacture of its assays. Anagen aims to qualify
for BS5750 (Part 1) in readiness for the forthcoming EC Directive on in vitro medical
devices, expected to come into force in 1997,

All the Group's quality procedures and practices are designed to comply with
current Good Manufactusing Practices laid down by the FDA, and, where it is thought
appropriate for the manufacture of immunoassays, experimental design and validation
of assays is performed according to guidelines laid down by the United States
National Committee for Clinical Laboratory Standards.

-------------

Regulatory Apprevals

Teknika will be required to obtain regulatory approval before it can market the
AN2000 system in certain countries, Subrnissions will be made as test results become
available from third party validations as described in the section headed Marketing
Agreement above.

In respect of the instrument, Anagen has identified a number of regulations which
are believed to be the most important. These regulations are Underwriters
Laborataries Inc, {UL1262) (United States), Canadian Standards Association C22.2 No
151-m 1986, Inlernational Electrotechnical Commission 1010 Issue 1 1990, Federal
Code of Communications Class A {United States) and Verband der Deutschen
Electrotechniker Level A (Germany) and they have been considered in the
specification for the instrument. The Directors believe that approval under these
regulations will assist significantly in the obtaining of approval under other
regulations. It is anticipated that submissions for approval of the instrument and a
specimen assay in the target markets of the United States and Western Europe will be
made towards the end of this year.

As regards the Anagen assays, in Western Europe, only France requires pre-
marketing approval which the Directors expect to be obtained by the end of March
1994, In the United States, FDA 510k clearance will be required for the Anagen
assays. Submissions are expected to be made in respect of the individual assays
between November 1993 and July 1994 with clearance expected within
approximately six months from submission in each case. Pre-marketing approval will
be required for the Teknika assays in the United States and also certain European
countries,

Pre-marketing approval for the instrument and all assays to be used on the
instrument is also required in Japan, for which market Teknika plans to submit
applications in 1994,

The Directors have emploved a consultant, who, together with Teknika, have
advised them that the Group’s current procedures should be sufficient to obtain the
relevant regulatoty approvals for the system in its targeted markets.

Intellectual Property Rights

““““““

The Group will continue to pratect its intellectual property, where appropriate by
applying for patents in those trading territories where the Directors consider patent
protection is desirable to safeguard and enhance the Group’s commercial interests. To
date, the Group has not instituted or threatened proceedings regarding infringements
of intellectual property rights against any third party nor has any third party threatened
or instituted such proceedings against any member of the Group. The Group has not
carried out a comprehensive worldwide search to detect possible third parly patents of
relevance to the Group’s technology as the Directors understand that such an
investigation would be virtually impossible to perform,




A number of patent applications have been filed relating to certain functions of
the AN2000. Anagen is heneficial owner of a patent and patent applications for the
ceramic magnetic particles which are a fundamental part of the assays used by the
AN2000 and has developed a substantial body of knowledge and experience related
to the preparation of such assays. The patent on the method of manufacturing
magnetic particles was issued in the United States on 13th August 1997 and the
renaining applications in the United States and certain other territories are pending.

The detailed specification of the AN2000 was developed in collaboration with
Wilj and all design rights and copyright in designs developed for the AN2000 by Wilj
are beneficially owned by Anagen. Where patent applications have resulted from the
collaboration with Wilj, Anagen is the beneficial owner of all patent applications

Application software has been written specifically for the AN2000 by wilj and
copyright has been assigned to Anagen. Other software used in the AN2000 was
written by Wilj prior to the development of the system and has been licensed to
Anagen by a licence agreement dated 26th February 1993. The effective operation of
the assays depends on bespoke software which must be writlen sprcifically for each
assay and is owned by Anagen. This sofiware performs an important calibration
function by enabling the instrument to distinguish in operation between assays from
different batches and calculate the results accordingly.

TRADING RECORD

Since incorporation, Anagen has been engaged, principally, in ti.» development
of the AN2000. Salws and gross profit to date represent the sale of sourced
immunoassays to laboratories, sundry other sales and the receipt during 1992 of a
non-refundable: deposit in respect of a proposed marketing agreement which was not
signed.

The trading record of Anagen is set out in Part 4 of this document.

The Company has produced illustrative financial projections for the four years
ending 31st December 1996. These projections, together with accompanying letters
from Messrs Coopers & Lybrand, TWG and Sharps, are set out in Part 3 of this
document.

.....................

DIRECTORS, MANAGEMENT AND EMPLOYEES

Directors
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The Board consists of three executive Directors and three non-executive
Directors. The Directors of the Company are as follows:

Dr Henry Simon Tekn. lic, (PhD), aged 63, Non-executive Chairman,

Henry Simen has been non-executive Chairman of Anagen since February 1989,
He is a partner in Schroder Ventures, which advises a number of shareholders in
Anagen. Formerly, he was president of Technicon Corporation of Tarrytown, N.Y., an
international manufacturer of diagnostic equipment, Previously, he was vice-president
of ITT Europe and group executive of the Business Systems Group which then had a
turpover of US$450m, He is also a director of several other companies,

Mervyn Sennett, aged 56, Managing Director.

Mervyn Sennett has extensive experience in the successful marketing of medical
systems. He was, with Gordon Forrest, a founder member of Anagen in 1989. From
1987 to 1987 he was managing director of Serano, a diagnostics company which won
the Queen’s Award for Exports for the period from 1984 to 1987. He was formerly
director of marketing for the UK division of TIC from 1976 to 1980, and, prior to that,




spent seventeen years at Rank Xerox including four years as head of new product
planning.

Dr Gordon Forrest BSc (Hons), PhD, aged 48, Technical Director.

Cordon Foriest is a research chemist who has been responsible for some
important innovative developments in immunoassay. Prior to co-founding Anagen in
1989, he was technical director ot Serono where he established a collaborative
research project with Addenbrooke’s Hospital, University of Cambridge. This work
resulted in some of the first commercial applications for monoclonal antibodies in
immunoassay. Whilst working in TIC’s Methods and Standards Laboratory he was the
lead inventor of the first patented automated immunoassay system to apply magnetic
separation technology. Dr Forrest has worked in clinical diagnostic research for over
twenty-two years and is the author of a number of scientific papers, textbook
contributions and patents in the field of immunodiagnostics. In 1976 he was awarded
the Ames Medal of the Association of Clinical Biochemists.

Keith Bowhill FCCA, aged 43, Finance Director.

Keith Bowhill joined Anagen in 1991 and was appointed finance director in July
1992. Prior to joining Anagen, he had wide-ranging experience including six years as
finance director of a specialist software company serving several internationally
renowned hospitals and research institutes between 1983 and 1989. From 1989 to
1990 he was director of operations of Consultancy International Limited.

Andrew Marchant BA, ACA, aged 38, Nen-executive Director

Andrew Marchant was appointed a director of Anagen in February 1989, Heis a
director of CINVen Limited, which he joined in 1988. He has over eleven years of
experience in venture capital including involvement with a number of technology-
based companies.

Dr Stuart Burgess CBE, PhD, FRSC, aged 64 , Non-executive Director

Stuart Burgess was appeinted a Director in June 1993. He is presently chairman
of the Oxford Regional Health Authority, a consultant to Immuno AG, a Vienna-based
healthcare company, and a non-executive director of Haemonetics Corporation USA,
Prior to this he was chief executive of Amersham International plc, a high-technology
UK-based healthcare company with a £200 million turnover.

All the executive Directors have service agreements with the Company. A
summary of the principal terms of these agreements is set out in paragraph 7 of Part §.

Corporate Governance

The Company aims to operate in accordance with the terms of the Code of Best
Practice issued by the Cadburv Committee concerning the financial aspects of
corporate governance. Accordingly, certain of the Board’s powers have been
delegated to an audit committee and a remuneration commitiee comprising a majority
of Non-executive Directors.

Senior Management
The senior management of the Group is as follows:

Dr Simon Rattle 8Sc (Hons), PhD, aged 42,
Dr Ratile is head of the AN2000 Business Unit which develops additional assays




for the AN2000 and supports manufacturing activities. Dr Rattle joined Anagen in
1989 from Serono, where, over a period of eight years, he held senior management
positions within manufacturing, project management, and research and development.
Prior to this he was involved in the research and development of auv'amated
immunoassays with a UK subsidiary of TIC. Dr Raitle is an enzyme chemist, and has
worked in the diagnostics industry for over fifteen years. He has consideraisle
experience in the development and commercialisation of magnetic particle assays and
automated immunodiagnostic systems.

Tim Cockrill MIST, aged 43.

Tim Cockrill is head of the New Markets Unit, which has recently been formed to
develop an automated system for the food and environmental markets. He has
previously been involved in the project management of the AN2000. Before joining
Anagen in 1989, he was engaged in sales and markeling with various diagnoslics
companies. Before moving inte commercial activities, he spent seven years in
veterinary research, working at the Royal Veterinary College.

Dr john Clements BSc¢ (Hons), PhD, aged 61.

Dr Clements is head of Instrumentation Development at Anagen, Prior to joining
Anagen full time in 1990, he was an independent consultant to Anagen and other
clients, including the Atomic Weapons Research Establishment at Aldermaston,
Before this, he was with TIC for seventeen years, spending ten years as technical
director and deputy general manager of its German subsidiary. Subsequently, he
became manager of TIC’s Methods and Standards Laboratory in London. He has
academic qualifications in analytical chemistry, geology and mathematics, and
industrial experience in instrument development in clinical chemistry,

John Taylor C.Biol, MIBiol, aged 45.

John Taylor is a microbiologist and joined Anagen as head of the Quality
Department in April 1991. Before joining Anagen he was quality manager at
Cambridge Life Sciences and Cambridge Veterinary Sciences between 1986 and
1991. Prior to this he was quality assurance manager at Unipath, a division of
Unilever, from 1978 to 1986. In his carlier career, he held various quality assurance
positions with Miles Laboratories Inc.. John Taylor is qualified for lead assessor status
in respect of quality assurance auditing, is a member of the British Institute of
Regulatory Affairs and is a member of the regulatory affairs working party of the British
In Vitro Diagnostics Association,

Steve Buxton BSc (Hons), aged 31.

Steve Buxton is head of the Manufacturing Department and joined Anagen in March
1991 to establish a pilot manufacturing facility for the Anagen assays. Between 1986 and
1991, he was with Mercia Diagnostics, being appointed produstion manager for
infectious disease immunoassay products in 1988. Steve Buxton gained his early
diagnostics experience with Brocades (GB), a division of the Gist Brocades
Corporation.

Employees

The Group's tolal staff includes a number of highly-qualified people, of whom ten
have PhDs. Employee relations are considered to be excellent.

Over the three years to 31st December 1992, the average weekly number of
persons employed by Anagen, including executive Directors, was:




. : Year ended 31st December
ety 1990 1991 1992

o ;,%/ s Administration 2 7
i Research and Development 25 40 51
Manufacturing amd Quality Assurance - 9 15

L 27 56 75

o REASONS FOR THE PLACING

. Following the signing of the Marketing Agreement, the Directors now feel itis

’ appropriate to seek admission to the Official List. The Directors believe that listing will

enhance the profile of the Group and thereby assist the development of its business.

" Listing is also likely to provide significant commercial advantages to the Group by

B increasing its standing with potential customers, suppliers and future collaborative

; partners in respect of new products. In the longer term, it will also enable the

’ R Company to fund further opportunities more easily through direct access to the
financial markets.

After the repayment of short-term borrowings described below, and costs of the
issue, the net proceeds will amount to approximately £11.5 million,

Of these net proceeds, approximately 40 per cent. will be used to fund
development of the AN500 food iesting system and approximately 20 per cent. will be
used to complete the development of the AN2000, including extension of the assay
An e range, and fund the costs of bringing the instrument into full scale production.

Sy Approximately 15 per cent. of the net proceeds will be utilised in funding other
development projects with the balance providing working capital for the Group.

} THE PLACING

Ofthe 15,000,000 Ordinary shares which are the subject ofthe Placing, 14,500,000
¢ 3! are new Ordinary shares being issued to raise approximately £13.9 million, net of
¥ oy expenses, for the Company. The remainder are existing Ordinary shares which are being
’ placedonbehalfof M.N. Sennettand G.C. Forrestin orderto raise £0.5 miilion, whichsum
ST will be paid to the Company. The Ordinary shares were issued to M.N. Sennett and G.C.

Forrestto enable the Company to obtain atrading certificate.

Except for the reason mentioned above, existing Directors and institutional
: shareholders in the Company are not realising any part of their investment at this {ime.
o The institutional shareholders in the Company have undertaken to Sharps that they
will not sell any shares in the Company without Sharps’ prior written consent during
F Loy the period ending on the date of publication of the results of the Group for the year
ending 31st December 1994. The Directors, other than Dr Burgess, have undertaken
to Sharps in the Placing Agreement not to dispose of any Ordinary shares held by

. them, save in certain limited circumstances, during the same period.
i : Approximately £2.65 million of the proceeds of the Placing wilf be applied in
repaying the Secured Loan Stock (and accrued interest thereon up until the date of

e : repayment) and accrued interest on the Unsecured Loan Stock up to 15th June 1993

I (being the date on which the Unsecured Loan Stock was transferred to the Company),
4 " : In addition, £0.24 million of the proceeds of the Placing, being an amount equal to
e the accrued but unpaid dividends on the preference shares in Bermuda up to 15th

%’% June 1993, wili be paid to those persons who were holders of the preference shares in

¥ ' Bermuda immediately prior to their acquisition by the Company as described in Part 8

e of this document. The balance of the proceeds will be used as described in the
o : paragraph headed Reasons for the Placing above.




\' EIRE FUTURE DEVELOPMENTS

[ Foa .
; =il Following the recent signing of the Marketing Agreement, the Group and Teknika
AA will be investing considerable management and financial resources to ensure the
s commescial success of the AN2000. Sales of the AN2000 are not scheduied to
. commence until 1994 and the Group will continue to incur ongoing operational and
oA e development costs which are in line with budgets during the current financial year.
» ‘ The Group intends to use its technology base and know-how to increase its assay
ERAARS range and to develop new automated systems for other markets, A system, the AN50D,
I SRR is being planned to address the growing requirements for food testing, for introduction
£ Yo in late 1995. The world food market is becoming increasingly subject to regulatory
b . requirements and  this, together with increased public concern over food
b vt contamination, is resulting in a requirement for greater quality assurance. Immuno-
s assays have begun to gain acceptance in this market because of the much shorter test
LR AR limes compared with other methods. The Directors believe that automated
RIS immunoassay systems such as those to be developed by Anagen will offer a cost
SR S e effective solution to demands for rapid screening and certification of various food
. products.
AR The emerging technology of antibody engineering is seen by the Directors as an
I ; important future development in immunodiagnostics. A project will be established to
Py . explore the commercial potential for such antibodies.
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RISK FACTORS

In addition te the other information in this document, the following risk factors
should be considered carefully when evaluating whether to make an investment in the
new Ordinary shares in the Placing.

(LIS TTP Y

Continuing losses

The Group has incurred net losses since inception. As at 31st December 1992,
the Group’s accumulated Insses were approximately £13.3 million. These losses have
resulted principatly from the cosls incurred in research and development of the
Group’s immunoassay products and from general and administrative costs associated
with the Group's operations. The Group expects to incur further losses over the next
three vears ending 31st December 1995, There can be no assurance that the Group
will achieve significant revenues or profitable operations. it should be also noted that
there can be no assurance that the AN500 system will make a positive contribution to
the profits of the Group.

............

Requirement for additional funds

The Company anticipates that its existing capital resources, including the net
proceeds of the Placing and interest earned thereon, will enable the Group to conduct
its planned operations until it achieves a posilive operating cash flow, No assurance
can be given that changes will not occur that would consume available capital
resources before such time. The Group's future capital requirements will depend on
many factors, including the timing of receiots under the Marketing Agreement, the
progress of the Group’s collaborative and independent research and development
projects, the costs of testing of the Group’s products, the filing, defence and
entorcement of patent rights and development of manufacturing, marketing and sales
capabilities. The Company may need to raise additional funds to continue the
development of its techrologies and complete the commercialisation of new
products, if any. There can be no assurance that additional funds will be available or
that such funds, if raised, will be sufficient to permit the Group to conduct its
operations as currently contemplated.

......................................

Regulation

It is possible that delays or rejections may be encountered in the regulatory
process for the grant of the necessary approvais to market the Group’s products.

Proprietary Technology and Patent Protection

In common with other technology-based companies, the commercial success of
the Group may depend in part on its ability te obtain patent protection for its products
in the United Kingdom, the United States and other countries. No assurance can be
given that the Group will develop products which are patentable, or that patents will
be suificiently broad in their scope to provide protection for the Group’s proprietary
rights and exclude competitors with similar technology advantages. In addition, no
assurance can be given that any patents granted to, or acquired by, Anagen will not be
chalienged, infringed or designed around by third parties, or that the rights granted
thereunder will provide competitive advantages to the Group.

As patent applications in the United States are not published until grant, and
since details of new discoveries tend to become public knowledge only some time
after the actual discovery, Anagen cannot be certain that it was the first to make the
inventions covered by each of its pending applications in the United States (or indeed
that Anagen was the first to file applications for such inventions).

The commercial success of the Group will also Jdepend in part on the non-

o
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RPN infringement of patents granted to third parties. There can be no assurance that
T : Anagen’s products will not become involved in proceedings instituted by third parties
NUTSEEEN % which could involve substantial costs and the outcome of which could not be
oo anticipated. If patents granted to third parties contain claims embracing the Group’s
} L technology the Group may have to cease or alter certain activities or processes or
3 Sy develop or obtain alternative technology or seek to obtain an appropriate licence
‘ under such patent. No assurance can be given that the Group will be able, in such a
. o situation, to develop or obtain suitable alternative technology or that it would be able
ot to obtain a licence to such patent on reasonable commercial terms, if at all. Failure o
R oblain a licence for any technology it may require may have a material adverse effect
Vo on the Group.

Competiters or potential competitors may have filed applications for, or may
) have been granted, patents or may obtain additional patents that may refate to
AR products competitive with those of Anagen.

AT : Altention is drawn to a report from the Group’s palent agents, describing the
g Group's patent procedures and the current status of patent applications, set out in Part
RN ity 7 of this document,

: [ITTIITYN e T T TP PP Ty PN v [LITPT TP L P TIPS

. Competition

EOEC AN Competitors of the Group include, amongst others, major pharmaceutical and
Tl et chemical companies. There can be no assurance that competitors will nol succeed in

X developing technologies and products that are more effective than any which are
s being developed by the Group or which would render its technology and products
RREY obsolete and non-competitive.

