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PART V

FINANCIAL INFORMATION ON KANYON PLC

SECTION A: INTRODUCTION
The Company was incorporated on 13 June 2006 with the name of Kanyon II Plc. The Company changed
its name to Kanyon on 10 July 2006.

The historical financial information for Kanyon in the form of interim financial statements for the six
months ended 31 July 2007 together with comparatives for the period from incorporation on 13 June 2006
to 31 January 2007 is set out in Section B of this Part V. The interim financial statements of Kanyon are
unaudited condensed consolidated financial statements for the six months ended 31 July 2007. These
include audited comparatives for the period from incorporation on 13 June 2006 to 31 January 2007.

The condensed consolidated financial statements have been prepared under the historic cost convention
and incorporate the financials of Kanyon for the period and its subsidiary undertaking from the date of
acquisition. The accounting policies adopted are consistent with those followed in the preparation of the
Group’s annual financial statements for the period ended 31 January 2007.

The condensed interim consolidated financial statements do not constitute statutory accounts for the
purposes of S290 of the CA 1985. The statutory accounts for the period to 31 January 2007 have been
reported on by the Company’s auditors and have been filed with the Registrar of Companies. The report
of the auditors was unqualified.
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SECTION B: UNAUDITED INTERIM FINANCIAL REPORT
For the period ended 31 July 2007

Chairman’s Statement

I am pleased to present the interim report of Kanyon Plc (“Kanyon”) for the six months ended 31 July
2007 together with comparatives for the first audited accounting period from 13 June 2006 to 31 January
2007.

Kanyon acquired the entire issued share capital of Solar Labs Plc (“Solar Labs”) on 3 May 2007. Solar
Labs is currently a start up business with the objective of becoming a leading developer and provider of
technology solutions to the solar energy industries and may use a combination of research collaborations,
organic development and acquisitions to develop a portfolio of intellectual property rights within solar
energy.

Group profits before tax for the six months were £22,000 compared to a loss of £2,000 for the period to
31 January 2007.Total equity shareholders funds at the period end amounted to £7.74 million including
cash balances of £3.91million, compared with shareholders funds of £3.38 million at 31 January 2007.

The total consideration payable for Solar Labs was approximately £3.4 million satisfied by the issue of new
Ordinary Shares with a value of £3.3 million and the cash settlement of related acquisition costs amounting
to £0.1 million.

On completion of the acquisition, I joined the Board as Non-executive Chairman, Alan Aubrey joined as
a Non-executive Director and Matthew Sutcliffe changed his role from Non-executive Chairman to that of
Non-executive Director.

Following completion of the acquisition of Solar Labs, your Directors intend to continue to identify
opportunities they believe fulfill the Company’s original investing objectives but the focus will now be in
the field of technology solutions to the solar energy industries which are complementary to the Company’s
enlarged business. As part of this process, the Company will leverage your directors’ considerable experience
in the development of collaborations with academic research intuitions to commercialise intellectual
property.

I remain confident that Kanyon will make considerable further progress in its development during the
remainder of the year.

Chairman’s Statement

David Norwood
Non-Executive Chairman
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CONDENSED CONSOLIDATED INCOME STATEMENT
For the six months ended 31 July 2007

Six months to Period to 
31 July 2007 31 January 2007 

(Unaudited) (Audited)
Notes £’000 £’000

Administrative expenses (68) (52)
5555 5555

Operating loss (68) (52)
Interest receivable 98 50

5555 5555

Profit/(loss) before tax 30 (2)
Taxation 4 (8) –

5555 5555

Profit/(loss) for the period 22 (2)
aaaa aaaa

Earnings per share
Basic and Diluted 3 0.00p 0.00p

The profit for the period arises from the Group’s continuing operations and includes contributions from
subsidiaries acquired in the period as set out in note 8 of the financial statements.

Comparative figures comprise the period from incorporation on 13 June 2006 to 31 January 2007.

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the period six months ended 31 July 2007

Share Share Revenue Total 
Capital Premium Reserve Equity

£’000 £’000 £’000 £’000

At 13 June 2006 – – – –
Issue of shares 450 3,150 – 3,600
Expenses of issue of shares – (213) – (213)
Loss for the year – – (2) (2)

5555 5555 5555 5555

At 31 January 2007 450 2,937 (2) 3,385
Issue of shares 434 3,904 – 4,338
Profit for the year – – 22 22

5555 5555 5555 5555

At 31 July 2007 884 6,841 20 7,745
aaaa aaaa aaaa aaaa
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CONDENSED CONSOLIDATED BALANCE SHEET
At 31 July 2007

31 July 2007 31 January 2007 
(Unaudited) (Audited)

Notes £’000 £’000

Assets
Non-current assets
Goodwill 7 3,846 –

5555 5555

Current assets
Trade and other receivables 23 21
Cash and cash equivalents 3,908 3,381
Total current assets 3,931 3,402

5555 5555

Total assets 7,777 3,402
5555 5555

Liabilities
Current liabilities
Trade and other payables (24) (17)
Tax liabilities (8) –

5555 5555

Total liabilities (32) (17)
5555 5555

Net assets 7,745 3,385
aaaa aaaa

Equity
Issued capital 5 884 450
Share premium 6 6,841 2,937
Revenue reserve 20 (2)

5555 5555

Total equity shareholders’ funds 7,745 3,385
aaaa aaaa

Approved by the Board and authorised for issue on 25 October 2007.

D R Norwood M A Bretherton
Non-Executive Chairman Finance Director
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CONDENSED CONSOLIDATED CASH FLOW STATEMENT
For the six months ended 31 July 2007

31 July 2007 31 January 2007
(Unaudited) (Audited)

£’000 £’000

Operating activities
Operating loss (68) (52)
(Increase) in trade and other receivables – (7)
Increase in trade and other payables 7 17

5555 5555

Net cash outflow from operations (61) (42)
5555 5555

Investing activities
Acquisition of subsidiaries (see note 8) (95) –
Cash and bank in subsidiaries at acquisition (see note 8) 585 –

5555 5555

Net cash inflow from investing activities 490 –
5555 5555

Financing activities
Proceeds from issue of share capital – 3,600
Expenses of issue of share capital – (213)
Interest received 98 36

5555 5555

Net cash inflow from financing activities 98 3,423
5555 5555

Increase in cash and cash equivalents 527 3,381
Cash and cash equivalents at the beginning of period 3,381 –

5555 5555

Cash and cash equivalents at the end of the period 3,908 3,381
aaaa aaaa

Comparative figures comprise the period from incorporation on 13 June 2006 to 31 January 2007.
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NOTES TO THE INTERIM FINANCIAL STATEMENTS

1. Basis of preparation
The interim financial statements of Kanyon Plc are unaudited condensed consolidated financial
statements for the six months ended 31 July 2007. These include audited comparatives for the period
from incorporation on 13 June 2006 to 31 January 2007.

2. Significant accounting policies
The condensed consolidated financial statements have been prepared under the historic cost
convention and incorporate the financials of Kanyon Plc for the period and its subsidiary
undertaking from the date of acquisition.

The accounting policies adopted are consistent with those followed in the preparation of the Group’s
annual financial statements for the period ended 31 January 2007.

The condensed interim consolidated financial statements do not constitute statutory accounts. The
statutory accounts for the period to 31 January 2007 have been reported on by the Company’s
auditors and have been filed with the Registrar of Companies. The report of the auditors was
unqualified.

3. Earnings per share
Earnings per share is based on the profit after tax for the period of £22,000 attributable to equity
holders of the parent divided by the weighted average number of ordinary shares in issue during the
period of 614,510,424 (period to 31 January 2007: loss £2,000 divided by weighted average of
248,491,380 shares). Fully diluted earnings per share are the same as basic earnings per share.

4. Taxation
The accrued tax charge for the six month interim period is based on an estimated effective tax rate
of 26.6 per cent. after allowance for partial utilisation of tax losses brought forward.

