IN THE HIGH COURT OF JUSTICE No. 7321 of 2013
CHANCERY DIVISION
COMPANIES COURT

BEFORE MR JUSTICE DAVID RICHARDS
Dated: 23 January 2014

?F\CE COD}"
et oy,
J P
IN THE MATTER OF XENETIC BIOSCIENCES PLC @
CHANC
AND ERY CHAMBERS

IN THE MATTER OF THE COMPANIES ACT 2006 X ji57c%

COMPANIES HOUSE

< e

23/01/2014 #4

UPON THE APPLICATION by Part 8 Claim Form dated 22 October 2013 of Xenetic
Biosciences Plc (the “Company”) whose registered office 1s situated at London Bioscience
Innovation Centre, 2 Royal College Street, London NW1 ONH.

AND UPON HEARING Counsel for the Company
AND UPON READING the satd Claim Form and the evidence.

AND UPON General Sales & Leasing, Inc appearing by Counsel for the Company, being

also 1ts respective Counsel for this purpose, submitting to be bound by the scheme of

arrangement hereinafter sanctioned and undertaking to the Court to be bound thereby and to

execute or procure to be executed all such documents and to do or procure to be done all

such acts or things as may be necessary or desirable to be executed or done by 1t or on its
behalf for the purpose of giving effect to the said scheme of arrangement

THE COURT HEREBY SANCTIONS the scheme of arrangement as set forth in Schedule
1 hereto 1n accordance with the provisions of the Companies Act 2006 (the “Act”)

THE COURT HEREBY ORDERS that the reduction of the capital of the Company
resolved on and effected by a special resolution passed at a general meeting of the Company
held on 17 December 2013 be and the same 1s hereby confirmed in accordance with the
provisions of the Act

ﬁND THE COURT HEREBY APPROVES the statement of capital set forth in Schedule 2
ereto.

AND IT IS ORDERED that this Order be produced by the Company to the Registrar of
Companies and that the Company deliver an office copy hereof to him together with a copy
of the satd statement of capital

AND THIS COURT DIRECTS pursuant to Section 650 of the Act that the Registrar of
Companies do register this Order insofar as it confirms the reduction of capital of the




Company notwithstanding the fact that the effect of this order 1s to reduce the 1ssued share
capital of the Company below the authorised minimum

AND IT IS ORDERED that notice of the registration by the Registrar of Compames of this
Order and of the said statement of capital be pubhshed by the Company 1n *“The Times”
newspaper within 21 days after such registration.




PART 4

THE SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

No 7321 of 2013

IN THE MATTER OF XENETIC BIOSCIENCES PLC

and

IN THE MATTER OF THE COMPANIES ACT 2006

SCHEME OF ARRANGEMENT
{under Part 26 of the Companies Act 2008) between

XENETIC BIOSCIENCES PLC

and

THE HOLDERS OF SCHEME SHARES

(as herenafter defined)

PRELIMINARY

(A) Inthus Scheme, the following expressions have the meanings stated, unless they are inconsistent with

the subject or context

"business day”

“Code”

‘Companies Act”

“Company” or “Xenatic”

“Court”
“Court Heanng”

“Court Meeting”

“Court Order”

“Effectiva Date”

“Group”

“GSL"

a day on which London Stock Exchange pic 1s open for the
transaction of business,

the City Code on Takeovers and Mergers of the United
Kingdom,

the Companies Act 2006, as amended,

Xenetic Biosciences plc, incorporated in England and Wales
with company registration number 03213174,

the High Court of Justice in England and Wales,

the heanng by the Court at which the Court order 1s made,
the meeting of the Scheme Shareholders {and any adjournment
thereof) convened pursuant to an order of the Court under Part
26 of the Companies Act for the purpose of considenng and,
if thought fit, approving this Scheme,

the order of Court sanctioning this Scheme under Part 26 of
the Companies Act and confirming the reduction of the
Company's capital by the cancellation of the Scheme Shares
under section 648 of the Companies Act,

the date on which this Schems becomes effective In
accordance with clause 5 of this Scheme,

Xenetic and its subsidianes,

General Sales & Leasing, Inc a company incorporated in the
state of Nevada, US,
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“GSL Consideration Shares”

“GSL Group”

“GSL Shares”

“‘GMT”

“Holder”

“New GSL Shares”

“New Shares”

“Reduction of Capital”

“Scheme”

*Scheme Record Time"

“Scheme Sharsholders”

“Scheme Shares”

“Shares”

“Staterment of Capital”

the New GSL Shares to be issued credited as fully paid to
Scheme Shareholders pursuant to the Scheme and the
Equivalent Document (expected to be up to a maxamum of
130,520,137 New GSL shares assuming Xenetic does not
1ssue further shares),