. :s. v, v:‘ CeaEa SRR b 1 5 HE mewreszareeens L LT T PPN -

NATNEY Dependence on third parties

Ther: can be no assurance that the Marketing Agreement will be successéu! in its
Sy objective to maximise placements of the AN20GO instrument and thereby sales of the
“ydebe assays. In addition, there can be no assurance that Teknika or any other collaborative
e partner will not pursue alternative technologies which compete with those of Anagen.
F Responsibility for the manufacture of the instrument for the AN2000 system has
now been assumed by Teknika which has entered into a contract with Wilj. The
A Group's business would be adversely affected by the non performance or failure of
any coliaborative partner in this regard.

crreenn L Pertiarneans

SEnengag ey Share price volatility

5 There has been a history of significant volatility in the market prices of the shares
AR of biotechnology companies and the share price of the Company could behave
; )y similarly. Faclors such as the poor results of trials, defay in obtaining regulatory
. o approvals and announcement of technological innovations by the Group’s
: competitors may have an adverse effect on the Company’s share price.
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ILLUSTRATIVE FINANCIAL PROJECTIONS

The Directors have prepared estimates of instrument placements and associated
assay sales over an extended period. Attention is drawn to the risk factors set out in
Part 2 of this document, which should be carefully considered in conjunction with
these projections.

These estimates are based on the results of market research and on the experience
of the Directors and Teknika in similar markets. The Directors have utilised these
estimates in preparing illustrative financial projections of the Group for the four years
to 31st December 1996.

The illustrative financial projections are as follows:

Year ending 31st December

1993 1994 1995 1996
£'600 000 £'000 £000
Turnover 2,100 1,801 4,143 9,726
Profitfloss)
before taxation {4,320) (3,085) (762) 3,649

The principal assumptions me«de by the Directors in preparing the illustrative
financial pro;ect:ons are as follows:

1 Instrument placements and assay usage

It has been assumed that the first placements of the AN2000 instrument will be
made in 1994 amounting to 75 in that year, a further 175 in 1995 and 250 in 1996.
Assay usage has been estimated at 185 per day per instrument in 1994, rising to 200
in 1996,

It is anticipated that the AN500 system will be introduced in late 1995 for the
food testing market; 35 instrument placements are assumed for 1995, with a further 85
for 1996, The expected assay usage on the food testing instrument is 150 per system
per day. The AN500 is not projected to make any material contribution to the Group's
profits over the period of the illustrative financial projections,

T

2. Specific exclusions

The illustrative financial projections only take account of potential sales for the
two systems described above, No account has been taken, therefore, of any other
diagnostic product in any other diagnostic market. Sundry sales of reagents by ProMed
are also excluded.

.......

...............

3. Continuing development expendlture

The above projections of profit/foss) before taxation are after charging the
following for development expenditure;

Year ending 315t December

19493 1994 1955 1996
£000 £’000 £'000 £'000
3,750 3,044 2,589 2,549

|

———

------------------------------------------

---------------------

--------------------------------------

5. Legislative lmpacts

There wiil be no changes in legislation, government regulations or policies which
will materially adversely affect the Group's trad:ng

6 Business disruption

The Group will not be materially affected by the consequences of industrial
disputes or by any other circumstances beyand the Group’s control.




The following is the full text of a letter from Coaopers & Lybrand relating to the
Hlustrative financial grojections:

The Directors Coopers
Anagen PLC s

4 Spring Lakes Estate &Ly rand
Deadbrook Lane

Aldershot léi’é‘é’.?’l-‘&??ﬂ‘é’é“ﬁ‘
Hants

GU12 4UH

The Directors
Albert E Sharp & Co
Edmund Hous~

12 Newhall Street
Birmingham

B3 3ER

16th June 1993
Dear Sirs

We have reviewed the accounting policies and calculations for the itlustrative
financial projections of Anagen PLC (“the Company”) and its subsidiaries {“the
Group”) for the four years ending 31st December 1996, as set out in Part 3 of the list-
ing particulars dated 16th June 1993,

The illustrative financial projections, for which the Directors of the Company are
solely responsible, are based upon assumptions made by the Directors which cannot
be confirmed and verified in the same way as past results. The principai assumptions
are summarised in Part 3 of the listing particulars,

It should be appreciated that the projections have been prepared for purposes of
illustration and do not constitute a forecast. We express no opinion on the validity of
the assumptions an which the projections are based, nor on how closely the results
actually achieved will compare with the projections.

A venture of this nature carries a number of significant risks which could have an
adverse effect on the profitability of the Group. We draw attention to the section
“Risk factors” described in Part 2 of the listing particulars.

In our opinion the illustrative financial projections have been properly compiled,
$0 far as the accounting policies and calculations are concerned, on the basis of the
assumptions referred to above made by the Directors, and are presented on the basis
of the accounting policies normally adopted by the Group.

Yours faithfully

Coapers & Lybrand
Chartered Accountants




The following is the full text of a letter from Sharps relating to the illustrative
financial projections:

............

The Disectors ALBERT E SHARY & CO
Anagen PLC Edmund House

4 Spring Lakes Estate 12 Newhall Street

Deadbrook Lane Birmingham

Aldershot B3 3ER

Hampshire GU12 4UH 16th June 1993

Dear Sirs

We refer to the illustrative financial projections of Anagen PLC and its
subsidiaries as set out in Part 3 of the listing particutars dated 16th June 1993.

We have discussed with you the assumptions on which your illustrative financial
projections have been based and we have considered the letter from Coopers &
Lybrand regarding the accounting policies and calculations adopted in arriving at the
illustrative financial projections.

As a result of these discussions and in light of the letter from Coopers & Lybrand,
we consider that the illustrative financial projections, for which you as Directors are
sol¢ ly responsible, have been prepared after due and careful enquiry.

Yours faithfully

C. ]. Hawkley
Director

--------------------

The following is the fuil text of a letter from The Wilkerson Group, Inc. relating
to the illustrative financial projections:

The Directors V., ¥ THE WIHKERSON
Anagen PLC A’ GROUPINC.

4 Spring Lakes Estate 866 THIRD AVENUE

DeadbrOOk Lane NEWYORK, NY 10097- 4011

Aldershot

Hampshire GU12 4UH

The Directors

Albert E Sharp & Co

Edmund House

12 Newhall Street

Birmingham B3 3ER 16th June 1993

Dear Sirs

We have reviewed the principal assumptions with regard to the AN2000 system
for the clinical market made by the Directors of Anagen PLC in preparing the
illustrative financial projections of Anagen PLC and its subsidiaries for the four years
ending 31st December 1996, as set out in Part 3 of the listing particulars dated 16th
June 1993,

In our opinion the principal assumptions made by the Directors are fair and
reasonahle for the purposes of the illustrative financial projections.

Yours faithfully

Kenneth D Noonan PhD
Vice President
The Wiikerson Group, Inc.




ACCOUNTANTS' REPORT

The following is the full text of a joint report on Anagen PLC and its subsidiary
companies by Kidsens Impey, Chartered Accountants and Coopers & Lybrand, Chartered
Accountants:

The Directors
Anagen PLC

4 Spring Lakes Estate
Deadbrook Lane

Aldershot Spectrum Howse 20-26 € urstor Streer
Hampshire GU12 4UH London €44 THY

The Directors Coopers

Albert E Sharp & Co

Edmund House &Ly rand

12 Newhall Street 1 Embankment Place

Birmingham B3 3ER London WC2N GNN

16th June 1993
Dear Sirs

We report in connection with the application by Anagen PLC for its shares lo be
admitted to the Official List of the London Stock Exchange,

Anagen PLC (“the Company”) was incorporated in England as Growthrise Public
Limited Company on 22nd February 1993 and changed its name to Anagen PLC on
Tst June 1993. On 15th June 1993 the Company acquired the whole of the issued share
capital of Anagen (Bermuda) Limited. No financial statements for the Company have been
made up and audited since incorporation. The remainder of this report, except for note 23,
“Subsequent Events”, refers to Anagen (Bermuda) Limited and its subsidiary companies,

Anagen (Bermuda) Limited (“Bermuda”) was incorporated in Bermuda as Second UK
Buyout Limited on 29th November 1988, changed its nams to Anagen Holdings Limited
on 27th May 1992 and to Anager: tBermuda) Limited on 1st June 1993.

On 17th July 1992 Bermuda acquired the whole of the issued Ordinary share capital
of Anagen (U.K.) Limited (“Anagen”) (a company incorporated in England and then known
as Anagen Limited) from its existing shareholders on the basis of one share of an identic.al
class in Bermuda for each share in Anagen. Bermuda and its subsidiaries are referred tov as
“the Group” in this report,

We have examined the audited financial statements of the companies which
constituted the Group for the three years and eleven and a half months ended 31st
December 1992. This covers the period since the incorporation of Anagen on 10th January
1989. Kidsons Impey, London, have been the auditors to all companies in the Group,
except for Bermuda, for all periods. Arthur Morris & Co, Bermudan associates of Kidsons
Impey, were. auditors to Bermuda for the period 29th November 1988 to 31st December
1997 and the year ended 315t December 1992. The consolidated financial statements of
Bermuda for the year ended 31st December 1992 have been audited by Kidsons Impey .
Bermuda was dormant until 17th july 1992. The auditors’ reports on the financial
statements of all companies in the Group covering the period since incorporation have
been unqualified. No financial statements have been made up and audited for any period
subsequent to 31st December 1992,

The financial information set out in this report is based on the audited financial
statements, to which no adjustments are considered necessary. Our work has been carried
out in accordance with the Auditing Guideline “Prospectuses and the Reporting
Accountant”,

In our opinion the financial information set out below gives, for the purposes of the
listing particuiars dated 16th June 1993, a true and fair view of the state of affairs of the
Group as at 31st December 1989, 1990, 1991 and 1992 and of its consolidated loss and
cash flows for each of the periods then ended,




CONSOLIDATED PROFIT AND 5.0SS ACCOUNTS

10th fanuary Years ended
to 31st December 31st December
1989 1990 1991 1992
Notes £000 £000 £000 £000
k
Turnover - continuing operations - 20 39 45
- special fee - - - 193
i(a) - 20 39 238
Cost of sales - 1n (23 {29}
Gross profit - 9 16 209
Administrative expenses {333) {351) {547) (854) :
Marketing, quality assurance and
production expenses - 215) 869} (1,336}
Research and development expenses (1,249% (1,833} {2,841y  {2,805)
Operating loss 1(b), 2 (1,582) (2,390} 4,241) (4,786}
intuiost ieceivable 3 97 144 167 93
Interest payabie 4 (4) {12) {38) (701)
Loss on ordinary activilies
before taxation (1,489}  (2,258) (4,1t2)  (5,394)
Tax on loss on ordinary activities 5 - {1 - -
Loss on ordinary activilies
after taxation 19 (1,489  (2,269) {4,112)  (5,394)
Dividends [0 - - - -
{Loss) per share (pence) 7 (509.9)p (457.5)p (510.8)p (511.3)p
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CONSOLIDATED CASH FLOW STATEMENTS

10th January Years ended
tc 31st December 31st December
1989 1990 1991 1992
Notes £000 £000 £060 £000
Net cash gutflow
from operating activitics 8 (1,526) (2,308) {4,150} 4,077
Returns on investments and <ervicing
of finance
Interest received 95 142 171 93
Interest paid (4) 12; {38) (52)
Net cash inflow from returns on investments
and servicing of finance 91 130 133 41
Taxation
Corporation tax paid - -~ (11) -
Investing activities
Payments to acquire tangible
fixed assets (132) (421) {830) (270)
iNet cash outflow before financing {1,567) (2,596) (4,858} {4,306)
Financing
Issue of share capital 1,173 2,305 2,500 6,281
Redemption of preference share capital - - - (5,280
tssue of loan stock 880 1,760 440 3,520
Hire purchase loans 29 89 71 (131)
Capital element of finance lease rentals {5) (10} (10) {9)
Net cash inflow from financing 9 2,077 4,144 3,110 4,381
Increase (decrease) in cash and cash
equivalents 10 510 1,548 {1,748) 75




CONSOLITCATED BALANCE SHEETS

As at 31st Decomber

1989 1990 1991 1992
Notes £000 £000 £000 £000
Fixed assets
Tangible fixed assets 11 159 537 1,152 1,011
Current assets .
Stocks 12 1 1 22 120
Debtors 13 146 270 263 216
Cash at bank 510 2,058 310 385
657 2,329 595 721
Creditors: amounts falling due
within one year 14 (209) (359) (386) (2,059}
Net current assets (liabilities) 448 1,970 209 (1,338)
Total assets less current liabilities 607 2,507 1,361 (327}
Creditors: amounts falling due after
maore than ong year 15 (923) (2,727} (3,244) (5,949)
Net liabilities 1{c) (316) (220) (1,883) {6,276)
Capital and reserves
Called up share capital 17 733 2,044 3,279 3,786
Share premium account 18 440 1,494 2,708 3,202
Profit and loss account 19 (1,489 (3,758) {7,870y (13,264)
Shareholders’ funds (deficit) (316) (220) (1,883) (6,276)




ACCOUNTING POLICIES

The financial information set out in this report has been prepared in accordance with applicable
Accounting Standards in the United Kingdom. The principal accounting policies, which have been applied
consistently for all perfods covered by this repost, are as 10llows:

Basiz of accounting

The financial informaticn has been prepared under the historical cost accounting convention.

Basi . of proparaion

The tinancial information is based on the audited financial statements of Bermuda and its subsidiary

underiakings. The principles of merger arcounting have been applied in consolidating the financial
statements of Anagen.

Tumaver
Tumnaver represents the value, excluding value added tax, of goods sold and services provided.
Cos! of safes
Cost of sales is stated as all those costs directly incurred by the Group to bring each product sold to ils
saleable condition and to provide the services 1o customers,
Depreciation

Depreciation is calculated to wrile off the cost of all langible fixed assets in equal annual instalments
over their estimated useful lves at the following rates:

Manufacturing equipment 5%
Manufacturing fixtures and fittings 15%
Laboratory and office fixtures and fittings 15%
Laboratory and other equipment 25%
Motar vehicles 25%
Totling 50%

Stocks

Stocks are s*ated at the lower of cost and net realisable value,

Deferred taxation

Beferred taxation is provid: <, using the liability method, on all timing differences between the profit
computed iur taxation purposes and the profit stated in the financial statements 1o the extent thal it Is
probable the liability will crystailise,

Research and developrient

Expenditure on research and development is charged to the profit and loss account in the Year i
which it is incurred.

Leasing and hire purchase transactions

Where an assel is acquired under a finance lease or hire purchase agreement, the asset is capitalised
and the corresponding liability 1o the finance company is inchided in creditors. Depreciation on leased
assets andl assets befng acquired under hire purchase agreements fs provided in accordance with the
Group’s depreciation policy as stated above, Leasing payments and hire purchase repayments are treated as
consisting of capilat and interest elements and the interest is charged to the profit and loss account on a
stralght line basis over the period of the lease or hire purchase agreement,

All other leases are operating leases and rentals payable are charged o the profit and loss account on
a straight line basis,

Pensions

The Group operates a Monoy Purchase Scheme of which membership is optional. Members
contribute 5% of salary, the Graup contrihutes 7%. The assets of the pension scheme are held separately in
an independently administered fund. In addition, the Group provides, for the majority of employees, death
in service life assurance, pension for spouses iollowing death in service and permanent health Insurance
benefits. Certain directors have nun-contributory pension arrangements, which are funded by the Group.

Foreign currencies

Amounls receivable and payable in forelgn currencies are translated ini., sterling al the rates ruling at
the balance sheet date. Differences arising during the year are dealt with in the profit and boss account,




NOTES TO THE FINANCIAL INFORMATION

e e e e e—— e r———— AT T D SO X

10*, January Years ended
lo 315 December 315t Gecember
1989 1990 1991 1992
£000 £000 £000 £000

1. Geographical analysis
(2) Turnover
The analysis of turnover by destination was:
European Economic Community
tincluding United Kingdom)
Rest of Europe

North America - - - 193

Turnover in 1992 includes a non-recurring fee of £193,000.

(b) Operating loss
The analysis of o, erating loss by geographical area was:
United Kingdom {1,582) {2,390) {4,241) (4,522)
Bermuda - - - { 264)

(1,582)  (2,390)  (4,241) (4,786}

As 2131 December

1989 1990 1951 1992
£000 £000 £0C. {000
(€} Net liabilities
The geographical location of the net liabilities of the Group was:
United Kingdom (316} (220) (1,883) (.5,554)
Bermuda - - - ( 722)
{316) (220) (1,883) (6,276)

10th January Years ended
10 315t Decermber 315t December
1989 1990 1991 1992
FO00 £000 £000 £000
2, Operating loss
Operating loss is stated afler charging:
Depreciation of tangible fixed assets
- owned assels 6 26 149 294
~ assets held under finance leases 4 10 9 g
- assats held under hire purchase agreemenis 2 9 57 108
2

Staff costs (including executive directors)

- wages and salaries 169 508 1,074 1,356
- social security costs 17 52 109 147
~ contributions to pension schemes 18 66 82 116

Leasing and hire charges

- plant and machinery (including vehicles) 6 k2] 72 71
- leasehold property 45 107 150 146
Auditors’ remuneration - as auditors 2 5 6 14

— other services - - - 9
Directors” emoluments 125 161 186 216

Directors” emaluments include the emaluments of all directors of Bermuda and Anagen.



3. Interest receivable

10th January Years ended
ta 31st December 31st December
1909 1990 1991 1992
L£000 L000 £000 £000
Bank interest 97 144 167 93
4. Interest payable
10th January Years ended
to 315t Dacember 313t December
1969 1990 1991 1992
£000 £000 £000 £000
Variable Rate Unsecured Loan Stock 1996 - - - 628
15% Secured Loan Stock 199372000 - - - 21
Hire purchase 1 6 32 48
Finance leases k] 5 5 4
Other shont tlerm interest - 1 1 -
4 i2 8 701

S. Tax on loss on ordinary activitics

The corporation tax charge of £11,000 in the year ended 315t December 1990 represents a liability agreed with the
Inland Revenue in respect of interest received before the commencement of trading for corparation tax purposes, No
other liability to corporation tax has arisen in any of the periods to 31st December 1992.

The Group has losses, as compuled for taxation purposes, of approximalely £12,306,000 at 315t December 1992

avallable to be carrled forward to future periods of which £121,000 has been offset against the liability to deferred

taxation, Losses of £4,366,000 for the year ended 315t December 1992 have yet o be formally agreed with the Inland

Revenue, although provisional agreement based on draft accounts, which have not been amended, has been obtained,
6. Dividends

No dividends have been paid by any company in the Group since incorporalion,

7. Loss per share

10t January Years ended
to 315t December 315t Docember
1989 1990 1991 1992
Altributable loss (E000) (1,489) {2,269) {4,112) (5,394)
Average number of ordinary shares in issue (0D 292 496 805 1,055
Loss par share (pence) {509.9) (457.5)  (510.8} (511.3)

There would be no significant dilution of losses per share in each of the perieds if the then oustanding share options
had been exercised.
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8. Reconcilialton of operating loss tv net cash outflow from operating activities

10th January Years ended
to 31st December 31st December
1989 1990 1991 1992
000 fo0o 000 £000
Operating loss {1,582) (2,390} (4,241) {4,786)
Depreciation charges 12 45 215 411
{Increase} in stocks {1} - {21) (58)
{Increase) decrease in debtors (144) {62) (57) 47
Increase {decrease) in creditors 189 102 {46) 349
Net cash outilow from operating activities (1,526) (2,305} (4,15Q) 4,077}
1
9. Analysis of changes in financing
Share
capital Hire
including Loan purchase Finance
premium stock loans leases
EODO £000 £000 £000
Balance on incorporation - - - -
New finance lease contracis - - - 39
Cash inflow from financing 1,173 800 34 -
Cash outflow from financing - - (5) {5)
Balance at 315t December 1289 1,173 880 29 34
New finance lease contracts - - - 2
Cash inflow from financing 2,305 1,760 12 -
Cash outflow from financing - - (23) (10
Called up share capital not paid 60 - - -
Balance at 31st December 1990 3,538 2,640 118 26
Cash inflow from financing 2,509 440 289 -
Cash outflow from financing - - (118) (10)
Called up share capita! pald
relating to previous year {60) - - -
Balance at 31st December 1901 5,987 3,080 289 16
Cash inflow from financing 6,281 3,520 - -
Cash outflow from financing (5,280) - (131) (9)
Balance at 31st December 1992 6,988 6,600 158 7
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i0.