5. Share capital
Number £’000

Authorised ordinary share of 0.1p:
At 13 June 2006, 31 January 2007 and 31 July 2007 1,000,000,000 1,000

Allotted, issued and fully paid ordinary shares of 0.1p:
At 13 June 2006 – –
Issue of ordinary shares 450,000,000 450

55555 5555

At 31 January 2007 450,000,000 450
Issue of ordinary shares 433,841,307 434

55555 5555

At 31 July 2007 883,841,307 884
aaaaa aaaa

On 28th March 2007 the Company allotted and issued 433,841,307 new ordinary shares at a price
of 1p in connection with the acquisition by the Company of the entire issued share capital of Solar
Labs Plc resulting in a share premium of £3,904,572.

6. Share premium account
2007

£’000

At 13 June 2006 –
Premium on issue of shares in the period 3,150
Expenses (213)

5555

At 31st January 2007 2,937
Premium on issue of shares in the period 3,904

5555

At 31st July 2007 6,841
aaaa
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7. Goodwill
2007

£’000

At 13 June 2006 and 31 January 2007 –
Arising on acquisition of subsidiaries (see note 8) 3,846

5555

At 31st July 2007 3,846
aaaa

8. Purchase of subsidiary undertakings
On 3 May 2007 the Company acquired 100 per cent. of the issued share capital of Solar Labs Plc
(Solar Labs) by issue of 433,841,307 new ordinary shares at 1 pence per share for a value of
£4,338,413 together with the settlement in cash of costs of £95,033. This acquisition has been
accounted for by the purchase method of accounting as summarised below:

Period ended 31 July 2007 Solar Labs 
£’000 

Net assets acquired (100%)
Cash 585 
Trade and other receivables 8
Trade and other payables (6)

5555

Net assets acquired 587 
Goodwill on acquisition 3,846

5555

Total Consideration 4,433 
aaaa

Satisfied by:
Issue of shares 4,338 
Cash 95

5555

Total 4,433 
aaaa

For the period between the date of acquisition 3 May 2007 and 31 July 2007, Solar Labs did not
contribute any revenues to the consolidated income statement but the profit before tax contribution
amounted to £3,000. Solar Labs incurred a loss before tax of £35,000 for the period from its
incorporation on 4 October 2006 to the 2 May 2007.

9. Related party transactions
During the period group companies entered into the following transactions with Ora Capital Partners
Plc which as at 31 July 2007 holds 42.94 per cent. of the issued share capital of Kanyon Plc.

Period ended 31 July 2007 £’000 

Management consultancy fees charged 
by Ora Capital Partners Plc in the period 7

aaaa

Directors’ Interests
Directors’ interests in Ora Capital Partners Plc (“Ora”). The directors had investments in Ora as
follows as at 31 July 2007:

Director Percentage of
issued share capital 

of Ora held

David Norwood 4.25%
Michael Bretherton 0.08%
Byron Lloyd 0.07%
Matthew Sutcliffe 0.14%

David Norwood and Michael Bretherton are also Directors of Ora Capital Partners Plc.

10. Interim financial report
A copy of this interim report will be distributed to shareholders and is also available on the
Company’s website at www.kanyonplc.com.
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PART VI

FINANCIAL INFORMATION ON OAS

SECTION A: INTRODUCTION
OAS was incorporated on 14 June 2006 with the name of M&R 1016 Limited. Its name was changed to
OAS on 7 August 2006.

The historical financial information for OAS for the period from incorporation to 31 July 2007 is set out
in Section B of this Part IV.

The financial information constitutes the statutory accounts and includes a report of Baker Tilly UK Audit
LLP, the independent auditors, to the shareholders of OAS.
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OXFORD ADVANCED SURFACES LIMITED

REPORT OF THE DIRECTORS
For the period 14 June 2006 to 31 July 2007

The directors present their report with the financial statements of the company for the period 14 June 2006
to 31 July 2007.

Incorporated
The company was incorporated on 14 June 2006 and commenced trading on 6 September 2006. The
company passed a special resolution on 7 August 2006 changing its name from M & R 1016 Limited to
Oxford Advanced Surfaces Limited.

Principal Activity
The principal activity of the company in the period under review was that of the development and
commercialisation of coatings technology for surface modification.

Review of Business
The results for the period and financial position of the company are as shown in the annexed financial
statements.

The period ending 31 July 2007 was the company’s first period of operations. The company commenced
trading in September 2006 following receipt of funding and the recruitment of a CEO. No financial
statements were presented for the previous period as this is the first year of trading.

In the first six months of operations the company focused on business development establishing contact
with about sixty companies in the UK, Europe and the USA while keeping tight control over costs. The
company began recruiting its first employees only in July 2007 to support several development programmes
in various applications in which it is now engaged. With turnover of £77,414 in development fees the
company is in line with the business plan turnover target of £75,000. More importantly, the company has
demonstrated customer interest for the technology and has developed a strong customer pipeline with major
companies in a range of highly valuable markets.

We are pleased with progress in the first period of operation, and we are well placed to deal with the
significant challenges ahead. However, our current projects are still in very early “proof of concept” stage
and there is more work and resource needed to take them through to full commercialisation. In order to
maximise its opportunities, the company intends to expand its capability to carry out development work
in-house and add to its intellectual property and expertise. This will help to speed up and add more certainty
to the lengthy process of bringing new products and processes to the market.

In the next year the company will focus its development resources on high value markets and applications
where its technology has most potential value, such as electronics, micro electromechanical devices,
industrial specialities, and biomaterials.

Given the straight forward nature of the business, the company’s directors are of the opinion that analysis
of KPIs is not necessary for an understanding of the development, performance and position of the entity.

Dividends
No dividends were distributed during the period under review.

Events since the end of the period
Information relating to events since the end of the period is given in the notes to the financial statements.

Directors
The directors who have held office during the period from 14 June 2006 to the date of this report are as
follows:

Mr M L Bravo – appointed 6 September 2006 
Mr M G Moloney – appointed 7 August 2006 
Dr A J Naylor – appointed 6 September 2006 
Mr J P Scudamore – appointed 6 September 2006 
Mr T Pickthorn – appointed 14 June 2006 - resigned 7 August 2006 
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All the directors who are eligible offer themselves for election at the forthcoming first Annual General
Meeting.

Political and Charitable Contributions
The company has made no payments in respect of political and charitable contributions during the year.

Statement of Directors Responsiblities
The directors are responsible for preparing the financial statements in accordance with applicable law and
regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law
the directors have elected to prepare the financial statements in accordance with International Financial
Reporting Standards as adopted by the European Union. The financial statements are required by law to
give a true and fair view of the state of affairs of the company and of the profit or loss of the company
for that period. In preparing these financial statements, the directors are required to 

– select suitable accounting policies and then apply them consistently;
– make judgements and estimates that are reasonable and prudent;
– prepare the financial statements on the going concern basis unless it is inappropriate to presume that

the company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the company and to enable them to ensure that the financial
statements comply with the Companies Act 1985. They are also responsible for safeguarding the assets of
the company and hence for taking reasonable steps for the prevention and detection of fraud and other
irregularities.

Statement as to Disclosure of Information to Auditors
So far as the directors are aware, there is no relevant audit information (as defined by Section 234ZA of
the Companies Act 1985) of which the company’s auditors are unaware, and each director has taken all the
steps that he ought to have taken as a director in order to make himself aware of any relevant audit
information and to establish that the company’s auditors are aware of that information.

Auditors
Baker Tilly Audit LLP were appointed as auditors during the period and will be proposed for re-
appointment in accordance with Sections 385 of the Companies Act

On behalf of the Board:

Mr M L Bravo
Director

Date: 30 November 2007
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REPORT OF THE INDEPENDENT AUDITORS TO THE SHAREHOLDERS OF 
OXFORD ADVANCED SURFACES LIMITED
We have audited the financial statements of Oxford Advanced Surfaces Limited for the period ended 31 July
2007 on pages six to eighteen. These financial statements have been prepared under the accounting policies
set out therein.