GSL and its subsidianes,

Common Stock of GSL with a par value of US$0 001 per
share,

Greenwich Mean Time,

a registered holder of Shares including a person entitled by
transmission,

new GSL Shares of Common Stock with a par value of
US$0 01 proposed to be issued and credited as fully pad
pursuant to the share consolidation of GSL (before the Scheme
becomes Effective),

the new ordinary shares of O 5 pence each in the capital of the
Company to be i1ssued In accordance with clause 1 2 of this
Scheme,

the reduction of the share capital of the Company by the
cancellation and extinguishing of the Scheme Shares, providsad
for in clause 1 1 of this Scheme,

this scheme of arrangement under Part 26 of the Companies
Act between the Company and the Scheme Shareholders in
its present form or with or subject to any modification, addition
or condition agreed between the Company and GSL and
approved or imposed by the Count,

6 00 p m GMT on the business day before the Court Heanng,
holders of Scheme Shares,

the aggregate of
( the Shares nissue at the date of this Scheme,

() the Shares (f any) issued after the date of this Scheme
and pnor to the Voting Record Time, and

() the Shares (f any) 1ssued on or after the Voting Record
Time and prior to the Scheme Record Time etther on
terms that the onginal Holder or any subsequent Holder
thereof shall be bound by this Scheme or in respect of
which the Holder thereof shall have agreed in wnting to
be bound by this Schems,

in each case other than any Shares which are registered in the
name of or beneficially owned by GSL or any membaer of the
GSL Group,

ordinary shares of ¢5 pence each in the capital of the
Company,

the statement of capital (approved by the Court) showing as
altered by the Court Order in so far as it confirms the Reduction
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of Capital, the information required by section 649 of the
Companies Act with respect to Xenetic's share capnal,

“subsichary” has the meaning ascnbed to it in the Companies Act, and

“Yoting Record Time" 600 p m GMT on the day which i1s two working days before
the date of the Court Meeting or, ¥ the Court Meeting Is
adjourned, 6 00 pm GMT on the day which s two working
days before the date of such adjourned meeting

References to “clauses” are to clauses of this Scheme and references to time are to London time  Any
reference to any provision of any legislahon shall include any amendment, modification, re-enactment
or extension thereof

GSL has agreed to be represented by Xenetic's counsel at the Court Heanng, to consent to the Scheme
and to undertake to the Court to be bound thereby and to execute and do, or procure to be executed
and done, all such documents, acts and things as may be necessary or desirable to be executed or
done by it or on its behalf for the purpess of giving effect to this Scheme

As at the date of this document GSL does not hold, and no member of the GSL Group holds, any
Shares

The provisions of this Scheme are subject to the Court confirming the Reduction of Capital and,
accordingly, they may not be implemented until a certified copy of the Court Order (together with a
staternent of capital) has been delivered to, and registered by, the Registrar of Companies

THE SCHEME

Cancellation of the Scheme Shares

The share caprtal of the Company shall be reduced by canceling and extinguishing all of the Scheme
Shares

Subject to and forthwith upon the said Reduction of Capital taking effect, and notwithstanding anything
to the contrary in the Company's articles of association, the reserve ansing in the books of account of
the Company as a result of the said Reduction of Caprtal shall be capttalised and applied in paying up
in full at par such number of New Shares as shall be equal to the number of Scheme Shares cancelled
pursuant to clause 1 1 of this Scheme, which shall be allotted and 1ssued credited as fully paid {free
from all liens, charges, equitable interests and encumbrances) to GSL and/or its nominee(s)

Conslideration for cancellation of the Scheme Shares

In consideration of the cancellation of the Scheme Shares pursuant to clause 1 1 of this Scheme and
the allotment and issue to GSL and/or its nominee(s) of the New Shares, GSL shall, contingently upon
the Reduction of Capital provided for in clause 1 1 of this Scheme taking effect (and subject as
herenafter provided) in accordance with clause 5 of this Scheme, issue to each holder of Scheme
Shares (as appeanng in the register of members of the Company at the Scheme Record Time)

for every 175 Scheme Shares: 56 GSL Consideration Shares

The provisions of this clause 2 of the Scheme shall be subject to any prohibtion or condition imposed
by law

Certificates and cancellation

With effect from and including the Effective Date, all certificates representing Scheme Shares shall
cease t0 have effect as documents of title or to be vald for any purpose and each holder of Scheme
Shares shall be bound at the request of the Company to deliver up the same to the Company or to
any person nominated by the Company for cancellation or to destroy the same
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Settlement

In the case of Schems Shares which at the Scheme Record Time are held in certificated form, any
GSL Consideration Shares to which Shareholders are entitled pursuant to the Scheme will be issued
on the Effective Date Certificates for the GSL Consideration Shares will be despatched by post no
later than 14 days after the Effective Date i prepaid envelopes addressed to the persons thereto
entitled at their respective addresses, as appeanng in the register of members of Xenetic at the Scheme
Record Time {or, in the case of jont holders, to the address of that joint hotder whose name stands
first in the said register n respect of such joint holding)