{a}

{b)

11.

Cash and cash equivatents

Analysis of changes during the period

Opening balance
Net cash inflow {outflow)

Closing balance

Analysis of balances as shown in
the balance sheet

Cash ag bank

Tangible fixed assets

Cast:

Manufacluring equipme it
Manufacturing fixtures *nd fittings
Laboratory fixtures and fittings
Laboratory equipment

Office fixtures and fittings

Other equipment (including compuiters)
Motor vehicles

Tooling

Accumulated depreciation:

Manufacturing equipment
Manutacturing fixtures and filtings
Laboratosy fixtures and fittings
Laboratory equipment

Office fixtures and fittings

Other equipmerit (including computers)
Motor vehicles

Tooling

Net book amount

Net book araunt includes:

Assats held under finance leases

Assels held under hire purchase agreements

Al 315t December 1982 there were outstanding contracts placed for capit

10th January Years ended
10 315t December 315t Decomber
1989 1990 1991 1992
1000 £oo0 foop M0
- 510 2,058 310
510 1,548 (1,748) 75
510 2,058 310 385
As at 315t December
19849 1990 1991 1992
£000 £000 £000 £000
510 2,058 310 385
As at 31t Decemboer

1989 1990 1997 1992
£000 £000 £000 £000
- - 242 282

- - 190 201

74 298 322 329
57 205 275 277
15 i5 19 20
1n 11 79 155
14 14 14 14
- ] 283 16
171 594 1,424 1,694
- - 12 77

- - 11 A

4 24 69 s

6 23 85 153

- 3 5 8

2 4 B 35

- 3 7 11

- - 75 240

12 57 272 683
159 537 1,152 1,011
35 27 18 9
32 138 367 255
67 162 385 264

al expenditure amounting to £1 17,000,




12, Stocks
As at 315t December
1989 1590 1991 1992
£000 £000 £oco £000
Consumables 1 1 22 120
13. Debtors
As at 31st December
1989 1990 1991 1992
£000 £000 £000 £000
Amounts falling due within one year:
Trade debtors - 2 6 7
Other debtors 111 68 138 83
Prepayments and accrued income 2 68 47 54
Calted up share capital - 60 - -
113 198 191 144
Amounts falling due after more than one year;
Rent deposits 33 72 72 72
146 270 263 216
14, Creditors: amounts falling due within ane year
As at *1st December
1989 199" 1991 1992
£000 EC v £000C £000
Trade creditors 146 208 158 436
Corporation tax - 11 - -
Other taxation and social security 17 25 35 41
Other creditors 7 29 - -
Accruals and deferred income 19 29 49 138
Obligations under finance leases 9 10 8 5
Obligations under hire purchase agreements " 47 133 119
15% Secured Loan Stock 1993/2000 - - - 1,320
209 359 386 2,059
The 15% Secured Loan Stock 1993/2000 is secured by a fixed and floating charge over the assets and undertaking of
Anagen.
interest is payable on the loan stock from the date of issue on 24th November 1992 at a rate of 15% per annum, The
first interest payment date was 31st March 1993. In accordance with the instrument creating the loan stock, as the
interest was not paid on the due date, Bermuda was obliged to issue further 15% Secured Loan Stock 199372000,
credited as fully paid at par, of a nominal value equal to the unpaid inlerest, to the stockholders, pro rala to their
exisling holdings of stock, in lieu of payment of the interest. This additional loan stock, with a nominal value of
£94,693, has been issued since 375t December 1992, Accrued interest up to 31st December 1992, amounting to
£20,557, is included in accruals and deferred income.
The 15% Secured Loan Stock 1993/2000 is repayable on 12th May 1993 or al such later date as the stockholders may
determine. The latest repayment date fs 31st August 2000, The stockholders have resolved that the repayment dale is to
he 25th June 1993.
ANAGEN
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15, Credilors; amounts falling due after more than one year

16

As at 31st Degember

1989 1990 199 1992
£000 £000 L2000 L0o0
Variable Rate Unsecured Loan Stock 1996 a80 2,640 3,080 5,280
Accruals and deferred income - - - 628
Obligatians under finance leases 25 16 8 2
Obligations under hire purchase agreements 18 71 156 39

923 2,727 3,244 5,949

The Variable Rate Unsecured Loan Stock 1996 is repayable on 315t August 1996, Bermuda has the aption to redeem all
or part of the stock at par at an earlier date if it so wishes. Interest is payable from 1st January 1992 until iedemption at
a rate of 4% per annum over the base rate of Midland Bank ple. This rate represents the et rate of interest payable after
deduction of income or other tax withheld or deducted by Bermuda,

The whole of the Vartable Rate Unsecured Loan Stack 1996 of Anagen in issue on 17th July 1992 was acquired by
Bermuda from the stockhglders on that date in exchange for identical loan stock in Bermuda,

Interest on the Varfable Rate Unsecured Loan Stock 1996 amounting to £628,031 was payable on 31st December
1992. In accordance with the terms of an amendment to the instruments creating the Joan stock, as the interest was not
paid on the due date, Bermuda was obliged to issue further Variable Rate Unsectured Loan Stock 1996, credited as fully
pald at par, of a nominal value equal to the unpaid interest, 10 the stockholders, pro rata to their existing holdings of
stock, in lieu of payment of the interest, This additional loan stack has been issued since 31st December 1992 and, in
view of this, the interest of £628,031 is shown as a creditor falling due after more than one year at 315t December
1992.

Tha repayment terms of creditors falling due after more than one year were as follows:

As al 315t December

1989 1990 1991 1992
£000 £QQ0 £000 £000
Qver one and under two years 20 55 124 41
Qver two and under five years 23 32 3,120 5,908
Repayable beyond five vears 880 2,640 - -

923 2,727 3,244 5,949

Deferred taxation

The potential liability to deferred taxation at the end of each of the periods lo 315t December 1992, computed at 33 per
cent, was as follows:

As at 315t December

1989 1990 1991 1992

£000 000 000 L0000

Capital allowances in advance of depreciation 7 34 76 40
Other timing differences 1 2 ] -
Available tax losses applied {7) (34} (77) (400
1 2 —_ -

No provision has been made for deferred 1axatlon in the financial statements in any of the periods to 31st December
1992,




i 7, Share capital

The authorised and issued share capital of Bermuda at 315t December 1992 was made up as follows:

S Authorised: Numbee £000
..»—-* Original ‘A’ Ordinary Shares of £1 each 668,813 669
New ‘A’ Ordinary Shares of 50p each 51,852 26
e ‘B’ Ordinary Shares of £1 each 1,127,707 1,128
S 10% Redeemable Cumulative Preference Shares of 50p each 5,280,173 2,640
S Deferred Shares of £1 each 7,500 7
o) 7,136,045 4,470

Allotted, called up and fully paid:

Qriginal ‘A’ Ordinary Shares of £1 each 61,830 63
New ‘A’ Ordinary Shares of 50p cach 34,563 17
*B’ Ordinary Shares of £1 each 1,066,168 1,066
10% Redeemable Cumulative Preference Shares of 50p each 5,280,173 2,640

6,443,739 3,786

Allotted (nil paidy:
Deferred Shares of £1 each 7,500 -
6,451,219 3,786

On 17th july 1992 Bermuda acquired the whole of the issued Ordinary share capital of Anagen from the existing
shareholders in exchange for identical shares in Bermuda.

The subscripuon dates and prices of the Ordinary Shares were as follows:

Original A’ Ordinary New " A’ Ordinary *B* Ordinary Shares
Shares of £1 each shares of 50p each ol £1 each

Price per Price por Price per
Number Share Number Share Number Share

February 1989 50,000 1.00 - - 240,000 1.00
tAay 1989 2,000 1.00 - - - -
December 1989 1,000 1.00 - - - -
March 1990 1,350 1.00 - - - -
June 1990 - - - - 355,555 1.35
September 1990 3,000 1.60 - - - -
December 1990 - - - - 70,588 1.70
May 1991 2,650 1.00 - - - -
May 199 1,960 1.35 - - - -
July 1997 495 1.70 - - - -
QOctober 1991 - - - - 307,718 195
Decernber 1991 375 1.70 4,586 0.70 - -
April 1992 - - 1,386 0.70 - -
Oclober 1992 - - 28,596 0.70 - -
December 1952 - - - - 92,307 195
62,630 34,568 1,066,168

Anagen issued the following 10% Redeemable Cumulative Preference Shares of 50p each at £1 per share in the period
up to 17th July 1992:

Mumber

February 1989 560,000
May 1989 320,900
June 1990 1,020,000
September 1990 740,000
February 1991 130,000
March 1991 310,000
Qctober 1991 1,399,950
January 1992 800,223

5,200173




On 171k July 1992 Anagen fssued 5,200,173 10% Redeemable Cumulative Preference Shares of 50p each at £1 per
share 10 Bermuda, On the same date Anagen redeemed and cancefled the previously existing preference shares at £1
per share and Bermuda ssued 5,260,173 10% Redeemable Cumulative Preference Shares of 50p each at £1 per share
to the former preference shareholders of Anagen, such that the preference sharcholdings in Bermuda were identical to
those in Anagen immediately before the {ssue and redemption of preference shares which took place on 17th July
1992,

The preference shares do not carry the right to a cumulative dividend for periods prior 1o Ist January 1993, Preference
shares with a nominal value of £440,000 are redeemnable at a premium of 50 pence per share on 315l December 1993,
The remaining preference shares are redeemable at a premium of 50 pence per share on 31st December 1994,
Dividends are payable on the total amount of the preference caphtal including share premium (see note 18).

8,000 Common Shares of £1 each were issued by Bermuda, nil paid, in May 1989. In November 1991 the number of
issued Common Shares of £1 each, nil paid, was reduced (o 7,500. In July 1992 the 7,500 Contmon Shares of £1 cach
were redesignated as Deferred Shares of £1 each.

At 315t December 1992 the following unissued shares in Bermuda were reserved in respect of share options;

Original ‘A’ Ordinary
Shares of £1 each

Exercisable at £1.35 per share 4,950
Exercisable at £1.70 per share 7,059
12,009

These options have not been exercised and have lapsed.

In addition, a sharcholders’ agreement dated 24th November 1992 authorised the grant of oplions aver a further
17,284 Original ‘A’ Ordinary Shares of £1 each at £1.95 per share. These oplions may be issued to management and
employees of the Group at the discretion of a committee of the boatd of direciors and are exercisable only in the event
of a realisation or {isting befare 24th Navember 1995. These options had not been issucd by 315t December 1992 and
they will not now be issued.

18. Share premium account
The movements on the share premium account for each of the: periods 1o 31st December 1992 are set out below:
10th January Years ended
to st December 3ist December
1989 1950 1991 1992
{000 EQOO £000 £000
Opening balance - 440 1,494 2,708
Arising on issue of shares during the period 440 1,054 1,214 3,134
Reclemption of preference shares - - - (2,640)
Closing balance 440 1,494 2,708 3,202
Amount included in the closing balance in
respect of the preference shares 440 1,320 2,240 2,640
19. Profit and loss account
The movements on the profit and loss account for each of the periods to 31st Degember 1992 are set out below:
10th January Years ended
lo 31st December 31st December
1989 1990 1991 1992
£000 £000 £000 £000
Opening balance - {1,489) {3,758} (7,870)
Loss for the period {1,489; {2,269) {4,112) {5,394)
Closing balance (1,48%)  (3,756)  (7,870) {13,264)
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20, (perating lease commitments

Al 31st December 1992 the Group had the following commitments under operating leases for the year ending

314 December 1993
Land and Other operating
buildings leases
£000 £00)
Leases expiring within one year - 22
|.eases expiring in the second to {iith years - 27
Leases expiring after more than five years 143 2
143 5

21. Contingent liabilitics
At 31st December 1992 the Group had no significant contingent llabilities,

22, Directors’ inferests in confracts

M H Shamos & Associates, a business in which Professor M H Shamos has an interest, invoiced consultancy fees to the
Group, including re-imbursed expenses, as set out below:

£000
Year ended 315t December 1991 10
Year ended 31st December 1992 15

Professor Shamos was until 17th July 1992 a director of Anagen and has since that date been a director of Bermuda, He
is not a director of the Company.

23. Subscquent cvents

The following significant non-adjusting events have taken place since 31st December 1992;

(a) on 2ist January 1993 Bermuda issued 61,538 ‘B* Ordinary Shares of £1 each at £1.95 per share and £879,998
15% Secured Loan Stock 1993/2000 at par.

{b) on 7th April 1793 Bermuda issuad £628,031 Variable Rate Unsecured Loan Stock 1996, credited as fully paid at
par, in fieu of the payment of interest due on the existing Variable Rate Unsecured Loan Stock 1996 for the year
ended 315t December 1992 as described in note 15.

{c) on 7th April 1993 Bermuda issued £94,693 15% Secured Loan Slock 1993/2000, credited as fully paid at par, in
lieu of the payment of intcrest duc on the existing 15% Secured Loan Stock 1993/2000 for the period 24th
November 1992 to 31st March 1993 as described in note 14,

() on 20th April 1993 Anagen signed a worldwide marketing agreement for the AN2000 automated
immunodiagnostic system with Organon Teknika B.V.

(e) the holders of the 15% Secured Loan Stock 1993/2000 in Bermuda have resolved that the repayment date of this
loan stock is to be 25th June 19% .

i  on 15 June 1993 the Company « quired the whole of the issued share capital and Variable Rate Unsecured Loan
Stock 1996 of Bermuda on the fonowing basis:

i) 16,5795 Ordinary Shares of 10p each in the Company for every one New ‘A’ Ordinary Share of 50p, Original
‘N Ordinary Share of £1 or *B’ Ordinary Share of £1 in Bermuda.

(i 1 Ordinary Share of 10p cach in the Company and 4.548p cash for every one 16% Redeemable Cumulative
Preference Share of 50p in Bermuda,

(iii) 1 Ordinary Share of 10p each in the Company for every £1 nominal value of Variable Rate Unsecured Loan
Stock 1996 in Bermuda,

(8) on 16th June 1993 the Company signed the Placing Agreement relative 1o the flolation of its shares on the London
Stock Exchange.

—

Yours faithfuily

KIDSONS IMPEY CQOQPERS & LYBRAND
Chartered Accountants Charlered Accountants
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PART 5

PRO FORMA CONSOLIDATED STATEMENT OF NET ASSETS

i e e e e

The following, prepared for illustrative purposes only, is an unaudited pro forma consolidated
statement of the net assets of the Group immediately following the Placing.

Bermuda Adjustments
(Note (i) (Note (i) Group
£000 £000 £000
Fixed assets
Tangible fixed assets 1,011 - 1,011
Current assets
Stock 120 - 120
Debtors 216 - 216
Cash at bank 1,385 11,512 12,897
1,721 11,512 13,233
Creditors: amounts falling due within one year (2,939 2,221 (718)
Net current assets (liabilities) {1,218) 13,733 12,515
Total assels less current liabilities (207) 13,733 13,526
Creditors: amounts falling due after more than one year  (5,949) 5,908 {41)
Net assets (liabilities) (6,156) 19,641 13,485

Notes

(i) The net assets of Bermuda are derived from the consolidated balance sheet of Bermuda at
31st December 1992 set out in Part 4. An adjustment has been made to reflect the issue of
shares and Secured Loan Stock in January 1993 as explained in paragraph 2(v}(g) of Part 8.
No adjustments have been made in respect of the trading results of Bermuda and its

subsidiary companies for the period 1st January 1993 to the date of this document.

(i) The adjustments reflect:

{(a) The formation of the Company and its acquisition of the whole of the issued shate
capital and Unsecured Loan Stock of Bermuda in exchange for an issue of Ordinary
shares in the Company and a cash consideration as set out in note 23() of the

Accountants’ Report set out in Part 4,

(b) The estimated net proceeds of the Placing of £11,512,000, calculated as follows:

£000
15,000,000 Ordinary shares of 10p each at 100p per share
Less: Estimated expenses {excluding VAT) of the issue 600
Repayment of Secured Loan Stock 2,295
Estimated accrued interest on Unsecured and Secured
Loan Stock 353
Cash element of the acquisition by the Company of the
Preference Shares of Bermuda 240

Net proceeds

36

£000
15,000

(3,488)
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PART 6

EXPERTS’ REPORTS

Medical Diagnostics

Professor John Landon has been Professor of Chemical Pathology at the Medical
College of St Bartholomew's Hospital, London, since 1968, His department houses
one of the largest immunoassay analytical laboratories in Europe and, for over thirty
years, he has been actively involved in the design and intreduction of novel
immunoassays for a wide range of analyses. Professor Landon has published mare
than 250 scientific papers relating to the topic and has a particular interest in the use of
magnetisable particles and fluorescent end-point detection, as weli as the apjstication
of antibodies for therapeutic purposes. In addition to his academic role, he is actively
engaged in several commercial activities and is Chairman and Research Direclor of
Polyclonal Antibudies Limited and Therapeutic Antibodies Inc respectively.

The following is the full text of a letter from Professor John Landon:

The Directors

Anagen PLC The Medical College of Saint Bartholomew's Hospital
4 Sprmg Lakes Estate qulﬁ'c':: ;;gg{:f‘::rg:hafogy

Deadbrook Lane Charterhause Sauare

Aldershot '

Hampshire GU12 4UH

The Directors
Albert E Sharp & Co
Edmund House
12 Newhall Street
Birmingham B3 3ER
16th June 1293

Dear Sirs

Currently clinical practice is concerned mainly with the diagnosis and treatment of
established disease and immunoassays have proved to be of immense value both
diagnostically and in the monitoring of therapy. Their importance is increasing stil
further as attention is focused on presymptomatic diagnosis and prevention. Thus by
definition, presymptomatic diagnosis must often depend upon the laboratory and it is in
this area that the sensitivity, specificity and wide applicability of immunoassay offers so
much. Such assays are now available for many hundreds of analyses of medical
importance and their use is being exiended to several non-clinical fields, such as food
contamination, the detection of environmental pollution and veterinary and
horticultural practice. Since the intraduction in 1960 of the first immunoassay, research
workers in the United Kingdom have always been at the forefront and indeed no other
country (with the possible exception of the United States) has made so many important
contributions to the subject. Unfortunately, with the exception of Amersham
International plc, this country has failed to take full commercial advantage of such
developments, Thus | was delighted to be asked to express my views as to the suitability
of another UK company, Anagen, to receive support from the financial community.