This report is made solely to the company’s members, as a body, in accordance with Section 235 of the
Companies Act 1985. Our audit work has been undertaken so that we might state to the company’s
members those matters we are required to state to them in an auditors’ report and for no other purpose.
To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company’s members as a body, for our audit work, for this report, or for the opinions we
have formed.

Respective responsibilities of directors and auditors 
The directors’ responsibilities for preparing the financial statements in accordance with applicable law and
International Financial Reporting Standards as adopted by the European Union are set out on page three.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory
requirements and International Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and are
properly prepared in accordance with the Companies Act 1985. We also report to you whether in our
opinion the information given in the Report of the Directors is consistent with the financial statements.

In addition, we report to you if, in our opinion, the company has not kept proper accounting records, if
we have not received all the information and explanations we require for our audit, or if information
specified by law regarding directors’ remuneration and other transactions is not disclosed.

We read the Report of the Directors and consider the implications for our report if we become aware of
any apparent misstatements within it.

Basis of audit opinion 
We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued
by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence relevant to the
amounts and disclosures in the financial statements. It also includes an assessment of the significant
estimates and judgements made by the directors in the preparation of the financial statements, and of
whether the accounting policies are appropriate to the company’s circumstances, consistently applied and
adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial statements are free from material misstatement, whether caused by fraud or other irregularity or
error. In forming our opinion we also evaluated the overall adequacy of the presentation of information
in the financial statements.

Opinion 

In our opinion:

– the financial statements give a true and fair view, in accordance with International Financial
Reporting Standards as adopted by the European Union, of the state of the company’s affairs as at
31 July 2007 and of its loss for the period then ended;

– the financial statements have been properly prepared in accordance with the Companies Act 1985;
and

– the information given in the Report of the Directors is consistent with the financial statements.

Baker Tilly UK Audit LLP 
Registered Auditor
Chartered Accountants
2 Bloomsbury Street
London WC1B 3ST
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OXFORD ADVANCED SURFACES LIMITED

INCOME STATEMENT
For the period 14 June 2006 to 31 July 2007

Notes £

Continuing Opertations
Revenue 77,414
Cost of sales (3,144)

5555

Gross profit 74,270
Administrative expenses (230,234)

5555

Operating loss (155,964)
Finance costs 4 (170)
Finance income 4 14,227

5555

Loss before tax 5 (141,907)
Tax 6 –

5555

Loss for the period (141,907)
aaaa

STATEMENT OF RECOGNISED INCOME AND EXPENSE
For the period 14 June 2006 to 31 July 2007

£

Loss for the financial period (141,907) 
5555

Total recognised income and expense for the period (141,907)
aaaa
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OXFORD ADVANCED SURFACES LIMITED

BALANCE SHEET
31 July 2007

Notes £

Assets
Non-current assets
Intangible assets 9 183,696
Property, plant and equipment 10 37,242

5555

220,938
Current assets
Trade and other receivables 11 16,323
Cash and cash equivalents 12 365,693

5555

382,016
5555

Liabilities
Current liabilities
Trade and other payables 13 48,418

5555

Net current assets 333,598
5555

Net assets 554,536
5555

Shareholders’ equity
Called up share capital 14 1,545
Share premium 15 694,305
Other reserves 15 593
Retained earnings 15 (141,907)

5555

Total equity 554,536
aaaa

The financial statements were approved by the Board of Directors and authorised for issue on 30 November
2007 and were signed on its behalf by:

Mr M L Bravo
Director
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OXFORD ADVANCED SURFACES LIMITED

CASH FLOW STATEMENT
For the period 14 June 2006 to 31 July 2007

Notes £

Cash flows from operating activities
Cash generated from operations 1 (109,847)
Interest paid (170)

5555

Net cash from operating activities (110,017)
5555

Cash flows from investing activities
Purchase of intangible fixed assets (43,668)
Purchase of tangible fixed assets (40,699)
Interest received 14,227

5555

Net cash from investing activities (70,140)
5555

Cash flows from financing activities
Share issue 1,395
Share premium 544,455

5555

Net cash from financing activities 545,850
5555

Increase in cash and cash equivalents 365,693
Cash and cash equivalents at beginning of period 2 –

5555

Cash and cash equivalents at end of period 2 365,693
aaaa

NOTES TO THE CASH FLOW STATEMENT
For the period 14 June 2006 to 31 July 2007

1. Reconciliation of loss before tax to cash generated from operations
£

Loss before tax (141,907)
Depreciation charges 13,429
Share based payment 593
Finance costs 170
Finance income (14,227)

(141,942)
5555

Increase in trade and other receivables (16,323)
Increase in trade and other payables 48,418

aaaa

Cash generated from operations (109,847)
aaaa

2. Cash and cash equivalents
The amounts disclosed on the cash flow statement in respect of cash and cash equivalents are in
respect of these balance sheet amounts:

Period ended 31 July 2007 31 July 2007 14 June 2006
£ £

Cash and cash equivalents 365,693 –
aaaa aaaa

3. Major non-cash transactions
The company issued 15,000 shares for £10 per share to the University of Oxford. The shares were
issued in consideration of a pre-incorporation funding grant of £150,000 provided by the University
Challenge Seed Fund. The grant financed the development of the intellectual property which
underpins the company and to which the company now has worldwide exclusive rights. Accordingly
£150,000 has been reflected as intangible assets on the balance sheet.
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OXFORD ADVANCED SURFACES LIMITED

NOTES TO THE FINANCIAL STATEMENTS
For the period 14 June 2006 to 31 July 2007

1. General information
Oxford Advanced Surfaces Limited develops and commercialises coatings technology for surface
modification.

The company is a limited liability company incorporated and domiciled in England and Wales. The
address of its registered office is 112 Hills Road, Cambridge, Cambridgeshire CB2 1PH.

These financial statements were authorised for issue by the Board on 30 October 2007.

2. Accounting policies
Basis of preparation
These financial statements have been prepared in accordance with International Financial Reporting
Standards and IFRIC interpretations and with those parts of the Companies Act 1985 applicable to
companies reporting under IFRS. The financial statements have been prepared under the historical
cost convention.

Adoption of International Accounting Standards
Not yet adopted

IFRIC 11 “IFRS 2 Group and Treasury Share Reporting” (effective for periods commencing on or
after 1 March 2007).

IFRS 8 “Operating segments” (effective for periods commencing on or after 1 January 2009).
Management do not believe this will have an impact on the company’s financial statements.

IAS 14 “Segmental Reporting”. The standard has yet to be approved for application in the EU.
Management do not believe the impact on the change in disclosure will be significant.

IFRIC 12 “Service Concession Arrangements” (effective for periods starting on or after 1 January
2008). Management do not believe this will have an impact on the company’s financial statements.

IAS 23 (Amendment) “Borrowing Costs” (effective for periods commencing on or after 1 January
2009). Management do not believe this will have an impact on the company’s financial statements.

Revenue recognition
Revenue represents income due to the company under various contracts, excluding value added tax.
Revenue is recognised at the time when services are provided and payments on them become
probable.

Intangible assets
Patent costs and licencing rights are amortised over their estimated useful economic life of 20 years.

Property, plant and equipment
Depreciation is provided at the following annual rates in order to write off each asset over its
estimated useful life.

Plant and machinery – 25% on reducing balance
Fixtures and fittings – 25% on reducing balance
Computer equipment – 33% straight line

Taxation
Current taxes are based on the results shown in the financial statements and are calculated according to
local tax rules, using tax rates enacted or substantially enacted by the balance sheet date.
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Research and development
Expenditure on research and development is written off in the year in which it is incurred.