Pending the despatch of certificates for GSL Consideration Shares, temporary documents of title wall
not be issued and transfers of GSL Consideration Shares in certficated form will be certfied aganst
the register of GSL  Every holder of Xenetic Shares will be bound at the request of Xenetic to delver
up to Xenetic the existing certificate(s) for cancellation or to destroy the certificate(s) Euroclear will also
be instructed to cancel the entittements to Xenstic Shares cancelled as part of the Scheme

In the case of Schems Shares which at the Scheme Record Time are held in uncertficated form, GSL
will procure that Scheme Shareholders will be 1ssued any GS1. Consideration Shares to which he or
she Is entitled in certrficated form in the same way as set out In clause 4 1 above

The provisions of this clause 4 of this Schema shall take sffect subject to any prohbition or condition
imposed by law or regulation

The Effective Date

This Scheme and Reduction of Capital, which it includes, shall become effective In accordance with
its terms as soon as the following shall have occurred, 1 the following order, that

(8 acopy of the Count Order sanctioning this Scheme shall have been delivered to the Registrar of
Companies, and

(b} a copy of the Court Order (insofar as it refates to the Capital Reduction) and the Staterment of
Capital shall have besn delivered to the Registrar of Companies

Unless thus Scheme shall become effective on or before 5 00 p m London time on 30 June 2014 (or
such later date, if any as GSL and the Company may agree and the Court may allow), this Scheme
shall never become effective

Modification

GSL and the Company may jointly consent, on behalf of all persens affected, to any modification of,
or addiion to, this Scheme or to any condition approved or imposed by the Court

Dated 21 November 2013
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In sccordance with
. Seclion 844 & 849 of tha SH 1 9
Companias Act 2006

Statement of capital

A feo Is payable with thls form,
Please sea "Haw tn pay' on the last page

& What this form Is for
You may use this form as a slatement” ~ You cannot use this form to
of capltal for a pnvate limited company  complete a statement of capital
reducing ils capital supported by a
solvency stalement; or fora private or  unlimited to hmiled
public imited company reducing its
capital supported by a court order.

What this form Is NOT for For further information, please
refer to our guidance at
www.companieshouse gov uk

for a company re-registering from

n Company detalls

[ofsfzfr]a[1]7]4

Company number

<> Filllng In this form

Company name in full IS(ENETIC BIOSCIENCES PLC

Please camplete In typesciipt or in
boid black capitals

]

Allfietds are mandatory unless
specified or indicated by *

Statement of capltal

Section 2 (also Saction 3 and Section 4 if appropriate) should reflect the
company's share capital as reduced by the resolution

Statement of capltal (Share capital in pound sterling (£))

Please complete the table below to show any class of shares held In pound sterling,
If alt your issued capital is in sterling, anly complete Secilon 2 and then go to Section 5.

Class of shares Amount paid up on Amount (if any) unpad Number of shares € | Aggrogate nominal value €)
(Eg Ordinary/Preference etc ) each sharo € an each share

| SEE CONTINUATION PAGE | | | e

I I | I €

| I | l €

I | I I e

| Totals | le

Statement of capital (Share capital in other currencles)

Please complete the {able below to show any class of shares held in other currencies.
Please complete a separale table for each currency.

Currency
Class of shares Amaunt paid up on Amounl {if any) unpaid Number of shares © Aggregale nominal value €
(Eg Ordinary/ Preferance alc ) eachshare € on each shars ©
I Totals | |
© including bolh the nominal value and any © Number of shares issued multiplled by Conlinuation pages
share promium. nominal value of each share Please use a Statement of Capila! conlinuaion
© Total number of issued shares m {hls class page Hfnecassary.
BI S Department for Bustness CHFP025
tnnovation & Skilks 540Verson 40  Laserform Internabonal &13
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Statement of capital
Currency
Class of shares Amount pald up on Amount {if any) unpald [ Number of shares 2 ] Aggregate nominal value €
{E 9. OrdinarylPreference el ) sach share @ on each shara
l Totals I I

© Including both the norminal value and eny

share pramium.

€ Totsl number of issued shares In this class,

© Numberof sharas lssued multiplled by
nominal value of each share
page {f necessary

Continuation pages
Please use a Statement of Capital conbinuation

<

Statement of capital (Totals)

Please give the tolal number of shares and tolal aggregate nominal vatue of
issued share capital.