The success of any company depends in large measure on the calibre of its
management and staff. Anagen is particularly fortunate in this respect. The chairman, Dr
Henry Simon, was president of Technicon (one of the world’s leading manufacturers of
automated clinical equipment) prior to joining Schroder Ventures. Day-to-day
managemen: 15 the responsibility of Mervyn Sennett and Dr Gordon Forrest, who have
an established reputation in the building up of a successful immunodiagnostics
business. Indeed they are now aware of the many Intricacies and pitfalls of designing,
producing and marketing an immunoassay system. Dr Forrest was also a pioneer ;1 the
use of magnetisable particles, which so greatly facilitate the automation of this
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analytical technique. Finally, and of equal importance, they have attracted a substantial
tearn of highly experienced and well-motivated staff, several of whom have worked
closely with them for over a decade,

Currently many immunoassays are performed using manual kits and are hoth
labour-intensive and require skilled staff. A progressive increase in sample numbers
and the need to contain costs is leading inevitably to a demand for automation. Thus it
is certain that such kits will soon be largely replaced by systems comprising reagents
designed solely far use on a dedicated instrument. As would be expected from peopie
well versed in aulomation, the founders of Anagen have appreciated this need. Thus
Anagen is a biotechnology company which, over the last four years, has developed
and produced a fully automated immunoassay systern capable of the rapid and
accurate measurement of low levels of a wide range of clinically relevant analyses.
The system makes extensive use of moroclonal antibodies and is based on the
application of magnetisable particles, an enzyme label and a fluorescent end-poini.
None of these factors is itsell unique but, when used in combination, they provide a
formidable approach that is unlikely to require substantial modification for several
years. To my knowledge, no patents have been infringed, while the patents which are
being applied for, or have been granled, provide a measure of protection,

Details about the AN2000 instrument have appeared in the scientific literature
and it is now in pre-production. The final step prior to commercial placement of the
system will be to obtain relevant regulatory approvals which are expected to be in
mid-1994 onwards, depending upon the country. { anticipate that no, or only very
minimal, modifications will be required, based on further experience gained in the
workplace, Novelty has been matched with reliability and the instrument is fully
computerized, with its own barcode reader. All that is required of the operator is that
hefshe load the samples and instruct the instrument as to what is to be measured in
each. All the requirements of a busy clinical laboratory have been met, including
rapid sample throughput, random access and excellent precision. As expected, the
latter is much better than can be achieved manually, while standards need only to be
run at monthly intervals or longer. My only concern is that instrument (as opposed to
reagent) manufacture may not be able to meet demands but all appropriate sieps are
being taken te avoid this problem, The research and development required to provide
the reagents for the measurement of some seventeen analytes has been substantially
completed and the assays are now undergoing validation. All employ common
formats and are divided into four groups. One group is used to diagnose thyroid
disorders (the commonest hormonal disturbance); another for the assessment of
reproductive function. The other two {one assay for each) measure renal function and
heart damage. Arrangements are in place for Teknika to provide the reagents for
complementary groups of immunoassays, to detect infeclious diseases, such as AIDS
and hepatitis, Thus an impressive range of assays will be available from the outset,
while Anagen has the facilities and expertise to rapidly increase the range still further.

Once such equipment has been installed there is a continuing and insatiable
requirement for ever larger amounts of reagent as both sample numbers and the range
of assays available rise inexorably. The agreement reached between Anagen and
Teknika will, in my view, ensure that the AN200Q is installed in many laboratories
worldwide. Teknika has an excellent track record and the expertise and
professionalism to make an ideal partner and o maximise wrnover and profitability.
The arrangement will enable Anagen to do what it can do best, namely to
manufacture existing products of the highest qualily and to introduce new products,
both in the immediate and long term.

Yours faithfully

Professor ] Landon MD, FRCP, St Bartholomew’s Haspital, London




The Market

.......

The Wilkerson Group, Inc. provides management consultancy services to
medical and biotechnology-related industries. Founded in 1967, TWG claims to be
the world’s oldest and largest independent consulting firm which focuses exclusively
on the medical industry. Its work encompasses many areas but includes specifically
third party due diligence evaluations comprising the market position and prospects for
medical and biotechnology companies which are seeking new finance. Since 1985,
TWG has worked on due diligence studies with a combined transaction value of more
than US$12 billion. As the medical and technology markets developed globally, TWG
has established a presence in each of the major world markets including the USA,
Europe, Australia and Japan,

The following is the full text of a letter from The Wilkerson Group, Inc.:

Magan e W, THE WILKERSON

4 Spring Lakes Estate A" GROUPINC.
Deadbrook Lane N YOR o 17 201

Aldershot

Hampshire GU12 4UH

The Directors
Albart E Sharp & Co
Edmund House
12 Newhall Street
Birmingham B3 3ER
16th june 1993

Dear Sirs
Background ~ in vitro Diagnostics Industry

The in vitro diagnostics industry had sales of approximately $13 billion in 1992,
The industry as a whole is growing at a compounded annual growth rate {CAGR) of
approximately 5-7%. According to research by TWG, the market served by the in vitro
diagnostics industry is composed of a rumber of different segments (Table 1) with
immunoassay (the segment which will be served by Anagen) being the largest and
fastest growing (at approximately 10% CAGR). TWG expects this market segment to
continue to grow at around 10% CAGR for at least the next five years. Within the
immunocassay segment, automation has seen substantial growth as a proportion of all
assays performed and this trend we would also expect to continue.

Worldwide Revenues by Major Disciplines ~ 1992
$ Millions
Immunodiagnostics 4,785
Chemistry 4,400
Microbiology 1,575
Haematology 1,110
Other* 945
Total 12,815
*Includes coagulation, urinanalysis, blood bank and miscellaneous testing.

Table 1
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The in vitro diagnostics industry is a maturing industry in which both product and
company success depends on technological innovation tied to global sales, marketing,
service and distribution infrastructures. Product success in this industry depends on a
company’s ability to develop or in-license highly automated systems {i.e. assays plus
instruments) which serve the laboratory’s grov ing nceds for high test throughput
combined with relati vely Jow labour costs, which, inturn, lowers the overall cost per test,

AN2D00 Automated Immunoassay System

The AN20W) is an automated immunoassay system built around a proprietary
assay system capable of testing for virtually all the analyses requested in a general
purpose clinical immunoassay laboratory. The instrument itself is a highly innovative
testing platform which can pracess currently over 70 tests per hour in either a random
access or a batch mode (it should be noted that random access operation is hecoming
the preferred mode of operation for ali in vitro diagnostic systems). In order to take
advantage of the relatively high throughput, the system has been designed to hold up
to 20 different assays “on board” at any one time, The system employs highly sensitive
fluorescent enzyme immunoassay reagents 1o determine the concentration of a
particular antigen. This assay system will pive the AN2000 an advantage over
competitors with regard to the sensitivity achieved by the assays.

The system is designed to be very user friendly with much of the information
required for operation being input via a bar code system. The system has an integrated
computer capable of both controlling the system and performing data calculations
and calibration curve adjustment. These latter capabilities are becoming more critical
as the different repulatory bodies have become more insistent on the importance of
routine system calibration and control,

The AN2000 is expected to have nineteen of the assays most frequently used by
the laboratorian available at launch (Table 2). The availability of this large menu of
assays at the time of launch will help to establish the AN2000 as an excellent solution
to all of the general purpose immunoassay laboratory’s product needs.

Assays on the AN2000
hCG Anti-Thyroglobulin
LH Anti-Thyroid Microsomal
FSH Beta-2 Microglobulin
Prolaclin CK-MB
Estradiol Testosterone
TSH Progesterone
T4 T3
Free T4 Free T3
Toxoplasma 1gG TU
Toxoplasma 1gM

Table 2
Strategic Alliance

Teknika is a well-respected in vitro diagnostics company with a leading position
in the blood virus testing segment of the immunoassay market {e.g., tests for hepatitis
and AIDS). Tekntka has an established global sales, service, marketing and
distribution infrastructure which can readily take on the challenge of distributing and
supporting the AN2000. Anagen's decision to establish a stratepic alliance with
Teknika speaks for the experience of Anagen’s management who recognised quite
early on the need for a partner to ensure the global success of the AN2000.
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Competition

The primary risk factor facing Anagen in the clinical laboratory market is
competition. A substantial number of established and development stage diagnostic
companies have announced efforts to attack the immunoassay market with automates
immunoassay systems, however relatively few have yet l[aunched products to market.
The key competitors in the market today include Abbott, Baxter, PB-Diagnostics and
CIBA Corning.

The specifications of the AN2000 will, in our opinion, ensure its success against
this and likely future competition.

The AN2000 is the most automated immunoassay system aimed at the largest
segment of the in vitro diagnostics market, being commercial laboratories and
medium to large hospitals seeking an all-purpose immunoassay analyser for their
general immunoassay laboratories, The features of the AN2000 discussed above,
aflied with the market presence of Teknilka, will, in our opinion, make it a significant
product success worldwide.

Market Opportunity, Clinical Market

TWG nas estimated the five year (1994 — 1998) cumulative, worldwide market
opportunity (including sales of instruments, assays and after market service) for a system
like the AN2000 sold to commercial laboratories and to the medium to large hospital
segment of the market to be approximately $1.5 billion. The features of the AN2000
combined with the market presence of Teknika will aliow Anagen and its partner to
capture a significant share of that market. Although it is impossible to gauge accurately
the ultimate success of the product until it has been tested in the hands of the customer,
TWG would expect the AN2000 to capture more than 25% of this market.

Other Markets

Immunodiagnostic technology is now being applied to a number of other
segments of the broadly defined “testing markets”. The most rapidly growing of these
new segments are food and environmental testing. These segments of the market have
gained significant momentum from increased regulatory requirements in the U.S. and
various European countries. It is anticipated that as immunodiagnostic tests become
accepted in these markets the need for automation will increase in direct response to a
demand for low cost per test and lower labour costs. The experience gained in the
developrnent of the AN2000 should enable the Group to develop a system to
penetrate these new markets for immunodiagnostic tests, Furthermore the
development team at Anagen is capable of developing the innovative reagents which
will be necessary to produce a quantum jump in the number of immunodiagnostic
tests performed in these markets,

Summary

The ANZ000 is a highly attractive automated immunoassay system which will
find much success in the medium and large hospital segments of the in vitro
diagnostics market. The strategic alliance with Teknika is likely to be successful
because it allies an innovative development stage company with an established
diagnostic manufazturer to attack an obvious product need. TWG anticipates that
Anagen’s system will be highly successful in the marketplace and that this success wiil
provide Anagen with both the resources and the momentum needed to develop the
next generation AN2000 or another diagnostic system which itself fills an un-met
need in the marketplace. We therefore believe that Anagen will be a highly successful
participant in the in vitro diagnostics Industry into the foreseeable future.

Yours faithfully

The Wilkerson Group, Inc.
Kenneth D. Noonan, Ph.D.
Vice President
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PATENT AGENTS’ REPORT

The following is the full text of a report from Hepworth Lawrence Bryer & Bizley,
Chartered Patent Agents:

The Directors HEMSORTH
Anagen PLC TLASTRENCE
4 Spring Lakes Estate FIYER &
Deadbrook Lane I3 VAPIAY
Aldershot Patent & Tiage Mark Attorneys
Hampshire GU12 4UH Gate House South

Wast Gate

Hartlow
The Directors e N
Albert E Sharp & Co United Kingdom

Edmund House
12 Newhal! Street
Birmingham B3 3ER

16th June 1993

Cear Sirs

Hepworth Lawrence Bryer & Bizley represent Anagen (U.K.) Limited (“Anagen”)
in their intellectual propesty matters, and this report is prepared from the records of
Hepworth Lawrence Bryer & Bizley, from the files of Anagen cases and from the
personal knowledge of Hepworth Lawrence Bryer & Bizley personnel.,

Since its foundation in February 1989, Anagen has followed a cautious approach
to patents. In the first place, development of the Anagen prototype immunoassay
instrumentation leading to the AN2000 apparatus lollowed a philosophy of using well
established, reliable technology as far as possible, not depending upon the
development of novel procedures. Additionally, however, Anagen has designed the
chemistry of its immuncassay-based tests so as not to be dependent upon third party
patented technology.

Development of the AN2000 apparatus has been carried out in conjunction with
Wil International Limited {(“Wilj") in accordance with a Technical Development
Agreement dated 9th June 1989. According to that Agreement, intellectual property
created as a result of the development work is the property of Anagen, and Anagen is
licensed on a non-exclusive basis in relation to any relevant pre-existing Wilj technology.

In developing the Anagen AN2000 immunoassay apparatus Anagen has,
however, sought patent protection in relation to some aspects of the development
work. Thus, inevitably in the design of complex instrumentation and corresponding
assay procedures ideas have arisen which are central to achieving most efficient
functioning of the immunoassay system. The patent filings which have been made
seek to protect against competitors by putting Anagen in a position where legal
proceedings may ultimately be taken against competitive copies after corresponding
patents have been granted. Since Anagen patent filings have long since been
published (with the normal exception of US filings, which are not published until the
patent is granted), competitors have already been put on notice to this effect,

As it moves into new technological areas, Anagen is also conscious of the
competitive advantages which can be secured by applying for patent protection in
relation to new developments which may be patentable, and will actively seek such
protection where it believes that there is a reasonable chance of success and a
commercial edge to be gained.

Current Patent Portfolio

Inventions for which Prolection has been Sought

Anagen currently owns three sets of patent filings, discussed below. The
respective inventions are referred to, for sake of conciseness only, as “Spinning
Container” , “Pegasus System” and “Magnetic Particles”.




The “Spinning Container” patent filings protect the reagent pack in which assay
reagents are supplied by Anagen. The general inventive concept is that individua!
reagent or component containers in immunoassay apparatus (which might normally
be mounted upon a rotatable carousel} are mounted in such a way as to be separately
and individually rotatable. By this means, the “shelf life™ of reagents and components
can be prolonged.

The “Pegasus System” patent filings protect the unique concept of modularity of
the AN2000 system. The Anagen apparatus offers the ability to perform a wide variety
of tests, which tests can be progressed in a fairly short space of time in a coharent and
efficient manner, and without individual tests influencing the pathway through the
machine of adjacent samples which may be undergoing other tests.

The “Magnetic Particles” invention is concerned with protectively coated
magnetic particles fundamental to the assay reagents used in the Anagen
immunoassay system. Such particles have the property of being redispersible, and
permit particular components in any given test or assay to be separated using specific
targeted magnetic attraction, washed, and then measured in quantity terms free from
other compenents of the test or assay.

Darivation of Ownership

The “Magnetic Particles” invention was originally the property of Alcan
International Limited. Anagen has now acquired beneficial ownership of the patent
filings for this invention. The “Spinning Container” and “Pegasus System” patent
filings relate to intetlectual property which was created during the course of the
development work with Wilj and Anagen is accordingly their beneficial owner.

Territorial extent and Priority

Anagen’s policy to date has been to file an initial British application to obtain
priority under the Paris Convention, foliowed by applications in the European Patent
Office, the United States, Canada and Japan (possibly initially via a multinational
Patent Co-operation Treaty (PCT) filing), and any other territories considered
appropriate for a particular case. The priority applications for the Spinning Container
and Pegasus cases were filed respectively on 22nd December 1989 and 18th
September 1990; both have now been abandoned, since the UK is designated in the
corresponding Eurcpean application.

The magnetic particle patents claim priority from a British application filed on
24th May 1988 (which has now been abandoned) and a Canadian application filed
on 20th June 1988. Further applications were filed in Canada, the United States, japan
and Europe (designating all States then members of the European Patent Convention).
At the time of acquisition of the patents, the priority year had expired and so Anagen
has not been able to apply for patents elsewhere,

Status

The bulk of the Anagen patent filings are still at pending application status.
However, Portuguese application 96355 in relation to the “Spinning Container”
invention is shortly to be granted, and US Patent 5039559 has been granted in relation
to the “Magnetic Parlicles” invention, specifically the process for making such particles.

In relation to the current United State: application for the “Spinning Container”
invention, the first examination report on the meriis has just been received by Anagen
and is in the process of being examined by ourselves,

In relation to the current United States application fo, the “Pegasus System”
invention, it will be seen that this is a continuation application, which, through a
stream of continuation applications, claims priority back to the original basic British
date of 18th September 1990. Because of the resulting deferment of prosecution
{carried out purely for formalities reasons), examination on the merits of this Unitad
States case has not yet started.
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The fapanese patent applications and the European patent applications relating to
the “Spinning Container” and “Pegasus System” inventions, have not yet been subject
to examination. In the case of the European applications this is a result of ordinary
delays at the European Patent Office. In the case of the Japanese applicaticns this is
because a system of deferred examination applies in Japan, and it is conventional

practice to lake advantage of such deferment to gain experience of prosecution of
corresponding cases in other countries.

Validity of Patent Applications

“Magnetic Particle” Cases

In relation to the “Magnetic Particle” cases, Anagen has only very recently become
the beneficial owner. Consequently, there has been insufficient time for a full
assessment to be made of these applications. However, itis (o be noted {see above) that
US Patent 5039559 has been granted with claims to processes for making the particles.

In the case of the European application, 89 305215.9, the first substantive Official
Letter on the merits raises a number of clarity objections which are not considered
significant and cites a Japanese abstract and patent application which describe
magnetic particles which are believed 1o differ from the Anagen particles, In this
context, the Anagen “Magnetic Particles” are critically redispersible. There is no
evidence of redispersibility in the Japanese particles, and reworded claims and an
appropriate argument are to be submitted to the European Patent Office, The
reworded claims should be fully sufficient to cover Anagen'’s commercial interests,

United States patent application serial number 712079, which claims the
particles, has been the subject of a prior art objection which it has not yet been
possible to analyse, because Anagen has only recently become beneficial owner and
has not yet had time to assess it fully with us. The position of the immediately
preceding owners, Q-Life Systems, Inc, was that their particles were patentably
distinguished from the art since the art did not disclose magnetic cores encapsulated
by impermeable shells preventing leaching of the cores into surrounding medium.
Steps have therefore been taken to preserve Anagen’s position by {iling a continuation
application and this application has not yet, of course, been subjected to examination.
Regarding the two Canadian applications relating to the “Magnetic Particle”
invention, 600349 has been amcnded to be consistent with granted US patent
5039559, and 569920 relates to a process for making coated particles which is not at
present limited to magnetic particles.

“Spinning Container” Cases

In relation to the “Spinning Container” cases, the first substantive Official Letter
on the merits issued in Australia has already been answered. As a consequence, the
Examiner has withdrawn significant prior arl objections which were raised against the
most important claims. These objections were based upon art already cited in the
corresponding European search report.