Deferred Taxation
Provision has not been made for the deferred tax asset arising as a result of the company’s loss for the
period due to short term profitability not being foreseen.

Share-based payments
The company has applied the requirements of IFRS 2 Share-based Payments.

The company issues equity-settled and cash-settled share-based payments to certain employees. Equity-
settled share-based payments are measured at fair value at the date of grant. The fair value determined at
the grant date of equity-settled share-based payments is expensed on a straight-line basis over the vesting
period, based on the company’s estimate of shares that will eventually vest. Fair value is measured by use
of a binomial model. The expected life used in the model has been adjusted, based on management’s best
estimate, for the effect of non-transferability, exercise restrictions, and behavioural considerations.

For cash-settled share-based payments, a liability equal to the fair value of the goods or services received is
recognised initially and subsequently re-measured to current fair value determined at each balance sheet date.

Critical accounting estimates and assumptions
The company makes estimates and assumptions concerning the future. The resulting accounting estimates
and assumptions will, by definition, seldom equal the related actual results. The estimates and assumptions
that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities
within the next financial year are discussed below.

Share options
The estimated fair value of the share options has been calculated using the Black-Scholes-Merton model.
The model inputs were an exercise price of £0.65, expected volatility of 50% and a risk free interest rate of
4.5%. The total fair value of the options granted to be included in the financial statements to 31 July 2007
is £593.If an estimate of expected volatility of 100% rather than 50% was used, then the fair value of the
options granted would be £1,065.

3. Employees and Directors 
£

Wages and salaries 69,367
Social security costs 7,015
Consultancy fees 29,375

105,757
aaaa

The average monthly number of employees during the period was as follows:
Number

Director 1
Support staff 1

5555

2
aaaa

£

Remuneration of directors
Directors’ emoluments 50,094
Consultancy fees 29,375

5555

79,469
aaaa

No pension contributions were paid in respect of any director.
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4. Net finance income
£

Finance income:
Deposit account interest 14,227

5555

Finance costs:
Bank interest 74
Interest on late payments 96

170
5555

Net finance income 14,057
aaaa

5. Loss before tax
The loss before tax is stated after charging:

£

Cost of inventories recognised as expense 3,144
Depreciation – owned assets 3,457
Patents and licences amortisation 9,972
Auditors remuneration – statutory audit 15,000

aaaa

6. Tax
Analysis of the tax charge
No liability to UK corporation tax arose on ordinary activities for the period.

Factors affecting the tax charge
The tax assessed for the period is higher than the standard rate of corporation tax in the UK. The
difference is explained below:

£

Loss on ordinary activities before tax (141,907)
5555

Loss on ordinary activities multiplied by the standard rate 
of corporation tax in the UK of 30% (42,572)

Effects of:
Expenses not deductible for tax purposes 6,551
Additional deduction for R&D expenditure (2,720)
Capital allowances in advance of depreciation (10,162)
Unrelieved tax losses and other deductions arising in the period 48,903

aaaa

Total tax –

As a result of the company’s performance deferred tax losses have arisen. Due to the short term
profitability not being foreseeable no asset has been recognised.

R&D Tax Credit

The company is entitled under the current legislation to claim an additional tax credit for certain
expenditures directly related to research and development. As this will be the first R&D Tax credit
claim and the timing and final amount received is uncertain, no amount is recognised in the accounts
for the period. This will be reviewed for the following accounting period.

7. Revenue
Period ended
31 July 2007

£

Development fees 77,414
aaaa

8. Research and development
Expenditure totalling £43,962 has been written off to the profit and loss account during the period.



9. Intangible assets

Patents and
licences

£

Cost
Additions 193,668
At 31 July 2007 193,668

5555

Amortisation
Amortisation for period 9,972

aaaa

Net book value
At 31 July 2007 183,696

aaaa

10. Property, plant and equipment
Plant and Fixtures Computer
machinery and fittings equipment Totals

£ £ £ £

Cost
Additions 3,640 27,874 9,185 40,699
At 31 July 2007 3,640 27,874 9,185 40,699

5555 5555 5555 5555

Depreciation
Charge for period 226 2,602 629 3,457

5555 5555 5555 5555

At 31 July 2007 226 2,602 629 3,457
aaaa aaaa aaaa aaaa

Net book value
At 31 July 2007 3,414 25,272 8,556 37,242

aaaa aaaa aaaa aaaa

11. Trade and other receivables
£

Other debtors 7,594
Prepayments and accrued income 8,729

5555

16,323
aaaa

12. Cash and cash equivalents
£

Bank accounts 365,693
aaaa

13. Trade and other payables
£

Trade creditors 21,664
Social security and other taxes 3,347
Accrued expenses 23,407

5555

48,418
aaaa

14. Called up share capital

Number Class Nominal value £

Authorised: 165,000 Ordinary Shares £0.01 1,650
Allotted, issued and fully paid: 154,500 Ordinary Shares £0.01 1,545

During the year 69,500 ordinary shares were issued at a premium of £9.99 per share and 85,000 were
issued at par.
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15. Reserves
Retained Share Other
earnings premium reserves Totals

£ £ £ £

Deficit for the period (141,907) – ≠– (141,907)
Cash share issue – 544,455 – 544,455
Shares issued other than for cash – 149,850 – 149,850
Share based payment reserve – – 593 593

5555 5555 5555 5555

At 31 July 2007 (141,907) 694,305 593 552,991
aaaa aaaa aaaa aaaa

16. Share options
During the period ended 31 July 2007, the company had two share-based payment arrangements,
which are described below:

Type of arrangement Approved EMI share option plan Unapproved share option plan
Date of grant 23 November 2006 23 November 2006

Number granted 8,310 3,330

Contractual life 10 years 10 years

Vesting conditions

The estimated fair value of the options has been calculated using the Black-Scholes-Merton model.
The model inputs were an exercise price of £0.65, expected volatility of 50% and a risk free interest
rate of 4.5 per cent. The total fair value of the options granted to be included in the financial
statements to 31 July 2007 is £593.

Further details of the two share option plans are as follows:

Number of Weighted average 
options exercise price

Outstanding at start of year – –
Granted 11,640 £0.65
Forfeited – –
Exercised – –
Outstanding at end of year 11,640 £0.65
Exercisable at end of year – –

aaaa aaaa

The options outstanding at 31 July 2007 had an exercise price of £0.65 and a weighted average
remaining contractual life of 9.33 years.

2007
£

Expense arising from share-based payment transactions 593
Expense arising from share and share option plans 593

aaaa

1,110 options will vest on
6 September 2007, 2008
and 2009 respectively, or
if a sale occurs prior to
this date.

1,385 options will vest on 6 September 2007, 2008 and
2009 respectively, or if a sale occurs prior to this date.

2,077 options will vest if the company achieves
aggregate revenue from commercial trading activities
of £1m or more in any continuous twelve month
period within three years from the date of the grant.
2,078 options will vest if the company achieves an
aggregate revenue from commercial trading activities
of £2.5m or more or starts to generate distributable
profits in any continuous twelve month period within
four years from the date of the grant.

Both the 2,077 and 2,078 options are exercisable if the
value of the company exceeds £30m by 23 November
2010.

59



17. Post balance sheet events
On 17 August 2007, 19,702 additional share options were granted, exercisable under certain
conditions. 9,852 are exercisable on the first anniversary of an exit within 12 months of the date of
grant. 9,850 are exercisable on the second anniversary of an exit within 12 months of the date of
grant. The fair value of the options granted is £3,254.