Total number of shares

Tolal aggregate ©®
nominal value

© Total aggregate nominal value
Ptease list lotal aggregate values In
different currencies separetely
For example £100 +€100 +$10
slc

Statement of capital (Prescribed pariiculars of rights attached to shares

)

Please give the prescribed particulars of nghts altached to shares for each class
of share shown in the statement of capital share tables in Sectlon 2
and Section 3,

Class of share

£0 005 Ordinary

Presenbed particulars
[ 5]

The shares have attached to them full voting, dividend and capital
distibution (including en winding up) nights, they do not confer any
rights of redemption

Class of share

Prescribed particulars
L5 ]

© Prescribad particulara of rights
attached to shares

The particulars are:

a particulars of any voting rights,
Including rights thal arise only in
certain circumstances;
parbiculars of any righls, a3
respects dividends, to parlcipate
in & distribution,
particulars of any nghts, as
respects capital, to paicipalen a
disinbution (inciuding on winding
up), and
whether the shares are fo be
redeemead or ara lisble to be
redesmed at the oplion of the
company or the shareholder and
any tarms or conditlons relating to
redemplon of these shares

A separate (able must be used for
each class of share

Plaase use a Statement of capital
confinuation page 1l necessary

d

CHFPO25
510 Veryon 4 0
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Statement of capital

Class of share

Prescribed pariculars
1]

Class of share

F‘J’rescnbed parliculars

© Proscribed particulars of rights
attached to shares

The parbculars are

a. particulars of any voling righis,
including rights ihat arise only 1n
certain croumslances,

b. partieulars of any nghts, as
respecis dwdands, to participate
in a distibubon,

¢ parbculars of any nghts, a5
respects capiiel, lo paricipate in a
distibution {including on winding
up); and

d whether the shares are lo be
redeemsd or are labfe lo be
redesmed &l the option of the
company or the shareholder and
any terms or conditions relating to
redemplion of these shares

A saparate lable must be used for
each class of share

Please use a Statement of caplial
conlinuation page If necessary

Signature

I 1 am signing this form on behalf of the company

Stgnature

Signature

X Diced agens (LY

X

This form may be signed by’

+Brssior ©, Sacsetaw, Person authorised ©, CleTRmager.

© Socletas Europaea
If the form is balng filed on behall
of & Scowetas Europaesa {SE), please
delele 'director' and insert deails
of which organ of the SE the person
signing has membership

© Porson authorised
Undes aither seclion 270 or 274 of
the Companies Act 2006

GHFPO25
5/10 Verslon 40




SH19

Statement of capital

B Presenter information

n Important information

You do not have to give any contact mformation, but if
you do it will help Companies House if there is a query
on the form The contact mformation you give will be
visible to searchers of the public record

Please note that all information on this form will
appear on the public record.

E_I-Tow to pay

Cotadrame paria Nefeli Bernitsa

Company 1
o Pinsent Masons LLP

adess 30 Crown Place

—_—— ——— ——

("“"" London

[cwmm
Mlm—”I?I?ITFfWFF

[ bx 157620 Broadgate 3

fww 020 7418 7050

Checkist

We may return forms completed Incorrectly or
with informatlon missing,

Please make sure you have remembered the

following:

{1 The company name and number match the
information held on the public Register

[T} You have completed the relevant secttons of the
slatement of capilal.

[] You have signed the form.

{J You have enciosed the correct fee

A fee of £10 Is payable to Companles House to
reduce the share capital by Court Order or by
Solvency Statement.

Make cheques or postal orders payable to
'‘Companies House,'

@T\lhere to send

You may return this form to any Companies House
addreas, however for expedlency we advise you to
return it to the appropriate address helow:

For companies registered In England and Wales:
The Registrar of Companiss, Companies Houss,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff,

For companles reglstered In Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companles reglstered In Northern Ireland:
The Registrar of Companles, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern freland, BT2 8BG.

DX 481 N.R. Beifast 1,

ﬂ?urther information

For furlher Information, please see the guidance notes
on the website al www companieshouse.gov.uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format, Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
510 Verdon40
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' 1]
In accordance with - i i
S saisune  OH19 - Continuation page
* Companles Act 2008 Statement of capilal
Statement of capital
Please complele the table below to show any class of shares held in other currencies.
Plaase complete a separate table for each cumency
Cumrency GBP
Class of shares Amount paid up on Amount (if any) unpakd Number of shares €3 Agoregate nominal vatue €)
(E g. Ordinary/Profarence elc ) each sharo @ on each share @
Ordinary 001 0.00 1 0.005
Totals 1 0.005
© Including both the nominal value and any © Number of shares issued multiplied by
share premium nominal value of each share
© Total number of issued shares In (his class.,

CHFPOZ5 Laserform Interatranal 510




No. 7321 of 2013

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF XENETIC
BIOSCIENCES PLC

AND

IN THE MATTER OF THE COMPANIES
ACT 2006

ORDER

Pinsent Masons LLP
30 Crown Place
Landon
EC2A 4ES

Ref RCM/639114.07005

Solicitors to the Company