The European “Spinning Conlainer” case, application 90 313114.2 has been
searched by the European Patent Office. Art has been cited, none of which is believed
to destroy patentability in the “Spinning Container” concept for an immunoassay
system,

As noted above, the United States application for “Spinning Container” has just
been the subject of the first Official Action on the merits. Some indefiniteness and
clarity objections are raised and other formalities objections of no particular
significance. Art has been cited in which a blood sampling device is described.
Although the device described involves independent rotation of sampling tubes, il fails
to solve the twin problems, which the Anagen “Spinning Conltainer” invention solves,




1.
' P g
¥
eyt
ko
- ke
A", .
A
s -
ST f
N
© " 4
. !
,4
v H
'
e
4 ¢
Koy .
RS
@t
N
v
. .
v
N 4
g i
¢
I e s
. .
‘t [ ‘e
]
r'.
-
e X
RS
- - \
. *
N
ot ‘g
-
8 4]
Vit ! &..‘
T M
1
aiy,”
H
A, ‘e
1 1S
oy,
. 2/
Y [
Coal e
s O
1,
I L]
: .
.
5 ok
&}
£1 1
™ A
oy
¥
o 7 ]
AR
~
A %
i, I

namely both providing for selective agitation and avoiding the risk of stirrer-carried
contamination from one container to another, Consequently, it is not believed that this
prior art destroys the potential patentability of the “Spinning Container” concept
although claims may need to be reworded.

“Pegasus System” Cases

As far as the “Pegasus System” cases are concerned, a European Patent Office
search has been conducted and this has cited prior art disclosing an automatic
analysing apparatus in which, inter alia, test sample containers proceed along a single
processing path. It is however considered that there are important differences between
this prior art and Anagen's “Pegasus System” invention, although it is recognised that
redrafting of claims may be necessary during the prosecution phase of Anagen
“Pegasus System” applications. Redrafting claims during the prosecution of a patent
application is a perfectly ordinary event in response to cited prior art. The
specifications for the Anagen “Pegasus System” cases also contain disclosure of a
number of features which, if necessary, may be used lo further limit claims while
retaining reasonable commercial coverage.

The Japanese, Ausiralian, Canadian and European “Pegasus System” cases are all
derived from a PCT application, PCT/GB91/01580, filed 16th September 1991, In the
International Preliminary Examination Report for this PCT case some of the prior art
cited by the European Patent Office was also cited, but no response was filed to this
Report since it was not necessary to do so. Anagen intends to deal with any objections
arising from that prior art during prosecution of individual applications derived from
the PCT case, whether by amendment or argument or both.

Infringement of Third Party Patents

It will be appreciated that, in general, third party patents which contain claims
which may embrace Anagen technology (if such exist) are potentially capable of
compelling Anagen either to redesign to avoid such a situation, to negotiate
appropriate licence terms, or to contest validity of the relevant third party right(s).

Anagen have not conducted any systematic patent search to detect possible third
party patents of relevance in relation to Anagen technology worldwide, However, such
a comprehensive investigation would be virtually impossible to perform, and Anagen
are in possession of a considerable amount of information regarding third party rights.

Anagen personnel, as a result of their activities before the founding of Anagen,
are aware of a range of patent interests in relation to immunoassays, magnetic particle
technology, monoclonal antibodies, and enzyme labels for testing or assay purposes.
Moreover, Anagen personnel have specifically performed key word searches using a
computer database on the subject of magnetic particle technology, enzyme
label/conjugation, assay calibration, free hormone assays, and bar code readers/light
pens. Additionally, since 1991 two separate multinational corporations have
conducted “due diligence” studies,

Information obtained from the above various sources is, of course, additional to
information obtained from patent searches conducted in relation to Anagen patent
filings as detailed above. It is now generally acknowledged that the European Patent
Office search is perhaps the best Patent Qiffice search in the world, and, as can be seen
fram the above, European Patent Office searches have been conducted in relation to
the subject matter of each of the three sets of Anagen patent filings described above.

Anagen's intellectual property advisers have also been asked, from time to time,
to consider the third party position and possible infringement in relation to a range of
specified patents and patent applications and a number of separate topics. Those
topics have included the use of enzymes as labels in an assay system, use of magnetic
particles as a separation facility in an assay system, the use of at least one monoclonal



. antibedy in a sandwich type immunoassay, various immunoassay formats, the use of T
alkaline phosphase enzyme label, the use of low concentrations of detergent, and

e assays for free hormones. On the basis of information as to their technology supplied o
e by Anagen, we have not found as a result of these considerations any patent or patent )
v application that appears to provide a serious risk of infringement of a third party right. "
S The literature relating to immuncassays and related subject matter is immense, As LR
B far as our knowledge of the situation allows, Anagen appears to have wken a
e responsible commercial attitude to the design of its system, having regard to the _
T avaifable patent knowledge from time to time, ‘.
- Finally, with respect to the third party patents or applications revealed by the "
e European searches in connection with the “Spinning Container”, “Pegasus System”, L
: and “Magnetic Particles” inventions, as far as present investigations have been able to i
s determine it is not believed that any of this European search-revealed art is likely to be S
" infringed by the Anagen technologies or procedures. 3
e Yours faithfully o
o HEPWORTH LAWRENCE BRYER & BIZLEY .
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ADDITIGNAL INFORMATION

1. Incorporation and share capital of the Company
{i) The Company was incorporated in England on 22nd Febrtary 1993 under the Act (registered number 2792457} as » pulvuc
company limited by shares under the name of Growthrise Public Limited Company. On incorporation, the Company had an
autharised share capital of £100,000 divided into 100,000 shares of £1 each of which two subscriber shares were in issue il
paid. On st June 1993 the pame of the Company was changed to Anagen PLC. The Company operates under the Act. The
registered office and principal place of business of the Company Is Unit 4 Spring Lakes Estate, Deadbrook Lane, Aldershot,
Hants, GU12 4UH,

{ii) On 28th May 1993, one of the subscriber shares was transferred to M. N. Sennett and the other 10 G.C, Forrest and they were
both paid up in full in cash at par.

(i} On 7th June 1993, pursuant to authorities contained in the anicles of association of the Company, 25,000 shares of £1 cach
in the capital of the Company were allotted to M. N. Sennett and 24,998 shares of £1 each in the capital of the Company
were allotted to G. C. Forrest against imevocable undertakings from each of them to pay up the shares aflotted to them in cash,
or procure such payment, as to one quarter of their nominal value by no later than 30th June 1993 and, conditional on
admission of the Ordinary share capital of the Company to the Official List of the London Stock Exchange and such admission
becoming effective by the posting of a notice under Rule 520 of lhe Rules of the London Stock Exchange ("Admission), 1o
pay, or procure the payment of, the balance of the nominal value and a capital contribution of 90p in respect of each of such
shares on the date of Admission. The above was effected in arder to obtain a trading certdicate for the Company and on 9th
June 1993 the Registrar of Companies issued the Company with a certificate to commence business under section 117 of the
Act.

{iv) By an ordinary resolution passed by the shareholders of the Company on T1th fune 1993, each share of £1 each in the caphtal
of the Company was sub-divided into 10 Ordinary shares of 10p each.

() Atan Extiaordinary General Meeting of the Company held on 15th June 1993 resolutions were passed by the shareholders of
the Company to:

(@) increase the authorised share capital of the Company from £100,000 1o £6,400,000 by the creation of an additional
63,000,000 Ordinary shares;

th) grant a general and unconditional authority to the Directors, in accordance with section 80 of the Act, to allot relevant
securities {within the meaning of section 80(2) of the Act) up to an aggregate nominal amount of £6,350,000 such authority
2 evpire on the carlicr of the fir.t Annual General Meeting of the Company and 15th September 1994 but so that he
Company may, before such expiry, make an offor or agreement which would or might require relevant securities to be
alloted after such expiry and the Directors may ailot relevant securities pursvant to any such offer or agreement as if such
authority had nol expired;

tc) authorise and empower the Directors unti] the carlier of the conclusion of the first Anrual General Magting of the Company
and 15th September 1994 {save that the Ce mpany may before such expiry make an offer, agreement or other arrangement
which would or might require equily securitivs 1o be allotted after such expiry and the Direclors may allot equity securities
Pursuant {o any such offer or agreement as if such authority had not expired), pursuant to seclion 95 of the Act, to allgt
equity securities (as defined in section 94 of the Act) for cash purseant to the authority referred 1o in paragraph T(vHb}
abave as if section 89 (1) of the Act did not apply to any such alfoiment, such authority and power being limited to:

(1) theallotment of equity securities in conrection with an issue or offer by way of rights in favour of Ordinary shareholders
where the equity securitics respectively atwibutable to the interests of all Ordinary shareholders are propantionate (as
nearly as may be} to the respective numbers of Ordinary shares held by them but subject 10 such exclusions or other
arrangements as the Directors may deem Recessary or expedient itt relation to fractional entitlements or any ltegal or
practical problems under the laws of any overseas territory or the requirements of any regulatory body or stock
exchange;

{2) the allotment {othenwise than pursuant to the pawer referred to in (1) above) of equity securities up to an aggregale
nominal amout of £232,500; and

() amend the Memorandum of Association of the Company with respect to the objects of the Company and adopl new
Articles of Assaciation of the Company.

{vi) On 15th June 1993 the entire issued share capital of Bermuda and the issucd Unsecured Loan Stack were acquired by the
Company in consideration for, inter alia, the issue to the shareholders of Bermuda of 25,591 +796 fully paid Qrdinary shares,
the issue to holders of the Unsecured Loan Stock of 5,908,204 fully paid Qrdinary shares and the payment to the holders of
preference shares in Bermuda of 4.5408p for each such preference share acquired, such amount to be pajd on 25th June 1993,

i) On 23rd June 1993 14,500,000 Ordinary shares will be issucd pursuant to the Placing, subject to Admission,

{vilijAs at 16th June 1993, options to subscribe for 2,288,249 Ordinary shares have been granted underthe Anagen PLC Unapproved
Executive Share Option Scheme described in paragraph 10 below. No consideralion was paid for the grant of the options and
the exercise of such options is conditional on Admission occurting not Jaler than 15t October 1993, Tha date of grant, number
of Ordlinary shares subject to options, exercise period and exercise price are as follows:
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Number of Ordinary

Date of grant Exercise price ipence) Exercise penod shares under option
15.6.1993 1.8 15.6.96-14,6.2000 1,312,484
15.6.1993 100 15.6.96-14.6.2000 975,765

(ix) Following the Placing, the authorised share capital of the Company will be £6,400,000, divided into 64,000,000 Qrdinary
shares, of which 46,500,000 Ordinary shares have been or will, pursuant to the Placing, be issued and are or will be fully
paid or credited as fully paid,

{x} The provisions of section 89 of the Act (which confer on shareholders rights of pre-emption in respect of the allotment of
equity securities (as defined in section 94 of the Act) which are, or are to be, paid up in cash) agply 1o the autharised but
unissued share capital of the Company to the extent such rights are not disapplied by the resolution referred to in paragraph
T{v}{c) above or otherwise pursuant to the provisions of section 95 of the Act,

{xi) Save a5 disclosed in this paragraph 1 and paragraphs 2, 7 and 11 below, in the three years immediately preceding the date
of this document, there have been no changes in the amount of the issued share capital of the Company and no change in
the amount of the issued share or loan capital of any of its subsidiaries and no commissions, discounts, brokerages or other
special terms have been granted by the Company or any of its subsidiaries in connection with the issue or sale of any such
share or loan capital.

{xii) The Placing price of 100p represents a premium of 90p over the nominal value of 10p per Ordinary share,
{xiii) The Ordinary shares are in registered forn,

(xiv) Qther than pursuant to the Placing or pursuant to the share option schemes described in paragraph 10 below, no material
issue of Ordinary shares {other than to Ordinary shareholders pro rata to their existing holdings) will be made within one year
of the date of this document and no issue of Ordinary shares will be made which would effectively aller the control of the
Company or the nature of its business without, in cither case, the prior approval of the sharehalders of the Company in general
meeting.

(xv) Following the Placing, 17,500,000 Ordinary shares, (representing 27.3 percent. of the authorised share capital of the Company)
will remain authorised but unissued. Of this amount 2,288,249 Ordinary shares are reserved for issue pursuanl to options
granted under the share option schemes referred to in paragraph 10 below.

{xvi) Save as disclosed in this paragraph 1, no share or loan capital of the Company or any of its subsidiaries is under option or is
agreed conaitionally or unconditionally to be put under option.

{xvii} Other than pursuant to the Placing, no Ordinary shares have been sold or are available in whale or in part io the public in
conjunction with the application for the Ordinary shares to be admitted to the Official List. In connection with the Placing,
temporary documents of title will not be issued.

The Company and its Subsidiaries
(i The Company acts as the holding company of the Group, the principal activities of which are the design and development of
automated immunodiagnostic systems and the provision of manual and automated immunoassay tests,

(i) Anagen is a wholly-owned subsidiary of Bermuda and was incorporated in England on 10th January 1989 {registered number
2333601} as a private company limited by shares under the Act under the name Crossblend Limited. On 8th March 1989,
Crossblend Limited changed its name to Anagen Limited and, on 1st June 1993, Anagen Limited changed its name to Anagen
{U.K.} Limited. The principal activity of Anagen is the development of autormated immunodiagnostic systems. Anagen’s
registered office and principal place of business is at Unit 4, Spring Lakes Eslate, Deadbrook Lane, Aldershot, Hants. GU12
GUH.

Since 16th June 1990, there have been the following changes to the issued share and loan capital of Anagen:

{a) on 10th September 1990, 3000 original “A” ordinary shares of £1 each in the capital of Anagen (""A” Shares”) were issued
to employees and/or officers of Anagen at 100p per share, 740,000 10 per cent. new redeemable cumulative preference
shares of 59p each in the capital of Anagen (*Preference Shares”) were issued o certain institutional investors at 100p per
share and £760,000 New variable rate unsecured loan Stock 1996 ("Anagen New Loan Stock”) was issued to certain
institutional investors;

(b} on 6th December 1990, 70,588 “B” widinary shares of £1 each in the capital of Anagen (**B” Shares’) were issued to
certain instilutional inveslors at 1 70p per share and £1,000,000 Anagen New Loan Stock was issued to certain institutional
investors;

{c) on 18th February 1991, 130,000 Preference Shares were issued lo certain institutional investors at 100p per share;

{d) on 12th March 1991, 310,000 Preference Shares were issued o certain institutional investars at 100p per shate and
£65,000 Anagen New Loan Stock was issued o certain institutional investors;

{e) on 14th April 1991, £375,000 Anagen New Loan Stock was issued to certain institutional investors;

(N on 8th May 1991, 2,650 "A” Shares and 1,960 “A” Shares were {ssued 1o employees and/or officers of Anagen at 100p
per share and 135p per share respectively;
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¥ ,‘ [ B on 191 July 1991, 495 “A” Shares were issued to employces and/or officers of Anagen at 170p per share;

F o7 th} on 1st Qctober 1991, 307,718 “B” Shares were jissued 1o cerntain institutiona! investors at 195p pger share and 1,199,950
R T Preference Shares were issued to certain institutiona! investors at 100p per share;

S0 {1 on 16th December 1991, 4,586 new “A” ordinary shares of 50p each in the capital of Anagen (*New “A” Shares?) and
Iy 375 A" Shares were 'ssued] to employees andfor officers of Anagen at 70p prr share and 17Up per share respectively;

" ) fiy on 17th January 1992, 800,223 Preference Shares were issued to certain institutional investars at 100p per share and
-~ . £1,199,893 Anagen Loan Stock was issued to certain institutional investors;

R .w}‘ 1 (k
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on 29th April 1992, 1,386 New “A” Shares were issued to employces and/or officers of Anagen at 70p per share;

N ¥ N on 17th July 1992, 880,000 10 per cent. orip nal redeemable cumulative preference shares of 50p each in the capitaf of
e, Anagen (“Original Preference Shares”) and 4,400,173 Preference Shares were issued to Bermuda, On the same date
S ) Anagen redeemed and cancelled all of the Original Preierence Shares and Preference Shares at £1 per share in issue prior
N to that date at £1 per share, On the same date all the issued loan stock in Anagen (including the Anagen New Loan Stock)
o T ¢ was re-designated as new variable rate unsecured loan stock 1996 (the “Anagen Loan Stock”) and the New “A” Shares,
IR the “A” Shares and the “B” Shares were all converted into ordinary shares of 50p each in the capital of Anagen (*Anagen
) - Ordinary Shares”) on the basis of one Anagen Ordinary Share for every New “A” Share and two Anagen Ordinary Shares
A , for every “A” Share or “B” Share;

L ] (m) on 14th August 1992, £1,000,280 Anagen Loan Stock was issued to Bermuda; and
n g (n} on 17th November 1992, 28,596 Anagen Ordinary Shares were issued to Bermuda at 70p per share,

gz s {iil) Atthe date of this document the authorised share capital of Anagen is £4,300,044.50 divided inte 3,319,916 Anagen Ordinary
LYy . Shares, 880,000 Original Preference Shares and 4,400,173 Preference Shares of which 2,107,950 Anagen Ordinary Shares
. Wt and all of the Original Preference Shares and Preference Shares have been issued. The Anagen Ordinary Shares, the Original
L g i Preference Shares and the Preference Shares are all fully paid.