18. Ultimate controlling party
In the opinion of the directors, there is no overall controlling party.

19. Reconciliation of movements in shareholders’ funds
£

Loss for the financial period (141,907)
Share premium reserve 694,305
Share capital 1,545
Share based payment reserve 593

5555

Net addition to shareholders’ funds 554,536
Opening shareholders’ funds –

5555

Closing shareholders’ funds 554,536
aaaa

Equity interests 554,536
aaaa
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PART VII

UNAUDITED PRO-FORMA STATEMENT OF NET ASSETS OF 
THE ENLARGED GROUP

PROFORMA STATEMENT OF NET ASSETS
Kanyon Group OAS at Proceeds of the Proforma of the 

at 31 July 2007 31 July 2007 Subscription Enlarged Group
£’000 £’000 £’000 £’000

Assets
Non-current assets
Property, plant and equipment – 37 – 37 
Intangible assets – 184 – 184 
Goodwill 3,846 – – 3,846 

5555 5555 5555 5555

Total non-current assets 3,846 221 – 4,067 
5555 5555 5555 5555

Current assets
Trade and other receivables 23 16 39 
Cash and cash equivalents 3,908 366 2,600 6,874 
Total current assets 3,931 382 2,600 6,913 

5555 5555 5555 5555

Total assets 7,777 603 2,600 10,980 
5555 5555 5555 5555

Liabilities
Current liabilities
Trade and other payables (24) (48) – (72) 
Tax liabilities (8) – – (8) 

5555 5555 5555 5555

Total liabilities (32) (48) – (80) 
5555 5555 5555 5555

Net assets 7,745 555 2,600 10,900 
aaaa aaaa aaaa aaaa

Notes:
1. The proforma statement of net assets of the Enlarged Group has been prepared as an aggregation

of the following items:

l the net assets of the Kanyon Group as at 31 July 2007 as extracted from the Unaudited
Interim Financial Report of Kanyon Plc set out in Section B of Part V of this document.

l the net assets of OAS as at 31 July 2007 as extracted from the Audited Financial Statements
of OAS set out in Section B of Part VI of this document.

l the receipt of gross Subscription proceeds of £3 million less estimated expenses of £0.4 million
in respect of the Proposals.

2. No adjustment has been made to reflect trading results since 31 July 2007 or to reflect goodwill
arising on the acquisition of OAS.
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PART VIII

ADDITIONAL INFORMATION

1. RESPONSIBILITY STATEMENTS
The Directors and Proposed Directors whose names appear on page 4 of this document accept
responsibility for the information contained in this document including individual and collective
responsibility for compliance with the AIM Rules for Companies, save for the recommendation set out in
paragraph 27 of Part I of this document (for which the Independent Directors are solely responsible). To
the best of the knowledge and belief of the Directors and the Proposed Directors (who have taken
reasonable care to ensure that such is the case) the information contained in this document for which they
are responsible (as above) is in accordance with the facts and there are no other facts the omission of which
is likely to affect the import of such information.

2. THE COMPANY
2.1 The Company was incorporated and registered in England and Wales, where it remains domiciled,

on 13 June 2006 under the CA 1985 as a public company limited by shares with the name
Kanyon II Plc and with registration number 05845469. On 11 August 2006 the Company obtained
a trading certificate pursuant to section 117 of the CA 1985.

2.2 The Company changed its name to Kanyon Plc on 10 July 2006.

2.3 The liability of the members of the Company is limited.

2.4 The principal legislation under which the Company operates is the CA 2006 and the regulations
made thereunder.

2.5 The Company’s registered office is 17 Hanover Square London W1S 1HU and its principal place of
business is Martin House, 26-30 Old Church Street, London SW3 5BY. Its telephone number is
020 7099 7262

2.6 The accounting reference date of the Company is 31 January.

3. IMPORTANT EVENTS IN THE DEVELOPMENT OF THE ISSUER’S BUSINESS
3.1 The Company was founded in 13 June 2006 and was initially funded by the founders, being Michael

Bretherton and Ora. There was subsequently a further funding round which, together with the
subscriber shares, raised £100,000.

3.2 On 10 October 2006, the Ordinary Shares were admitted to trading on AIM and the Company raised
£3.5 million before expenses by way of a placing.

3.3 On 28 March 2007 the Company acquired the entire issued share capital of Solar Labs.

4. THE COMPANY
4.1 The Company has one wholly owned subsidiary, Solar Labs, which was incorporated in England and

Wales on 4 October 2006. Solar Labs’ principal activities are the development of solar energy
solutions for the solar energy industry. Solar Labs was acquired by the Company on 28 March 2007.

5. SHARE CAPITAL
5.1 At the date of incorporation, the authorised share capital of the Company was £1,000,000 divided

into 1,000,000,000 shares of 0.1 pence each, two of which were issued to the subscribers to the
Company’s memorandum of association.

On 6 July 2006, one of the subscriber shares was transferred for cash to Michael Bretherton and the
other subscriber share was transferred for cash to Ora.

On 3 August 2006 the Company allotted and issued 99,999,998 (ninety nine million nine hundred
and ninety nine thousand and nine hundred and ninety eight) Ordinary Shares for cash at par.
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On 10 October 2006 the Company allotted and issued 350,000,000 (three hundred and fifty million)
Ordinary Shares for cash at 1 pence per share.

On 28 March 2007, in consideration for the transfer of the entire issued share capital of Solar Labs,
the Company allotted and issued 433,841,307 (four hundred and thirty three million eight hundred
and forty one thousand three hundred and seven) Ordinary Shares for cash fully paid up to 1 pence
per share.

Save as described above, the Company has made no further allotments of Ordinary Shares since the
date of incorporation.

5.2 The Company’s authorised and issued share capital, all of which is fully paid, at the date of this
document and Admission will be, as follows:

Authorised Issued
Number Amount Number Amount

At the date of this document:
Existing Ordinary Shares 1,000,000,000 £1,000,000 883,841,307 £883,841.31

On Admission:
New Ordinary Shares 300,000,000 £3,000,000 177,924,038 £1,779,240.38

5.3 The provisions of section 89(1) of the CA 1985 (which confer on shareholders rights of pre-emption
in respect of the allotment of equity securities) will apply to the authorised but unissued share capital
of the Company to the extent not disapplied by resolutions of the Company set out below.

5.4 By a written resolution of the shareholders of the Company dated 3 August 2006 it was resolved that:

5.4.1 the Directors be generally and unconditionally authorised pursuant to section 80 of the CA
1985 to exercise all the powers of the Company to allot and make offers to allot relevant
securities up to an aggregate nominal amount of £999,999.998 provided that the authority shall
expire at the conclusion of the Annual General Meeting of the Company to be held in 2007
or 15 months after the passing of the resolution (whichever is earlier) save that the Company
may before such expiry make an offer or enter into an agreement which would or might require
relevant securities to be allotted after such expiry and the Directors may allot relevant securities
in pursuance of such offer or agreement as the authority conferred had not expired;

5.4.2 the Company’s articles of association be replaced in their entirety by the articles of association
in the form attached to the resolution and initialled for the purposes of identification only by
a Director of the Company; and

5.4.3 the Directors be authorised and empowered pursuant to section 95 of the CA 1985 to allot
equity securities (as defined in section 94(2) of the CA 1985) for cash pursuant to the section
80 authority referred to in resolution 1 of the written resolution as if section 89(1) of the CA
1985 did not apply to any such allotment provided that this power should be limited to the
allotment of 600,000,000 shares.

5.5 By ordinary and special resolutions (as applicable) of the Shareholders at the Company’s AGM held
on 27 April 2007 it was resolved that:

5.5.1 the Directors be and are generally and unconditionally (in substitution for all previous powers
granted thereunder) to allot relevant securities (within the meaning of section 80 of the CA
1985) up to an aggregate nominal amount of £350,000 provided that the authority shall expire
at the conclusion of the annual general meeting of the Company to be held in 2008 or
15 months from the date of the passing of the resolution (whichever is the earlier), unless and
to the extent that such authority is renewed or extended prior to such date, 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 Directors may allot relevant securities in
pursuance of such offer or agreement as if the authority conferred hereby has not expired;

5.5.2 the Directors be and are authorised and empowered pursuant to section 95 of the CA 1985
(in substitution for all previous powers granted thereunder) to allot equity securities (within
the meaning of section 94 of the CA 1985) for cash pursuant to the authority conferred by
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the ordinary resolution at paragraph 5.5.1 above as if section 89(1) of the CA 1985 did not
apply to such allotment provided that this power shall be limited to:

5.5.2.1 the allotment of equity securities where the equity securities respectively attributable
to the interests of such Shareholders are proportionate (as nearly as maybe) to the
respective number of Ordinary Shares held by them but subject to such exclusions or
other arrangements as the Directors may deem necessary or expedient to deal with
legal or practical problems in respect of overseas holders, fractional entitlements or
otherwise including (but not limited to) the allotment of equity securities to the
renounces of the holders of Ordinary Shares;

5.5.2.2 the allotment of equity securities up to an aggregate nominal amount of £1,250 in
connection with the exercise of an option granted to Matthew Sutcliffe;

5.5.2.3 the allotment (other than pursuant to sub-paragraph (a) and (b) above) of equity
securities up to an aggregate nominal amount of £97,500;

provided that the Company may, before expiry of this power, make any offer or agreement
which would or might require equity securities to be allotted after the expiry of this power
and the Directors may allot equity securities in pursuance of such offer or agreement as if the
power had not expired.

5.6 There are no shares in the Company which are held by, or on behalf of, the Company.

5.7 Other than as set out in paragraphs 5.8 and 7.1 below, no person has any rights to purchase the
authorised but unissued capital of the Company and no person has been given an undertaking by
the Company to increase its authorised capital.

5.8 By an option agreement dated 3 October 2006, the Company granted Matthew Sutcliffe an option
to subscribe for up to 5,000,000 Ordinary Shares at 1 pence per share at any time before the fifth
anniversary of original admission. The option may only be exercised if (i) the Company has acquired
shares or assets in accordance with the Company’s investment strategy where the aggregate
consideration paid (including any liability for debt assumed) exceeds £3 million; and (ii) following
such acquisition or investment the middle market closing price of Ordinary Shares is 4 pence or more
for a minimum period of 30 consecutive business days. This has now been achieved. The agreement
contains “good leaver” and “bad leaver” provisions. Under the terms of a deed of amendment dated
28 March 2007, it was agreed that the option granted to Matthew Sutcliffe be amended reducing the
number of Ordinary Shares to under option to 1,250,000 Ordinary Shares and making the option
exercisable upon the Company, or any subsidiary, acquiring shares or assets (in accordance with the
Company’s ongoing investment strategy) where the aggregate consideration paid by the Company
exceeds £3,000,000. The Acquisition constitutes such an acquisition. The Company’s auditors have
confirmed in accordance with the requirements of the option agreement that following Admission
the option will be adjusted to be an option to subscribe for 125,000 New Ordinary Shares at 10p per
share at any time before 10 October 2011 (being the fifth anniversary of the orginal admission).

5.9 Save as set out in paragraph 5.8 above and paragraph 7.1 below , no person has any rights over the
capital of any of the Company and the Company has not agreed conditionally or unconditionally
to grant any option over its capital.

6. MEMORANDUM AND ARTICLES OF ASSOCIATION
The principal object of the Company, which is set out in the Memorandum of Association, is to carry on
business as a general commercial company.

The New Articles proposed to be adopted at the GM by Resolution 9 contain the following provisions,
among others, to the following effect:

6.1 Voting Rights
Subject to any special rights or restrictions as to voting attached to any shares and subject to any
suspension or abrogation of voting rights pursuant to the New Articles at a general meeting, on a
show of hands every member who (being an individual) is present in person and every member (being
a corporation) who is present by a duly authorised representative not being himself a member, shall



65

have one vote, so however that no individual shall have more than one vote and on a poll every
member present in person or by proxy shall have one vote for every share of which he is the holder.

Every member is entitled to appoint one or more proxies to attend a general meeting and exercise
their voting rights. On a show of hands each proxy present at the general meeting shall have one
vote (insofar as it is in accordance with the provisions of the CA 2006) and on a poll every proxy
present shall have one vote for every share of which he is the holder

6.2 General Meetings of Shareholders
An annual general meeting shall be held in each year at such time (within a period of not more than
6 months after the accounting reference dates of the Company) and place as may be determined by
the directors.

All general meetings other than annual general meetings are called general meetings.

The directors may convene a general meeting whenever they think fit. On the requisition of members
in accordance with the CA 2006, the directors shall convene a general meeting. Whenever the
directors convene a general meeting on the requisition of members, they shall convene it for a date
not more than 7 weeks after the date when the requisition is deposited at the Office (unless the
requisitions consent in writing to a later date being fixed). If there are not within the United
Kingdom sufficient directors capable of acting to form a quorum, any director or any two members
of the Company may convene a general meeting in the same manner as nearly as possible as that in
which meetings may he convened by the directors.

In the case of the annual general meeting at least 2l clear days’ notice and in the case of other general
meetings at least 14 clear days' notice must be given to convene the meeting (exclusive in each case
of the day on which the notice is served or deemed to be served and of the day for which the notice
is given). The notice shall specify the place, the day and the hour of meeting (and in the case of an
annual general meeting shall specify the meeting as such) and state with reasonable prominence that
a member entitled to attend and vote is entitled to appoint one or more proxies, who need not also
be a member, to attend and vote instead of him. In the case of special business, the notice must
specify the general nature of the business (and, in the case of a meeting convened for passing a
special resolution, the intention to propose the resolution as a special resolution). The notice shall
be given to the Auditors and the directors and to such members as are, under the New Articles,
entitled to receive notices from the Company. With the consent in writing of all, or such less number
as is required by the Statutes, of the members entitled to attend and vote, a meeting may he convened
by a shorter notice and in such manner as those members think fit. The Company shall comply with
the provisions of the Statues as to giving notice of resolutions and circulating statements on the
requisition of members.

6.3 Class Rights
The special rights attached to any class of shares may, subject to any applicable law, be altered or
cancelled, either with the consent in writing 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
general meeting of the holders of shares of that class.

The provisions of the New Articles applicable to general meetings apply mutatis mutandis to class
meetings but the necessary quorum is two persons holding or representing by proxy not less than
one third of the issued shares of that class except where there is only one holder of the relevant class
of shares in which case the quorum shall be that holder.

6.4 Changes to Share Capital
The Company may by ordinary resolution increase its share capital, consolidate and divide all or
any of its shares, cancel any shares not taken or agreed to he taken by any person and sub-divide its
shares.

6.5 Reduction of Share Capital
The Company may he special resolution (and, with court approval where required) reduce its
authorised or issued share capital or any capital redemption reserve and any share premium account
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in any way subject to any authority required by law. Subject to applicable law, the Company may
purchase its own shares.

6.6 Directors
6.6.1 A director is not required to hold any qualification shares.

6.6.2 The amount of any fees payable to directors shall be determined by the directors provided
that they shall not in any year exceed an aggregate amount of £100,000 or such other sum as
may from time to time be approved by ordinary resolution. The directors are also entitled to
be repaid all expenses properly incurred by them in the performance of their duties. Any
director holding an executive office or otherwise performing services which in the opinion of
the directors are outside the scope of his ordinary duties as a director may be paid such
remuneration as the directors may determine.

6.6.3 The directors may establish and maintain or procure the establishment and maintenance of
any non contributory or contributory pension or superannuation funds for the benefit of, and
give donations, gratuities, pensions, allowances or emoluments to, any persons who are or were
at any time in the employment or services of the Company or any other company which is a
subsidiary of the Company or is allied to or associated with the Company or any such
subsidiary of any such other company (“associated companies”) and the families and
dependants of any such persons and the directors shall have power to purchase and maintain
insurance against liability for any persons who are or were at any time directors, officers,
employees or auditors of the Company, its associated companies and for trustees of any
pension fund in which employees of the Company or its associated companies are interested.