\ - (iv) ProMed, a wholly-owned subsidiary of Anagen, was incorporated in England on 3rd November 1989 {reglstered number
. b 2439424) as a privale company limited by shares under the Act under the name Datesound Limited. On 18th January 1990,
: Datesound Limited changed its name to ProMed Diagnostics Limited. The principal activity of ProMed is the provision of
o ' wianual immunoassay tests for the detection of substances to diagnose specialised disease conditions. ProMed’s regislered
g o affice Is at Lnit 4 Spring Lakes Estate, Deadbrook Lane, Aldershot, Hants. GU12 4UH. ProMed has an issued fully paid share

: i capital of £100,

) Bermuda is a wholly-owned subsidiary of the Company. Bermuda was incorporated in Bermuda on 29th November 1988
. (registered number EC-14173 } as an exempted company under The Companies Act 1981 with the name Second UK Buyout
# . Limited, On 27th May 1992 Second UK Buyout Limited changed its name to Anagen Holdings Limited and on 1st June 1993

g Anagen Holdings Limited changed ils name 1o Anagen (Bermuda) Limited. Bermuda is a holding company and was dormant
IR from its incorporation until 17th July 1992, The registered office of Bermuda is 22 Church Street, Hamiltan HM11, Bermuda,
£ Since 16th June 1990, there have been the following changes to the issued share and loan capital of Bermuda:

. (@) on 26th November 1991, the issued common shares of £1 each in the capital of Bermuda, nil paid, were reduced from
3 8,000 10 7,500;

. y () on 17th July 1992, 5,972 new “A” ordinary shares of 50p each in the capital of Bermuda (“New “A” Bermuda Shares™),
4 g, : 62,830 original “A” ordinary shares of £1 cach in the capital of Bermuda (**A” Benmuda Shares”), 973,861 “3* ordinary
[ p shares of £1 each in the capital of Bermuda (**B* Bermuda Shares”), £680,00¢ Original Unsecured Loan Stock and
i ¥ £3,399,093 New Unsecured Loan Stock were issued o the existing shareholders of Anagen in connection with the
acquisition of the whole of the issued ordinary share capital and loan stock capital of Anagen. On the same date, 4,400,173

7 10 per cent new redeemable cumulative preference shares of 50p each in the capital of Bermuda (“Bermuda Preference
o Shares"} and 880,000 10 per cent original redeemable cumulative preference shares of 50p each inthe capital of Bermuda
(“Original Bermuda Preference Shares”) were issued to the holders of Preference Shares and Original Preference Shares
I - alL£1 per share, such that the preference shareholdings in Bermuda were identical to those in Anagen immediately before
the issue and redemption of Original Preference Shares and Preference Shares look place. On 17th July 1952, the 7,500
<A !J" common shares of £1 each in the capital of Bermuda were redesignated as deferred shares of £1 each in the capital of

R Bermuda ("Deferred Shares");

-

: () on T4th August 1992, £1 000,280 New U'nsecured Loan Stock was issued to certain institutional investors;
. {d) on 9th October 1992, 28,596 New “A” Germuda Shares were issued lo certain dircctors of Anagen at 70p per share;
p N (e) on 24th November 1992, £1,319,999 Secured Laan Stack was issued to certain instilutional Investors;
(0 on 8th December 1992, 92,307 “B* Bermuda Shares were Issued to cerlain institutional investors at 195p per share;

P (8} on 2ist January 1993, 61,538 "B” Bermuda Shares were issued to certain institutional investors at 195p per share and
" £679,998 Secured Loan Stock was issued to certain inslitutional Investors; and

(h) on 7th Aprif 1993, £104,668 Original Unsecured Loan Stock, £523,363 New Unsecured Loan Stock and £94,693 Secured
AN Loan Stock was issued 1o certain institutional investors In lieu of payment of interest as relerred {o in paragraph 3(i) below.
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{vi} Atthe date of this decument, the authorised share capital of Bermudais £4,470,032.50 divided inlo 51,852 New “A” Bermudz
Shares, 668,813 “A” BermudaShares, 1,127,707 “B” Bermuda Shares, 880,000 Original Bermuda Preterenc e Shares, 4,400,173
Bermuda Preference Shares and 7,500 Deferred Shares, of which 34,568 New “A” 8ermuda Shares, 62,630 “A* Bermwuda
Shares, 1,127,706 “B” Bermuda Shares and a!l of the Original Bermuda Preference Shives, Bermuda Preference Shares and
Deferred Sharcs have been issued. The Deferred Shares are nil paid and all other issued shares in Bermuda are fully pad.

{viilIn 1992, Anagen was involved in pegotiations which were expected to lead to the signing of a marketing agreement sinular
to that signed with Teknika. Atthat time the board of ditectors of Anagen behieved that, in order to oliain maxmum benefil
from this potential agreement, a holding company of Anagen should be established, domiciled overseas. For that reason
Anagen became a subsidiary of Bermuda. Talks with the potentfal parner ceased afier the acquisiaon of Anagen by Bermuda,
On 15th June 1993, Bermuda was acquired by the Company.

{vill) Other than Bermuda, Anagen and ProMed, the Company has no subsidiaries.
3. Loan capitat
{it Bermuda

{a) On 13th July 1992, Bermuda crezated the Original Unsecured Loan Stock and the New Unsecured Loan Stock. At the date
of this document, £984,668 Original Unsecured Loan Stock and £4,923,536 New Unsecured Loan Stock has been issued
and is registered in the name of the Company.

ib

o

interest is payable on the Unsecured Loan Stock from 15t January 1992 unlil redemption at a rate (net of income or other
tax withheld or deducted by Bermuda) which is equal to the aggregate of 4% plus the published base rate from time to
time of Midland Bank plc. The iirstinterest payment date was 31st December 1992, Interest in respect of the period from
1st January 1993 to 15th june 1993 {inclusive) is payable to the holders of the Unsecured Loan Stock on the repister at
the opening of business on 15th June 1993, Interest in respect of the period commencing on 16th June 1993 and ending
on 31st December 1993 is payable on 315t December 1993, Thereafter, interest is payable by hali-yearly inslalipents on
30th june and 315t December.

(c) The Unsecured Loan Siock is repayalile at par on 31st August 1996, or al an earlier date at Bermuda's option.

{d) Under the terms of an amendment 10 the instruments crealing *.e Unsecured Loan Stock, il interest remains unpaid seven
days after the due payment date, Unsecured Loan Stock having a principal amount equal to the interest payable on that
paynivil date shall be issued to the stockholders {pro rata to their holding of Unsecured Loan Stock) credited as fully paid
up at par. This requirement can be waived by holders of not less than 75% of the Unsecured Loan Stock not later than
eighl days after the interest payment date. Unsecured Loan Stock required Lo be issued as a result of the interest payment
date which has already passed, 31st December 1992, was issued on 7th April 1993 and amounted o £104,668 in respect
of the Origina) Unsecured Loan Stock and £5273,363 in respect of the New Unsecured Loan Stock,

te} On 24th Novernber 1992, Bermuda created the Secured Loan Stock the principal amount of which was limited to
£2,200,000. On 7th April 1993, the principal amount of the Secured Loan Stoeck was increased lo £2,294,690 to permit
the issue of Secured Loan Stock in lieu of payment of interest for the period 24th November 1992 to 31st March 1993,
The Secured Loan Stock is secured by a fixed and floating charge over the assets and undertaking of Anagen, At lhe date
of this document, £2,294,690 of Secured Loan Stock has been issued.

{0 Interest is payable on the Secured Loan Stock at a rate of 15% {gross) per annum by haif-yearly instalments on 315t March
and 30th September, the first payment 1o be made on 3151 March 1993 in respect of the period from the date of issue of
the Secured Loan Stock to that date. The interest due on 31st March 1993 has not been paid and further Secured Loan
Stock has been fssued in accordance with paragraph 3(iith) below.

{®) TheSccured Loan Stock jand acerued interest thereon) wilf be repaid on 25th June 1993 out of the proceeds of the Placing
made available to Bermuda by the Company.

(k) Under the terms of the instrtument creating the Secured boan Stock, if interest remains unpaid seven days after the due
payment date, Secured Loan Steck having a principal amount equal 10 the interest payable on that payment date shall be
issued to the stockholders {pro rata to their holding of Secured Loan Stock) credited as fully paid up at par. This requirement
can be waived by holders of not less than 75% of tha Secured Loan Stock notlater than eight days after the interest payment
date. Secured Loan Stock required (o he issued as a 1es 2"t of the interest payment dote which has already passed was
issued on 7th April 1993 and amounled to £94,693.

{ii) Anagen
{a} As at the date of this document, £5,280,173 Anagen Loan Stack has been issued and is registered in the name of Bermuda,

{) The rights attaching to the Anagen Loan Stock referred to in 2{il(a) above are in all material respects the same as the
Unsecured Lean Stock, other than in respect of the requirement to issue further loan stock in lieu of payment of Interest,
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4. Premises
Details of the premises occupied by the Group, both of which are leasehold, are as follows:
Approximate Rent per

Properly area (sq. ft.) Term annum and review Use

Unit 1 11,800 25 years from £76,608 with review In Offices and

Spring Lakes Estate 29.09.88 September 1993 and every five  laboratory

Deadbrook Lane years thereafter spuce

Aldershot

Hants.

Unit 4 9,462 25 years from £66,235 with review in Offices and

Spring Lakes Estate 29.09.88 Seplember 1993 and every five  laboratory

Deadbrook Lane years thereafter space

Aldershot

Hants,

5. Employees
At the date of this document, the Group employed the following number of stafl {excluding the executive Directors):

Number
Management and administration 9
Research and development 45
Manufacturing and quality assurance 15
69

6., Dircctors’ and other interests

{i) The mterests (il of which are benefieial) of the Directors which will, imoediately foilowing the Placing, have been notified
under seclion 224 of the Act, and which will appear in the iegister maintained under section 325 of the Act, and persons
connected with the Directors, within the meanings of sections 328 and 346 of the Act, in the issued share capital of the
Company imrmediately following the Placing will be as follows:

Percentage of issued Number of Ordinary
Directors Numbzr of Ordinary shares Crdinary share capital shares under option
H. Simon - - -
M. N, Sennett 651,542 1.40 992,428
G. C, Forrest 651,542 1.40 992,428
K. N. Bowhill 31,683 0.07 160,882
A. W, Marchant 7411 0.02 -
. 5, Burgess - - -
H. Simon is a partner of Schroder Ventures which advises funds which in aggregate, will beinteresied ina total of 16,467,133
Oxrdinary shares followm;, Admission equivalent to 35.41 per cont, of the issued share capital of the Company and H, Siman
has a personal economic interest in some of these funds,

(i Save as disclosed In paragraph 6(i) above, following the Placing no Director will have any interest in the share capital of the
Company or any of its subsidiaries.

(iii) In addition to the Dircctors’ interests set out in paragraph 6{i) above, the Directors are aware of the following persons who
will, immediately following the Placing, be interested (within the meaning of the Act) directly or indirectly in 3 per cent, or
more of the issued share capital of the Company.

Percentage of issued
Name Number of Ordinary shares Ordinary share capital
Funds advised by Schroder Venlures 16,467,133 35.41
Funds advised by CINVen 4,551,727 9.7%
Norwich Union 3,036,899 6.53
Funds advised through Quesier Limited 2,613,309 5.62
The Fiectra Innvotec Limited Partnership 1,777,909 3.82
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Save as disclosed in this paragraph 6, the Directors are not aware of any person who will, immediately following the Placing,
be interested twithin the meaning of the Aci) directly or indirecily in 3 per cent. or more of the issued Ordinary share capital
of the Compzny or who could, directly or indirectly, jointly or severally, exercise control over the Company.

(iv) Save as disclosed in paragraph 7{iv) below no Dhitector has any interest i~ any transaclions which are or were unusual in their
nature or conditions or are or were significant to the business of the Group in the current or immediately preceding financial
year or which were effected during an earlier financial year and which remain in any respect outstanding or unperforme,

{v) There are no outstanding loans granted by any member of the Group to any of the Directors, nor has any guarantee been
provided by any member of the Group for their benefit,

Directors’ service agreements and arrangements

(i) Each of M, N. Sernelt, G.C, Forrest and K.N. Bowhill has a service agreement with the Company ior a term of three years
commencing on 15th June 1993, and thereafter determinable by not less than twelve months’ notice given by either party to
the other expiring on the third anniversary of the service agreement or at any time thereafier. Under their respective agreements,
M. N, Sennett, G, C, Forrest and K. N. Bowhill are each entitled to recefve an annual remuneration of £80,000, £75,000 and
£55,000 respectively (subject to review annually) and to participate in the senior executive bonus plan in force from time 10
time, the terms of which are determined by the remuneration commitiee of the Board. The maximum bonus recelvable is 25%
of the annal fixed salary of the relevant Director for the relevant year.

(i} Save asdisclosed in paragraph 7(i} above, there ase no exisling or proposed tervice contracts between the Directors and any
member of the Group.

(i) The aggregate of the remuneration paid and benefits in kind granted to the Directors in respect of the financial year ended
315t December 1992 was £ 235,933, The aggregate of the remuneration payable (excluding benefits in kind but including
penston contributions) 1o the Directors in respect of the year ending 31st December 1993 under the arrangements in force at
tha date of this document, is expected to amount o approximately £246,000.

(iv} The promoters of the Company are, or may he considered to be, G.C. Forrest and M.N. Sennett, On 28th May 1993 G. C.
Farrest and M.N. Sennett each acquired one share of £1 each in the capital of the Company from the subscribers 1o the
Company. On 7th June 1993 M.N, Sennett was ailotted 25,000 shares of £ each in the capital of the Company and G.C.
Forrest was aflotted 24,998 shares of £1 each in the capilal of the Company and Bermuda has agreed to pay each such allottee
a commission of £500 in respect of that alloiment, Bermuda has agreed to indemnify each of G.C. Forrest and M.N. Sennett
in connection with such allotment in the event that Admission doas not take place. The Indemnity was secured by a deposit
by Bermuda of the sum of £12,459.50. The indemnity will cease on Admission. G.C. Forrest and M.N. Sennett are entitled to
be paid remuneration and other benefits under their service agreements, as set oul in paragraph 2(i) above,

Memorandum of Assaciation

The objects clause of the Memarandum of Association of the Company provides that its principal objects include the carrying on
of the business of a holding company. The objects of the Company are setout in full in clause 4 of its Memorandum of Association,
which is available for inspection at the address specified in paragraph 19 below.

Atticles of Association

The Articles of Assaciation of the Company {"the Articles”) were adopted on 15th June 1993 and contain provisions, inter alia, to
the following effect:

(i) Voting rigis

(a} Subjectto any rights or restrictions attached to any shares, every member prosent in person or (being a corporation) present
by a duly authorised representative, not being himself a member entitled to vote, shall have one vote and, ona poll, every
member shall have ane vote for every share of which he is a holder. On a pall, votes may be given either persanally or
by proxy, A mernber in respect of whom an order has been made by any court or official having junsdiction in matiers
concerning mental disorder or incapacity to manage one’s affairs may vote, whether o a show of hands or on a poll, by
his receiver, curator bonis or other authorisel person and such receiver, curator bonis or other person may, on a poll,

vote by proxy,

{b) If two or more persons are jointly entitled to shares for the time being conferring a right to vote, any one of such persons
may vote al any meeling, either personally or by proxy, in respect thereof as if he were solely entitled thereto, and if more
than one of such joint holders be present at any meeting, either personally or by proxy, the vote of the member whose
name stands first on the Register as one of the holders of such shares, shall be accepted to the exclusion of the votes of
ik other joint holders.

{c} No member shali vote, either in person or by proxy, at any general meeting or at any separate meeting of holders of any
class of shares in the Company:
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—

in respect of any shares held by him, unless all moneys presently payable by him in respect of those shares have been
paid; or

{2

—

if any other person appearing to be interested in shares held by such member has been duly served with a notice
under section 212 of the Act Concerning the disclosure of interests in voting shares, and having failed to supply the
Company with the information 1equired by the notice or having supplied information which is false or misleading in
a material respect, he or such otiver person is in default in complying with such notice.

(i) Dividends and other distributions

Subject to the provisions of the Act, the Company may, by ordinary resolution, declare dividends in accordance with the respective
rights of the members nol exceeding the amount recommended by the Board, The 8oard may pay Interim dividends if it appears
that they are justified by the financial position of the Company.

Except insofar as the righls altaching to any share othenwise provide, all dividends will be apportioned and paid proportionately
10 the amounts paid up on the shares during any portion of the period in respect of which the dividend is paid.

Any dividend unclaimed after a period of twelve years from the date when it becomes due for payment will be forfeited and revert
to the Company,

The Board may, if authorised by an ordinary resolution of tl'e Company, ofier shareholders in respect of any dividend the right ta
clect lo receive Ordinary shares by way of scrip diviclend instead of cash.

The Company may stop sending dividend cheques or warrants by post in respect of any shares if at least two consecutive payments
have been returned undelivered or remained uncashed, The Company must resume sending cheques or warrants if the holder
claims the ariears.

In a winding-up, a liquidalor may, with the sanction of an extraordinary resolution, and any sanction required by law, divide
amony the members the whole or any part of the assets of the Company fwhether the assets are of the same kind or not),

(iiiy Variation of rights

Subject to the provisions of the Act, the rights attached to any class may (unless otherwise provided by the terms of issue of the
shares of that tlass) be varied with the written consent of the holders of three-fourths in rominal value of the issued shares of that
class, or with the sanction of an extraordinary resolution passed at a separate meeting of the holders of the shares of that class.
The provisians of the Act and of the Articies relating to general meelings shall mutatis mutandis apply to any such separate meeting,
except that (1) the necessary quorum shall be at least two persons holding or representing by proxy not less than one-third in
nominal amount of the issued shares of that class or, at any adjourned mecting of holders of shares of that elass at which such a
quorum is not present, shall be any such holder who is present in persen or by proxy, whatever the number of shares held by him;
{2} any holder of shares of that class present in person or by proxy may demand a poll: and (3} every holder of shares of that class
shall, on a poll, have one vole in respect of every share of that class held by him.

(iv) Transfer of shares
{a) Subject tosuch restrictions of the Articles as may be applicable, 2 member may transfer all or any of his shares by an instrument
of transfer in any usual form or in any other form which the Board may approve. A transfer shall be executed by or on behalf
of the transferor and (unless the share is fully paid} by or on behalf of the transferee, The transferar shall be deemed to remain
the holder of the share until the name of the transferce is entered in the Register in respect thereof,

b

=

The Board may refuse 1o register the transfer of;

(1) a share which is not fully paid to a person of whom they do not approve, without giving any reason for so doing, and it
may refuse to register the transfer of a share on which the Company has a lien; and

{2) a share prior to the date of admission of the Ordinary share capilal of the Company to the Official List.

{c} The Board may also refuse to register the transfer of a share unless:

-2

(1) itis lodged duly stamped (if necessary), at the Clfice or al such ather place as the Board may appoint, and accompanied
by the certificate(s) for the shares to which it relates twhere a certificate has been issued in respect of the share) andfor
such other evidence as the Board m.v reasonably require to show the right of the transferor to make the transfer;

{2

3) itis in favour of not more than four transferees; and

-—

it is in respect of one class of share only;

{4) s not in favour of a minor, bankeupt or person of unsound mind,
«

-—

If the Board refuses to register a transfer, iLshall, within two months after the date on which the iransfer was lodged, send 1o
the transferee notice of the refusal,

The registration of transfers may be suspended at such times and for such periods (not exceeding thirty days in any calendar year)
as the Board may delermine and either generally or in respect of any class of shares,

Ne fee shall be charged for the registration of any instrument of transfer or ather document relating to or affecting the title to any
share.
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Any instrument of transfer which is registered may be retained by the Company, but any instrument of transfer whick the Board
reluses to register shal) Le returned to the person lodging il when notice of the refusal is given,

(v} Directors

{a) Voting

{1) Save as provided in this paragraph 9(v){a), a Director shall not vote In respect of any tortract, arrangement, transaction

(2

(3

—

or proposed contract, transaction or arrangement or any other proposal whatever in which he has any material interest
atherwise than by virue of his interests in shares or debentures or other securities of ar othenwise in or through the
Company. A Rirector shall not be counted in the quorum at ameeting in relation to any resolution on which he is debarred
from voting.