6.6.4 The directors may from time to time appoint one or more of their body to be the holder of
any executive office (including the office of chairman, deputy chairman, managing director or
chief executive) on such terms and for such period as they may determine.

6.6.5 Subject to the provisions of applicable low and provided that he has disclosed to the board
the nature and extend of any material interest of his, a director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any contract, transaction or arrangement
with the Company or in which the Company is otherwise interested;

(b) may be a director or other office of, or employed by, or party to, any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested;

(c) may hold any other office or place of profit under the Company (except that of auditor
or auditor of a subsidiary of the Company) in conjunction with the office of Director
and may act in a professional capacity to the Company on such terms as to
remuneration and otherwise as the directors may arrange; and

(d) shall not, by reason of his office, be accountable to the Company for any benefit which
he derives from any such office or employment or from any such contract, transaction
or arrangement or from any interest in any such body corporate, and no such contract,
transaction or arrangement shall be liable to be avoided on the grounds of any such
interest or benefit.

6.6.6 Save as specifically provided in the New Articles, a director may not vote in respect of any
contract, transaction or arrangement or any other proposal whatsoever in which he has any
material interest otherwise than by virtue of his interests in shares or debentures or other
securities of, or otherwise in or through, the Company. A director will not be counted in the
quorum at a meeting in relation to any resolution on which he is debarred from voting.

6.6.7 Subject to applicable law, a director is (in the absence of some material interest other than as
indicated below) entitled to vote (and will be counted in the quorum) in respect of any
resolution concerning any of the following matters, namely:

(a) the giving of any guarantee, security or indemnity to a third party in respect of money
lent or obligations incurred by him at the request or for the benefit of the Company of
any of its subsidiary undertakings;
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(b) the giving of any guarantee, security or indemnity to a third party in respect of a debt
or obligation of the Company or any of its subsidiary undertakings for which he
himself has assumed responsibility in whole or in part under a guarantee or indemnity
or by the giving of security;

(c) any contract, transaction, arrangement or proposal concerning an offer of shares or
debentures or other securities of or by the Company or any of its subsidiary
undertakings for subscription or purchase in which offer lie is or is to be interested as
a participant in the underwriting thereof;

(d) any contract or arrangement in which he is interested by virtue of his interest in shares
or debentures or other securities of the Company;

(e) any contract or arrangement in which he is interested directly or indirectly and whether
as an officer or shareholder or otherwise, provided that lie does not hold an interest (as
defined in Part 22 of the CA 2006) in one per cent  or more of the issued shares of any
such body corporate;

(f) any proposal concerning the adoption, modification or operation of a pension fund or
retirement, death or disability benefits scheme which relates both to the directors and
employees of the Company or any of its subsidiaries;

(g) any arrangements for the benefit of employees of the Company or any of its
subsidiaries under which the director benefits in a similar manner to employees; and

(h) any proposal, contract, transaction or arrangement concerning the purchase or
maintenance of insurance for the benefit of directors or persons who include directors.

6.6.8 Questions arising at any meeting of the directors shall be determined by a majority of votes
and in the case of an equality of votes the chairman shall have a second or casting vote.

6.6.9 Subject to any applicable law, the Company may by ordinary resolution suspend or relax the
provisions summarised under sub-paragraphs 6.6.7(1) and (g) above either generally or in
relation to any particular matter, or ratify any transactions not duly authorised by reason of
a contravention of such provision.

6.6.10 At every general meeting, one third of all directors then serving on the Board shall retire by
rotation and stand for re-election. Any director who was not elected or reelected at either the
two preceding annual general meetings shall retire.

6.6.11 A director shall not be required to retire upon reaching the age of 70, but shall be required
to offer himself for re-election at each subsequent annual general meeting.

6.7 Transfer of Shares
Subject to the restrictions referred to below, any member may transfer all or any of his certified
shares by instrument in writing in any usual or common form, or in such other form as the
directors may approve. The instrument of transfer shall be signed by or on behalf of the transferor
and, in the case of a partly paid up share, by or on behalf of the transferee. The directors may,
in their absolute discretion and without assigning any reason, refuse to register a transfer of any
share, not being a fully paid up share, or being in respect of a share on which the Company has
a lien. They may also refuse to register any transfer of any share (whether fully paid or not) to he
held jointly by more than four persons. The directors may also decline to register any instrument
of transfer unless:

6.7.1 it is deposited duly stamped, at the registered office of the Company, or such other place as
the directors may appoint, accompanied by the certificate for the shares to which it relates and
such other evidence as the directors may reasonably require to show the right of the transferor
to make the transfer; and

6.7.2 it is in respect of only one class of certified share.

The registration of transfers may he suspended by the directors for any period not exceeding 30 days
in any year as the directors determine.
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6.8 Dividends
Subject to the provisions of the CA 1985, the Company may by ordinary resolution declare a
dividend to be paid to the members according to their respective rights and interest, but no dividend
shall exceed the amount recommended by the directors. Subject to the provisions of the Act, the
directors may pay such interim dividends as appear to them to be justified by the profits of the
Company available for distribution. No dividend shall he payable except out of the profits of the
Company.

All dividends shall be declared and paid according to the amounts paid on the shares in respect of
which the dividend is paid, but no amount paid on a share in advance of calls shall be treated as
paid up on the share. All dividends shall be apportioned and paid proportionately to the amounts
paid on the shares during any portion of the period in respect of which the dividend is paid; but if
any share is issued on terms providing that it shall rank for dividends as from a particular date such
share shall rank for dividend accordingly.

6.9 Borrowing Powers
The directors may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of its undertaking, property and assets (both present and future), including
its uncalled capital and, subject to the CA 1985, to issue debentures and other securities, whether
outright or as collateral security, for any debt, liability or obligation of the Company or of any third
party. The directors shall restrict the borrowings of the Company and exercise all voting and other
rights or powers of control exercisable by the Company in relation to its subsidiaries so as to secure
(but as regards subsidiary undertakings only insofar as, by the exercise of the rights or powers of
control, the directors can secure) that the aggregate principal amount outstanding of all borrowings
by the Company (exclusive of borrowings owing by one member of the Company to another
member) does not, without the previous sanction of an ordinary resolution, exceed the greater of
£10 million or an amount equal to four times the adjusted capital and reserves (as defined in the
New Articles).

6.10 Rights of Shares
The Ordinary Shares rank pari passu as a class in terms of preference, restriction and all other rights.
The Ordinary Shares have no redemption or conversion provisions.

6.11 Winding up
On a winding up of' the Company, the balance of the assets available for distribution, after deduction
of any provision made under section 247 of the CA 2006 and subject to any special rights attaching
to any class of shares, shall be applied in repaying to the members of the Company the amounts
paid up on the shares held by them together with any premium paid up or credited as paid up on
the issue of such shares. Any surplus assets will belong to the holders of any ordinary shares then
in issue according to the numbers of shares held by them in proportion to the amounts paid up on
the shares held by them together with any premium paid up or credited as paid up on the issue of
such shares or, if no ordinary shares are then in issue, to the holders of any unclassified shares then
in issue according to the numbers of shares held by them.

If the Company is wound up (whether the liquidation is voluntary, under supervision or by the court)
the liquidator may, with the authority of an extraordinary resolution, divide among the members in
specie or kind the whole or any part of the assets of the Company, whether or not, the assets consist
of property of one kind or of properties of different kinds. He may for that purpose set such value
as he deems fair upon any one or more class or classes of property and may determine how the
division is carried out as between the members of different classes of members. He may, with the
same authority, vest any part of the assets in trustees upon such trusts for the benefit of members
as the liquidator with the same authority thinks fit, but no contributory shall be compelled to accept
any shares in respect of which there is a liability.