A Directar shall {in the absence of some other material interest than is indicated below) be entitled to vote (and be counted
in the quorum) in respect of any resolution concerning any of the following matters, namely:

(i) the giving of any security orindemnity to him in respect of money lent or obligations underlaken by him for the benefit
of the Company or any of its subsidiaries:

(i) the giving of any security or indemnity Lo a third party in respect of a debt or obligation of the Company or any of its
subsidiaries for which he himsell has assumed responsibility in whole or in pan, and, whether alone or jointly with
others, under a guaranice or indemnily or by the giving of security;

{iii) his subscribing or agreeing o subscribe for any shares, debentures or other securities of the Company or any of ils
subsictiaries, or his being, or intending to becoine, a participant in the underwriting or sub-underwriting of an offer
of any such shares, debentures or other securities by the Company or any of its subsidiaries for subscription, purchase
or exchange;

{ivy any contract concerning any other company (including any subsidiary of the Company) not being a company in which
he owns one per cent. or more of any class of the equity share capital of such company or of the voting rights available
to members of the relevant company (any such interest being deemed for the purpose of this Article to be a malerial
interest in all circumstances) In which he is interested, directly or indirectly, whether as an officer or shareholder or
credilor or otherwise;

(v} any contract concerning the adoption, modification or operation of a superannuation fund, retirement, death or
disability benefit scheme or personal pension scheme which relates o both employees and Directors, or has been
approved by, or is subject lo and conditional upon approval by, the Board of the Inland Revenue for taxation purposes
and does nol accerd to any Director as such any privilege or advantage not accorded to the employees to which such
scheme or fund relates;

{vi} any contract for the benefit of employees of the Company or any of its subsidiaries under which the Director benefits
in a similar manner as the employees, anJ which does not accord to him as such any privilege or advantage not
accorded to the employees to whom the contract relates: and

{vii) any contract concerning any insurance which the Company is empowered to purchase and/or maintain for, or for the
henefit of, any Direclors or for persons who include Directors.

A Director shall not vote or be counted in the quorum en any resolution concerning his own appginiment as the holder
of any office or place of prafit with the Company or ans company in which the Company is interested including settling
or varying the terms of his appointment or the termination thercof,

(b) Remuneration

(1} Each of the Directors shall be paid a fee for his services at a rate determined by the Board from time to time provided that

(2

(3

4

—_—

==

the aggregate of such fees (exclucling any amounts payable under any other provision of the Articles) shall not exceed
£100,000 per annum or such higher amount as the Company, by ordinary resolution, may determine from time to time.
Such fee shall be deemed to accrue from day to clay.

The Directors may be paid all tavelling, hotel and other expenses properly incurrad by them in performing their duties
as Directors including all such expenses incurred in connection with altendance at meetings of the Board or any committee
of the Directars or gencral meetings or separate meetings of the holders of any class of shares or debentures of the Company.

Any Director who, at the request of the Board, performs special services or goes or resides abroad for any purpose of the
Company shall (unless the Company by ordinary resolution determines athenwisel receive such extra remuneration by
way of safary, percentage of profits or otherwise as the Board may determine,

A Director appointed to an executive offfce may be paid such remuneration in such manner as the Board may decide and
eithar in addition o, or in place of, his ordinary remuneration as a Direclor,




e

{c) Borrowing Powers .

Lo (1) The Directors may exercise all the powers of the Company lo borrow money and to mortgage or charge all or any
, R part of s undertaking, property and assets {present and future) and uncalled capital, and to issue debentures and P
) other securities, whether outright or as collatera! securily for any debi, liability or obligation of the Company or of N

s any third party.

"“.*' L (2) The Directars shall restrict the borrowings of the Company and exercise al| voting and other rights or powers of control
: exercisable by the Company in relation to its subsidiary undertakings (if any), so a5 lo secure {as regards subsidiary LT
LR undertakings, so far a: by such exercise they can secure) that the aggregate principal amount from fime to time e
S outstanding of all borrowings by the Group (exclusive of moneys borrawed by the Cempany or any of its subsidiaries .
. from any other of such companies) shall not at any time, without the previous sanclion of an ordinary resolution of e
i the Company, exceed an amount equal to three times the adjusted capital and reserves,

et {

- Y No person shall be disqualified from being appointed a Director, and no Direetor shall be required to vacate that office,
. by reason only of the fact that he has attained the age of seventy years or any other age, nor shall it be necessary by reason :
of his age to give special natice under the Act of any resolution, Where the Board convenes any general meeting of the i
e Company at which (to the knowledge of the Board) a Direclor will be proposed for appointment or re-appolniment who o,
RS will have attained the age of seventy years or more at the date for which the meeting is convened, the Board shall give P
. notice of his age in years in the notice convening the meeting or in any document accompanying the notice, but the b e,
o accidental omission todo so shall not invalidale any proceedings, or any appointment or re-appointment of that Director, ! L
k at that meeting. P

—

Retirement

10. Share option schemes
{i) The Anagen PLC Executive Share Option Scheme (“the Executive Scheme”) s

et i The Executive Scheme was adopted by the Company on 11th June 1993 and has been preliminarily approved by the Inland K
b Revenue under Schedule 9 of the Income and Corporation Taxes Act 1988 and has been drafted to comply with the Association O
N of British Insurers guidelines. RV

Options may only be granted under the Executive Scheme as the Directors so allow. All Directors and employees who are .
contracted to work for at least twenly-five hours and twenty hours respectively per week (or the Company or any participating
; ; subsidiaries are eligible to be nominated for participation in the Executive Scheme. [t is intended that the grant of options will
s 4 bemade by a committee of Directors (“the Committee™), comprising three Directors of whom two are non-executive Directors,
No payment will be required for the grant of an option. o+

2 Options so granted {which will be granled under seal} will be exercisable within a period of ten years and will entitle the ™4
J holders to acquire shares at a price determined by the Committee, which may not be less than the higher of:

W ul {a) if the shares are listed on the Slock Exchange, the average middle market quotations for such shares as derived from o2
’ the Daily Official List of the Stack Exchange on the three dealing days preceding the relevant date of grant or in the
. case of aptions granted at any other time, the market value (as agreed with the Infand Revenue) of the shares as at the

2 date of grant; and RN

{b) if the shares are to be subscribed, their neminal value,

3 Each individual's participation will be limited so that the aggregale price payable on the exercise of all options granted to him (o
or her under the Executive Scheme (or any other approved executiva share option scheme adopted by the Company) in any

; 3 ten year period (but leaving out of account oplions which have been exercised) will not exceed four times his or her annual nd

L remuneration. I

. . Employces may be granted options to replace those which have been exercised, In granting such replacement options, the .
i Committee will be expected to satisfy itself that the grant of such options is Justified by a significant improvement in the
'+ e performance of the Company in the preceding three years.

Pl g No grant of options may be made until after Admission. Options may normally be granted only within six weeks after the e
) v announcement of the Company's results for any periad, No options may be granted maore than ten years after the adoption of y

¢ the Executive Scheme, or during a period when the grant of options Is prevented in accordance wilh the Model Code for ' :
"ard Securities Transactions by Directors of Listed Companies, In granting options the Remuneration Committee will have due
Y regard to guidelines issued by the Association of British Insurers from time to time. RESES

S Options will normally only be exercisable after the expiry of three years from the date of their grant and by a person who N

S remains a Director or employee, Options may, however, be exercised for a limited period in certain specified circumstances, B
. including death, and ceasing employment on account of injury, disabllity, redundancy, pregnancy, retirement, the sale of the v,
e business or subsidiary for which the employee warks, or {at the discretion of the Committee), if the employee ceases to be
R employed in any other circumstances. Exercise s allowed in the event of an amalgamation, reconstruction or take-over of the

Company; alternatively, options may, with the agreement of an acquiring company, be exchanged for options over shares in S
: the acquiring company or a company associated with the acquiring company, Options may also be exercised in the vvent of Lt
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the voluntary winding-up of the Campany.

Optians are pot transferables and may only be exercised by the persons to whom they were granted or their personal
representatives. Shares wiil be ,sfotted or transferred within thirly days of the exercise of an option.

In the event of any capitalisation or rights issue by the Company, or any consolidation, sub-division or reduction of its share
capital, the number of shares subject to any option andfer the exercise price may be adjusted by the Committee with the
approval of the Infand Revenue, subject to the auditors confirming in writing that such adjustrent Is, in their opinion, fairand
reasonable,

Shares allotted under the Executive Scheme will rank pari passu i all respects with the other shares then in issue, except for
dividends and other entitements arising by reference to a date prior to the date on which an opticn s exercised. Application
will be made to the London Stock Exchange for the listing of any newly-issued shares.

The Execulive Scheme is subject to the following overall limits on the number of shares which may be acquired through it

{a) notmare than 4,650,000 shares representing 10 percenl. in aggregate of the issued Ordinary share capital of the Company
.mmediately following the date on which the shares are first admitted to the Official List, may be issued under the Executive
Scheme and any other executive share scheme set up by the Company after the date on whicl the shares are first admitted
to the Qfficial L.ist;

{b) in any three year period not more than 3 per cent. of the issued share capital of the Company for the time being may, in
aggregale, be placed under option under the Executive Scheme or any ather employees’ share scheme set up by the
Company after the date on which the sharer are first admitied to the Qificial List;

{c} in any 10 year pericd not more than 10 per cent. of the issued share capilal of the Company for the time being may, in
aggregale, be placed under option under the Execut ve Scheme or any other employees’ share scheme set up by the
Company after the date on which the shares are first admitted to the Official List;

(d

in any 10 year period not more than 5 per cent. of the issued share capital of the Company for the time heing may be
placed under option under the Executive Scheme ot any cther executive share scheme set up by the Company after the
date on which the shares are first admitted to the Official List; and

(¢} in the four year period commencing on the date of adoption of the Executive Scheme not more than 2.5 per cent. of the
issued share capital of the Company for the time being may be placed under option under the Executive Scheme.

The Directors constder thal the limit described in sub- yaragraph (d) above is adequate for the purposes of the Execulive Share
Option Scheme. For the purpases of the limits describud in sub-paragraphs (b) (o (e} above, options which fapse in accordance
with the Rules of the Executive Scheme cease to count, The limit in sub-paragraph (a) above may be adjusted to take account
of rights and capitalisalion issues, and any sub-division, consolidation or reduction of the Company’s share capital,

The Directors may alter the provisions of the Executive Scheme with the prior approval of the Inland Revenue, bul its basic
structure {and in particular the limitations on the number of shares that may be issued thereunder} cannot be altered without
the prior sanction of the Company in general meeting,

The Anagen PLC Unapproved Executive Share Option Scheme (“the Unapproved Scheme”)

The Unapproved Scheme was adopied by the Company on 11th june 1993. Options may be granted under the Unapproved
Scheme as the Directors so allow. Not more than 4,000,000 or 8 per cent. in aggregate of the issued share capital of the
Company from time to time if greater, may be placed under option under the Unapproved Scheme.

After Admission no further eptions may be granted under the Unapproved Scheme but its provisions shall, in refation to options
then subsisting, continue in full force and effect.

Options so granted will entitle the holders to acquire shares at a price determined by the Directors, No payment is required
on the grant of an option.

The Directors may provide that the exercise of options granted under the Unapproved Scheme be conditional upon Admission.

Options are normally exercisable between three and seven years from the date of grant of the options although not more than
one third of an option helder’s options may be exercised in each of the three years fellowing the date on which options fiie
become exercisable. The eptions will lapse to the extent that they have not been exercised atihe end of this seven year periad.

If an option holder leaves the employment of the Company his options will remain exercisable, If an option holder dies his
options will immediately become exercisable by his personal representatives in the twelve month peried following his death,
but options are not otherwise transferable. Options may alsa be: exerclsed for a limiled period in the event of an amalgamation,
reconstruction or take-over of the Company and in the event of the voluntary winding-up of the Company.

In the event of any capitalisation or rights issue by the Company, or of any consolidation, sub-division or reduction of its share
capital, the number of shares subject lo any optien and/or the exercise price may be adjusted by the Directors in such a manner
as, in their opinion, is fair and reasonable,




11, Placing Arrangement

Under an agreement dated Toth June 1993 and made between the Directors (1) cerlain of the shareholders of the Company (“the
Sharcholders”) (2) the Company (3) and Sharps (4), Sharps has agreed (conditionally, inter alia, upon Admission taking place not
later than 28th June 1993, or such fater date as Sharps may agree) as agent for the Company, to procure subscribers for 14,500,000
Ordinary shares (“the Subscription Shares”) and, as agent for M. N. Sennett and G. C. Forrest, to procure purchasers for 500,000
Ordinary shares (“the Sale Shares”) in each case at the Placing price or, failing that, itself ¢t subscribe for the Subscription Shares
and purchase the Sale Shares at the Placing price. In consideration of its services, lhe Company has agreed to pay Sharps a lee
and a commission of 0.75 per cent on the value at the Placing price of the Subscription Shares and Sale Shares, together, in each
case, with any applicable value added tax. The Company has agreed to bear all charges and expenses of, or incidental to the
Placing,

The agreement contalns warranties from the Direciors {other than Dr ). 5. Burgess) in favour of Sharps as to the aceuracy of
information contained in this document and certain other warranties from the executive Direclors in favour of Sharps and an
indemnity from the Company in favour of Shaips. Sharps may terminate the Placing In specificd circumstances prior to Admission,
including in the event where any stalement contained in this document is misleading in any material respect.

The Shareholders have agreed in the terms set out in the agreement not to dispose of any Crdinary shares (other than as part of
the Placing) held by them at any time prior to announcement of the resulls of the Company for the year ending 31st December
1994 without the prior consent of the Company's steckbrokers from time to time.

12, Taxation

() Ciearances

Clearances have been obtained under section 707 of the Income and Corporation Taxes Act 1988 in respect of the transactions
described in paragraphs 14ii), 1(vi) and 20)(b) above.

The Directors have been advised that no materfal liability for inheritance tax would be likely to fall upon the Company or any
subsidiary.

fiit Stamp duty

In relation to stamp duty and stamp duty reserve lax (“SDRT"):

{a) where Ordinary shares which are the subject of the Placing are registered in the name of the original placee no liability to
stamp duly or SDRT wil arise;

(b} transfers of Ordinary shares, ance registered, will be liable to stamp duty in the usual way, normally at the rate of 50p per
£100 (or part of £100) of the price paid, and

() the Company has undertaken in the Placing Agreement to pay any stamp duty or SDRT (if any) payable on the purchase of
the Sale Shares or the subscription of the Subscription Shares.

The provisions of this paragraph 12(ii) areintended only as a general guide to the current position. Special rules apply to agreements
made by market-makers and broker-dealers in the ordinary course of their business as such and centain categories of person may
be liable to stamp duty or SRT at higher rates.

(iii) Taxation of dividends

Under current United Kingdom taxation legislatien, no tax will be withheld from dividend payments by the Company, but the
Company will generally have to account to the United Kingdoin Inland Revenue for advance corporation tax (*ACT"} in respect
of any dividend it pays. If the Finance (No 2) Bill 1993 is enacted in its drait form, with effect from 6th April 1993 the rate of ACT
will be 9/31sts (and with effect from 6th April 1994 it will be 20/80ths) of any dividend paid.

With effect from 61h April 1993, assuming the Finance (No 2) Bill 1993 is enacted in its draft form, individual shareholders resident
in the United Kingdom receive a tax credit which is equal to 20/80ths {anel not 9/31sts) of the dividend paid and are liable 1o
income tax at the lower or higher rate (but not at the basic rate} on the amount of the dividend plus the accompanying tax credit.
The tax credit will discharge the liability of such shareholders (o lower rate income tax in respect of the dividend, Individual
shareholders who are liable to income tax at the higher rate in respect of the dividend will have to account to the Inland Revenue
for the difference belween the lower and the higher rates. To the extent that the shareholder's total tax credits exceed his overal!
United Kingdom tax liability, the sharcholder may claim to have the excess paid o him by the Inland Revenue.

A United Kingdom resident corporate sharcholder will be able to treat any dividend received {ogether with the associated tax
credit) as franked investment income. If the Finance (No 2) Bill 1993 is enacled in ils current form, a corporate shareholder paying
a dividend of an amount up to the amount of any dividend paid 1o it by the Company will, notwithstanding the general differenca
between the rate of ACT and the amount of tax credit attaching to a dividend for the fiscal year 1993/94, have no fusther liability
to account for ACT in refation to the dividend that it pays.

A non-Uniled Kingdom resident sharcholdler is not generally entitled 10 the benefit of a tax credit in respect of any dividend
received from the Company, Subject to certain exceptions for Commonwealth citizens, citizens of the Republic of Ireland, residents
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of the Isle of Man or the Channel Istands and certain others, the right of shareholdeis who are resident in countries ather than
the United Kingdom *« receive an amount in respect of the tax credit depends in general on the provision of any double tax
convention or agreement which exists between such countries and the United Kingdom, Such a shareholder should consull his

own tax adviser on the possible application of such provisions and what relief or credit may be claimed in the jurisdiction in
which he Is resident,

The provistons of this paragraph 12(iii} are intended only as a general guide to the current position and do not deal with the
propasal madein the Budget of 16th March 1993 for consultation on the implementation of asystem underwhich cerlain dividends
paid out of foreign source profits will not carry a tax credit, A sharcholder who isin any doubt as to his tax position or is resident
i a furisdiction other than the United Kingdom should consult his tax adviser without delay.

13, Working capital

The Directors estimate that the Graup's net funding requirements for the two years following admission to the Qfficial List amount
to approximately £7.3 miltion, In the opinion of the Directors, having regard to the estimated net proceeds of the Placing, the
working capital available to the Group will be sufficient for such period.

14, Litigation

No member of the Group is involved in any legal or arbitration praceedings which may have, or have had during the twelve
months preceding the date of this document, a significant effect on the Group's financial position, nor are any such proceedings
pending or threatened against any member of the Group,

15. Material contracts

The following contracts, not being contracts enlered into in the ordinary course of business, have been entered into by members
of the Group within the twa years immediately preceding the date of this document and are or may be material:

{1 Bya letter of agreement dated 27th November 1991 from Anagen (1) to Wil] (2}Anagen agreed 1o make a number of additional

(i}

payments tlo Wilj by way of an agreed amendment to a technical development agreement dated 9ih June 1989, These payments
are £270,375 for productionisation costs {including an item of £34,125 for contingencies), £62,000 far the manuai (£32,000
pre-paid) and £42,000 for consultancy fees for case-work design (£1 1,064 pre-paid), The terms of the payment, infivetranches,
tor development works (£214,000} and for jigs and tooling (£278,300) were agreed.

By a manufacturing and supply agreement dated 31st july 1992 between Wilj (1) and Anagen (2) (the “Manufacturing
Agreement”) Wilj agreed to manufacture and supply to Anagen six pre-production AN2000 instruments and 300 production
instruments. Anagen was granted an option t place orders for further instruments on substantially the same terms as the
Manufacturing Agreement. Wilj has agreed Lo supply spare parts and to continue suppiying them for seven years afier the date
of termination of the Manufacturing Agreement or delivery of the last instrurnent. Anagen is responsible for the servicing and
repair of the instiuments manufactured and supplied and also to pay all insurance and freight charges. Under the terms of the

Manufacturing Agreement all inventions developed by Wilj and its employees relaling 1o the manufacture, use or sale of the
instrument will be assigned to Anagen.

{iiit By an agreement dated 12th February 1993 between Q-Life Systemns Ine ("Q-Life”)(1) and Anagen (2) Q-Life granted Anagen

the option to purchase the patent applications relating 1o the magnetic particles and thelr methad of manufacture for a
consicleration of US$15,700. The consideration for the purchase of these patent applications is a total of US$1 35,000 of which
US$45,000 was tendered on 7th April 1993 with the letter giving notice of the exercise of the option by Anagen. Two further
payment instalments of U5$45,000 each are due from Anagen if various stated US and European patent applications proceed

to grant. If these US and European patents are not issued within four years of the date of this agreement the relevant instalment
of the purchase price is not payabile.

{iv) By a licence dated 26th February 1993 between Wilj (1) and Anagen (2} {the “Licence”) Anagen was granted a non-exclusive

(v,

ANAGEN

—

licence of the existing intellectual property rights of Wilj (principally comprising software) in the manufaclure, sale or other
disposal of immunoassay Instruments, Under the Licence a royalty of 6 per cent of the net manufacturing costs of the instruments
ard 4 per cent of the net manufacturing costs of the spare parts Is payable to Wilj by Anagen on any instruments manufactured
for Anagen by a manufacturer other than Wilj,

By an agreement dalted 20th April 1993 between Anagen (1) Wilj (2) and Teknika (3) (the "Production Agreement”) the
Manufacluring Agreement refeired to tn paragraph 15(ii} above was modified and provision was made for its termination as
set out below. The Production Agreement limits the obligation of Wilj to supply Anagen wilh six pre-production instruments
(which had already been paid for at the date of the Production Agreement) and twenty-four production instruments. The price
for seventeen of these twenty-four production instruments is not more than £31,000 per instrument and for the remaining
seven instruments not more than £26,500 cach, The Manufacturing Agreement terminates on delivery of the tast of those
Instruments. Under the Production Agreement Teknika has agreed to purchase twenty instruments from Anagen at a price of
not more than £31,000 for the first thiricen instruments and not more than £26,500 for the remaining seven. Anagen has
agreed 1o the manufacture by Wiij of instruments for Teknika and a licence of certain intelleclual property rights was g anted
by Anagen to Wilj for such purpose, Anagen has no liability under the Production Agreement to pay royalties to Wilj under
the Licence referred to in paragraph 15(iv) above in respect of the manufaeture of instruments by Teknika or any manufacturer
appointed by Teknita,




v Inhividual letter. of agreesaont, e dated 15th june 1993, between the Company and each of the sharcholders i Bermuda
ana holders of the Linsec;.sed Loas $ 3¢k ‘ach » “Shareholder”) setting out the terms and conditions pursuant to which the
Company agreed le acquire, and a Shareholder agreed 10 sell, the shares in Bermuda andfor the Unsecured Loan Stock
registered in the name of the Sharehe!ser,

{vihAn agreement dated 15th June 1993 made between Bermuda (1) and the Company (2) whereby the Company agreed to
purchase the entire lssued share and loan stock capital of Anagen for an aggregate consideration of £12,088,681, such
consideration to be left cutstanding as an inter-company debt repayable on ¢emand. Completion of this agreement is to fake
place on 241h June 1993 subject to the satisfaction {or waiver) of certain conditions, Under the agreement Bermuda has given
certain limited warranties in favour of the Company,

(viti) The Placing Agreement.

16. Marketing Agreement

Pursuant to the Marketing Agreement, Anagen granted Teknika the worldwide marketing and distribution rights, for an unlimited
period, in respect of the system comprising the AN2000 and the related assays. Teknika was granted the right to purchase instruments
for use in the analysis of human samples and to manufacture instruments or to have them manufactured by third parties. Anagen also
granted Teknika the exclusive right to purchase the Anagen assays for use on the instruments. Teknika is obliged to purchase Anagen
assays and the magnetic parlicles from Anagen and is prevented from manufacturing or selling other assays with the same function or
other magnelic panicles, Under the Marketing Agreement Teknika is granted the right (o develop assays using Anagen's magnetic
particles and other confidential know-how of Anagen licensed under the Marketing Agreement. Anagen has agreed to develop the
toxoplasma tests at Teknika's expense and applications for all necessary regulatory approvals in respect of these assays will be made
by Teknika. As consideration for the granting of thase marketing and distribution rights Teknika paid Anagen £1,000,000 and a further
£1,500,000 is to be paid on the occurrence of specified milestones, of which £250,000 has already been paid. Teknika has agreed to
purchase twenly instruments and the ragnetic particles from Anagen. The one hundred and first and each subsequent instrument
manufactured by Teknika or acquired by Teknika from Wilj will be subject to a royalty payment by Teknika to Anagen, The price of
the Anagen assays is determined on a percentage basis of the net sales value. A commission is also payable to Anagen on the sale of
all Teknika assays,

17. Consents

(i) Sharps has given, and has not withdrawn, its written consent to the issue of this document with the inclusion herein of its
letter and the references thereto and to ils name in the form and context in which they appear. Sharps is a member of the
Securities and Futures Authority and the London Stock Exchange.

(i) Coopers & Lybrand and Kidsons Impey have each given, and have not withdrawn, their written consent to the issue of
this document with the inclusion herein of their joint report {and in the case of Coopers & Lybrand their letter) and the
references to such report and letter and to their names in the form znd context in which they are included.

(i} Hepworth Lawrence Bryer and Bizley has given, and has not withdrawn, its written consent to the issue of this document
with the inclusion herein of its report and the references to such repart and s name in the form and context in which
they are included.

liv) Professor John Landon has given, and has not withdrawn, his written consent to the issue of this document with the
inctusion herein of his letier and the references to such letter and his name in the form and context in which they are
included.

) TWG has given, and has not withdrawn, its written consent to the issue of this document with the inclusion herein of its
report and letter and the references to such report and fetter and ils name in the form and context in which they are
included.

18. General

{il  The total expenses in connection with the Placing (Including listing fees, the cost of preparing, printing, circulating and
advertising this document, the fee to Sharps, all accounting expanses, the Registrar's fee and expenses, and all legal expenses)
which are payable by the Company are estimaled 1o amount lo £600,000 (exclusive of VAT) of which £112,500 Is payable
to financial intermediaries in respect of commissions.

(i) Keyman insurance for the benefit of Anagen has been taken out on the lives of M. N. Sennett and G. C. Forrest, with cover of
£1,000,000 each,

{iiiy The financial information set out in this document relaling to the Company or any of its subsidiaries does not constitute statutory
accounis of any of the companies within the meaning of section 240 of the Act. Kidsons Impey, Chartered Accourtants of
Spectrum House, 20-26 Cursitor Sireet, Lendon EC4A 1HY reported upon the consolidated accounts of Anagen for cach of
the two financial years ended 315t December 1992 within the meaning of section 235 of the Acl. Bach such report was
unqualified within the meaning of section 262(1) of the Act and did not contain a statement under sections 237{2) or (3) of
the Act. The accounts for the year ended 315t Decerber 1991 have been delivered 1o the Registrar of Companies in England
and Wales, and the accounts for the year ended 31st Dacember 1992 will be so defivered, pursuant to section 242 of the Act,
The consolidated accounls of Bermuda for the year ended 31st December 1992 have been audited by Kidsans Impey, No
statutory accounts have been prepared for the Company.

ANAGEN
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o , 19, Material changes
; ;_' :' NS Save for (i) the funds received from shareholders by Bermuda in respect of the share and loan stock issues on 21st January 1993
. LY described in paragraph 2(v(g) above; (i receipts totalling £1.25 million under the Marketing Agreement described in paragraph
roart ! , ’ 16 above; and (i) fosses incurred In the normal course of business since 15t January 1993, there has been no significant change
R ' in the trading or financial position of the Company since the date of its incorporation and of its subsidiaries since 315t December
e T e 1992, the date to which the last audiled consolidated accounts of Bermuda were drawn up.
! PR 20, Documents avaifable for inspection
A Copies of the following documents will be available for inspection at the offices of McKenna & Ca al Mitre House, 160 Aldersgate
PRSI X Street, London EC1A 4DD during normal busiriess hours on any weekday (Saturdays and public holidays excepier’ “» to and
Bt inciuding 1st july 1993;
nl e (i) the Memorandum and Articles of Association of the Company;
R §
. oo ST (i) the consolidated audited accounts of Bermuda for the year ended 3 1st December 1992 and of Anagen for each of the two
o ra D years ended 31st December 1991 and 1992,
'l ‘ ‘\. ;""’N l {iii} the report by Kidsons Impey and Coopers & Lybrand set out in Part 4 of his document;
R ‘ ’ {iv) the service agreements referred to in paragraph 7 above;
DAY
i ) {v) therules of the Anagen PLC Executive Share Option Scheme and the Anagen PLC Unapproved Executive Share Option Scheme
A referred 1o in paragraph 10 above:
i . Iyl {vi) the materfal contracts referred to in paragraph 15 above;
e KR T
e TN {vii)the written consents referred to in paragraph 17 above;
{" ‘,.':_'. :'. g {viiiythe letters from Coopers & Lybrand, TWG and Sharps set out in Part 3 of this docurment;
‘{ N \ 3 {ix) the Experts’ Reports set out in Part 6 of this document.; and
; e : (x) the Patent Agents' Report sel out in Part 7 of this document,
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APPENDIX 3

The PLC NLS Ordinary Sharcs shall be calculated as follows:-

NL3
P

where:-
NLS is the nominal value of the ABL New Loan Stock.

Fractions of new ordinary shares in Anagen PLC will not be allotted. The board of Anagen PLC may
round fractional entitlemer’s up or down in its absolute discretion.



AFPENDIX 4
The PLC OP Ordinary Shares shall be calculated as follows:-

(0):0)
P

where; -
QOPS is the number of the ABL Original Preference Shares.

Fractions of new ordinary shares in Anagen PL.C will not be allotted. The board of Anagen PLC may
round fractional entitlements up or down in its absolute discretion.

The OPS Cash Consideration is a cash amount calculated as follows:-

OPS x 4.548p



APPENDIX S

The PLC NP Ordinary Shares shall be calculated as follows:-

NPS
1P

where;~
NPS is the number of the ARBL New Preference Shares.

Fractions of new ordinary shares in Anagen PLC will not be allotted. The board of Anagen PLC may
round fractional entitiements up or down in its absolute discretion.

The NPS Cash Consideration is a cash amount calculated as follows:

NPS x 4.548p



Market Capitalisation =

A=

New Money =

B =

Non-equity value =

Preference Share Value =

Unsecured Loan Stock
Value =

ABL equity value =

Value per ABL share =

APPENDIX 6

AXxIP

the number of ordinary shares in Anagen PLC envisaged by
the Listing Particulars to be in issue at the time of the Listing
including:-

i) any shares to be issued by Anagen PLC in
consideration for the acquisition of the share and the
unsecured Joan stock capital of ABL ("the
Consideration Shares”™);

i) any shares to be issued by Anagen PLC for the
purposes of raising money as part of the Listing
arrangements.

BxIP

the number of ordinary shares in Anagen PLC envisaged by

the Listing Particulars to be in issue at the time of Listing

excluding the Consideration Shares,

Preference Share Value plus the Unsecured Loan Stock
Value,

£5,280,173

£5,908,204
Market Capitalisation iess:

i)  New Money; and
ii) Non-equity value

ABL equity value
1,225,104

Value per ABL share
IP

- 10 -



The PLC equity consideration is calculated as follows
BOS xC

Fractions of new ordinary shares in Anagen PLC will notbe allotted. The board of Anagen PL.C may
round fractional entitlements up or down in its absolute discretion.

TT/D2/DLC$53$3.22/jac
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4 Springlakes Estate, Deadbrook Lane, Aldershot, Hants GUI2 4UH-™ > /;f" ;/ |
Incorporated in England ey 43.”’;‘?'.?%.;/ v
N Registered No. 2792457
“ Declan Barry ISt June 1993

Dear Sirs,

1. Subject to the terms and conditions herein and to your acceptance of the
arrangements set forth herein we shall purchase from you the ABL Securities
and in consideration we will issue and allot to you the PL.C Ordinary Shares.

2. The consideration for the allotment of the PLC Ordinary Shares is to be
provided by the transfer to us of the ABL. New 'A’ Ordinary Shares and the
ABL Original A’ Ordinary Shares.

3. Bach of the PLC Ordinary Shares will be issued credited as fully paid and will

3 rank pari passu with the issued ordinary shares in Anagen PLC, including the o
right to receive in full all dividends and other distributions, if any, declared, N
made or paid after the date hereof.

4. The ABL Securities will and by agreeing these arrangements you will be
deemed to warrant to us that the ABL Securities will, be sold free from all
liens, charges, encumbrances, rights of pre-emption and any other third party
rights of any nature whatsoever and together with all rights now or hereafter

! attaching thereto, including the right to receive in full all interest and all
: dividends and other distributions, if any, declared, made or paid after the date
hereof.

i 5. On the Completion Date:

: a) You will deliver to us in Bermuda duly completed and signed transfers
of the ABL Securities in our favour or in favour of our nominees
together with the relative share and loan stock certificates or an
indemnity in terms reasonably satisfactory to us in respect of any such
certificates which have been lost of defaced; and :

b) We will issue to you the PLC Ordinary Shares together with ap
L share certificates.

R T




6.~ ‘The following provisions of this paragraph will only apply if you are a *US
person’ for the purposes of the Securities Act of 1933 as amended (‘the US
Act’) of the United States of Americz. You confirm that you are purchasing
the PLC Ordinary Shares in your stated capacity (and, subject thereto, for your
own account) and that the PLC Ordinary Shares are being purchased for the
purposes of investment only and not with a view to the distribution thereof and
you acknowledge that the PLC Ordinary Shares to be issued hereunder have not
been and wili not be registered under the US Act and you agree that you will
not offer or sell or otherwise transfer any such PLC Ordinary Shares in the
United States or to any national or resident thereof except in compliance with

the VS Act.
7. You give the Relevant Consents.
8. These arrangements are subject to and conditional upon the shareholders of

Anagen PLC passing all necessary resolutions to enable Anagen PLC to issue
the PLC Ordinary Shares.

9. "The definitions in the appendix apply throughout this document.

10. This ietter and any agreement resulting from your agreement hereto will be
governed by and shall be construed in accordance with English law.

11.  Kindly acknowledge your agreement to the above arrangements by signing and
returning the enclosed counterpart original hereof.

Yours sincerely

for and on behalf of
Anagen PLC

Accepted and agreed to on ISR June 1993

t{:} Wor—stef ~

l4 & e a5 attornesy for Dedlan Barry




APPENDIX 1

'ABL' Anagen (Bermuda) Limited incorporated in Bermuda
under No. EC-14173

the ABL New A’ Ordinary Shares’ 23 New ’'A’ Ordinary Shares of £0.50 cach in the
capital of ABL registered in your name

*the ABL Original 'A’ Ordinary Shares’ 50 'A' Ordinary Shares of £1 each in the capital of
ABL registered in your name

'the ABL Securities’ the ABL New 'A’ Ordinary Shares and the ABL
Original *A’ Ordindary Shares

'BOS’ the numaber of the ABL New 'A’ Ordinary Shares plus
the number of the ABL Original ’ A’ Ordinury Shares

'Completion Date’ 15th June 1993

i is the price at which ordinary shares in Anagen PLC are

to be sold under the Placing Agreement expressed in
units of pounds sterling

*Listing Particulars’ the listing particulars to be approved by the board of
Anagen PLC on the Corniplation Date

*Listing’ the admission of the ordinary shares of Anagen PLC to
the Official List of The Internatiopal Stock Exchange of
the United Kingdom and the Republic of Ireland
Limited eavisaged by the Listing Particulars

'Placing Agicement’ the placing agreement to be approved by the board of
Anagen PLC on the Completion Date

'PL.C equity consideration’ the number of ordinary shares of Anagen PLC
caleulated in accordance with Appeadix 2

'PLC Crdinary Shares’ the PLC equity consideration

'the Relevant Consents’ consent to!

a) the transfer of all or any shares in ABL to us
or our nominees for the purposes of the Bye-
laws of ABL (including without limitation bye-
laws 12.4 and 18.1);

b) the sale to us of shares and loan stock in ABL
and/or Anagen (UK) Limited (formerly Anagen
Limited) for the purposes of the Bye-laws of
ABL and the Shareholders Agreements (as
defined in the saia Bye-laws);

o
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APPENDIX 2
1 ; Market Capitalisation = AxIP
B aacwse A= the number of ordinary shares in Anagen
_ PLC envisaged by the Listing Particulars to
i be in issue at the time of the Listing
IS including:
i) any shares to be issued by Anagen
PLC in consideration for the
OTIY acquisition of the share and the
' unsecured loan stock capital of ABL
REW.E ("the Consideration Shares’);
Sl ii)  any shares to be issued by Anagen
i PLC for the purposes of raising
el money as part of the Listing
i arrangements. ..
e New Money = BxIP
' B = the number of ordinary shares in Anagen
] 5 PLC envisaged by the Listing Particulars to
% 3, be in issue at the time of Listing excluding
A the Consideration Shares.
' Non-equity value = Preference Share Value plus the Unsecured
Loan Stock Value.
Yig ,’;).“
i Preference Share value »= £5,280,173
¥ '7-; k Unsecured Loan Stock value = £5,908,204
£ ABL equity value = Market Capitalisation less:
i i)  New Money; and
’ iily  Non-equity value
‘ Value per ABL share = ABI, equily value
R IP AL 1,225,104
‘:i"»‘ N .
b C = Value per ABL share

P




2792457 Anagen PLC

Special Resolution passed at first Annual General Meeting of 8 June 1994

THAT,subject to the passing of Resolution 5, the dizectors be and arc hereby generally
and unconditionaily authorised and empowered until the conclusion of the annual
general meeting of the Company in 1995 unless this power is renewed varied or
revoked by the Company in general mecting, (save that the Company may before such
expiry make an offer, agreement or other arrangement which would or might require
equity securitics to be allotted after such expiry and the directors may allot equity
securitics pursuant to any such offer or agreement as if the authority conferred hereby
had not expired), pursuant to section 95 of the Act, 1o allot equity securities (as defined
in section 94 of the Act) for cash pursuant to the authority referred to in Resolution
number 5 above as if section 89(1) of the Act did not apply to any such allotment,
such authority and power being limited to:-

()the allotment of equity securities in connection with an issue or offer in favour of
ordinary sharcholders where the equity securitics respectively attributable to the
interests of all ordinary sharcholders on a fixed record date are proportionate (as ncasly
as may he) to the respective numbers of ardinary shares held by them but subject o
such exclusions or other arrangements as the directors may decm necessary Or
expedient in relation to fractional entitlements or to deal with zny legal or practical
problems under the laws of any overseas territory or the requirements of any regulatory
body or any stock exchange in any territory and;

(2)the allotment (otherwise than pursuant to the power referred to in (1) above) of
equity securities up to an aggregaic nominal amount of £232,500
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R 2792457 Anagen PLC

- Ordinary Resolution passed at first Annual General Meeting of 8 June 1994

D THAT the directors be and are hereby generally and unconditionally authorised in

- accordance with section 80 of the Companies Act 1985 ("the Act") to exercise all the

powers of the Company, to allot relevant securities (as defined by section 80(2) of the

) Act) up to an aggregate nominal amount of £1,550,000 such authority to expire at the

s conclusion of the Annual General Meeting of the Company to be held in 1995 unless
renewed, varied or revoked by the Company in general meeting but so that the \

Company may, before such expiry, make an offer or agreement which would or might,

. require relevant securities to be allotted after such expiry and the directers may allot

: relevant securities pursuant to any such offer or agreement as if the authority conferred

hereby had not expired and this authority is in substitution for and revokes any other

such authorities.
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