6.12 Electronic Communication by the Company
6.12.1 In addition to the methods of service set out above, any notice or other document may be

sent or supplied by the Company to any member or other person entitled to receive it by
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electronic communication (defined as being in “Electronic Form” as defined by the CA 2006)
to an address notified by the member (or other person entitled to receive it) in writing or by
similar means for such purposes.

6.12.2 Where a notice or other document is given or sent in Electronic Form, it shall he deemed to
be given at 9.00 a.m. on the day following that on which the electronic communication was
sent or supplied.

6.12.3 Any member may notify the Company of an address for the purpose of receiving an electronic
communication from the Company to the extent that it is permitted by the CA 2006, and
having done so shall be deemed to have agreed to receive in Electronic Form notices and other
documents from the Company of the kind to which the address relates.

6.12.4 The Company may satisfy its obligation to send or supply members with any notice or other
document by:

6.12.4.1 publishing such notice or other document on a web site; and

6.12.4.2 notifying him by e-mail to that e-mail address that such notice or document has been
so published, specifying the address of the web site on which it has been published,
the place on the web site where the notice may be accessed, how it may be accessed
and (if the notice relates to a shareholders’ meeting) stating:

6.12.4.3 that the notice concerns a notice of a company meeting served in accordance with
the CA 1985 and/or the CA 2006;

6.12.4.4 the place, date and time of the meeting;

6.12.4.5 whether the meeting is to be an annual or general meeting; and

6.12.4.6 such other information as the CA 2006 may prescribe.

6.12.5 Nothing contained in the New Articles shall oblige the Company to use an Electronic
Communication, the use of which is, subject to the CA 2006, solely at the Company’s
discretion.

7. DIRECTORS’, PROPOSED DIRECTORS’ AND OTHER INTERESTS
7.1 The interests of the Directors and Proposed Directors (all of which are beneficial) and persons

connected with them in the issued share capital of the Company as at 11 December 2007 (being the
latest practicable business day prior to the date of this document) and following the Share
Consolidation, the Acquisition and the Subscription, such interests being those which could, with
reasonable diligence, be ascertained by that Director and/or Proposed Director, whether or not held
through another party, were as follows:

Name Number Percentage Number of Number of
of Existing of issued New Ordinary Percentage New Ordinary

Ordinary share capital Shares in of the Number of Shares held 
Shares at  at the date the Enlarged Enlarged Options assuming Percentage of

the date of of this Issued Share Issued Share held on full exercise fully diluted 
this document document Capital Capital Admission of Options share capital

Michael Bretherton 4,350,000 0.49 435,000 0.24 – 435,000 0.23
Byron Lloyd 500,000 0.06 50,000 0.03 – 50,000 0.03
David Norwood 90,750,038 10.27 9,753,674(1) 5.48 – 9,753,674 5.16
Matthew Sutcliffe – – – – 125,000 125,000 0.07
Alan Aubrey 14,250,000 1.61 2,357,994(2) 1.32 – 2,357,994 1.24
Marcelo Bravo – – 5,386,502 3.02 5,386,502 10,773,004 5.70
Jeremy Scudamore – – 714,390 0.40 3,886,282 4,600,672 2.43
Dr Mark Moloney – – 10,120,527 5.69 848,219 10,968,746 5.80
Andrew Naylor – – 848,219(3) 0.48 848,219 1,696,438 0.90

Notes
(1) 678,671 of these New Ordinary Shares are held by IP2IPO Nominees Limited on behalf of David Norwood.
(2) 932,994 of these New Ordinary Shares are held by IP2IPO Nominees Limited on behalf of Alan Aubrey.
(3) all these New Ordinary Shares are held by IP2IPO Nominees Limited on behalf of Andrew Naylor.

David Norwood, Matthew Sutcliffe, Michael Bretherton and Byron Lloyd are in addition interested
in 3,000,000, 100,000, 60,000 and 50,000 shares respectively in Ora, representing 3 per cent., 0.1 per
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cent., 0.06 per cent. and 0.05 per cent. of Ora’s issued ordinary share capital. The interests of Ora
in the capital of the Company are shown in paragraph 8.1 below.

The following New Options will be granted to the following Proposed Directors conditional upon
Admission:

Name Number of
Ordinary Shares 
over which New 

Options are Exercise Final Exercise 
to be granted Price Date

Marcelo Bravo(1) 5,386,502(1) 1p 16 August 2017
Jeremy Scudamore(2) 3,886,282(2) 1p 30 December 2017
Andrew Naylor(2) 848,219(2) 1p 30 December 2017
Dr Mark Moloney(2) 848,219(2) 1p 30 December 2017

Notes:
(1) All New Options will be granted under the EMI Scheme.

(2) All New Options will be granted under the Unapproved Scheme.

Save for the option granted to Matthew Sutcliffe described in paragraph 5.8 above, and the New
Options set out above, none of the Directors or Proposed Directors holds any Options to subscribe
for, nor warrants exercisable into, New Ordinary Shares.

None of the Directors or members of their families has a related financial product (as defined in the
AIM Rules) referenced to the Ordinary Shares.

8. SUBSTANTIAL SHAREHOLDERS
8.1 The Company is aware that, in addition to the holdings referred to in paragraph 7 above, the

following persons have at the date of this document an interest in, or will following Admission, be
interested in, three per cent. or more of the issued share capital of the Company:

Percentage of Number of
Number of issued share New Ordinary Percentage of

Existing capital at the Shares in the the Enlarged 
Ordinary date of this Enlarged Issued Issued Share 

Name Shares document Share Capital Capital

Ora Capital Partners Plc 379,000,000 42.94 49,950,002 28.07
IP2IPO Limited – – 27,995,045 15.73
Mark Moloney – – 10,120,527 5.69
Jon-Paul Griffiths – – 10,120,527 5.69
Richard Griffiths 100,750,038 11.40 10,075,003 5.66
Dolven Holdings Limited 100,000,000 11.31 10,000,000 5.62
David Norwood 90,750,038 10.27 9,753,674*** 5.48
Barnard Nominees Limited* 90,249,981 10.21 9,024,998 5.07
Bainunah Trading Limited** 60,000,000 6.79 6,000,000 3.37
IP2IPO Nominees Limited – – 5,938,487*** 3.34
Stephen James 30,000,000 3.39 3,000,000 1.69
Oxford University – – 17,264,429 9.70
* Held on behalf of Elenora International Investment Limited in which Robert Quested has an interest.
** Beneficial owner is Elenora Trust, in which Robert Quested has an interest.
*** 678,671 of these New Ordinary Shares are held by IP2IPO Nominees Limited on behalf of David Norwood.

8.2 Save as disclosed in paragraph 8.1, the Company is not aware of any person or persons who either
alone or, if connected, jointly who currently or, following the completion of the Subscription and
the Fractional Entitlement Purchase, will (directly or indirectly) exercise or could exercise control
over the Company. The Company has entered into the Restated Relationship Agreement with Ora,
details of which are given in paragraph 13.7 of this Part IV.

8.3 The Shareholders listed in paragraph 8.1 do not have different voting rights to other holders of
Ordinary Shares.

8.4 The Directors are not aware of any arrangements in place or under negotiation which may, at a
subsequent date, result in a change of control of the Company.
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9. ADDITIONAL INFORMATION ON THE DIRECTORS AND PROPOSED DIRECTORS
9.1 The Directors and the Proposed Directors have held the following directorships or been partners in

the following partnerships within the five years prior to the date of this document:

Director Current Past
Michael Bretherton Kanyon Plc None

Nanoco Tech Public Limited Company 
Oxeco Plc
Obtala Resources Ltd
Ora Capital Partners Plc 

Byron Lloyd Kanyon Plc Pinkey’s Limited
Morvah Limited Redeyes Leisure Limited
Redeyes (Franchise) Limited

David Norwood Alexander Mining Plc
Amaethon Limited
Climatelabs Ltd
Energetix (Europe) Limited
EM Petroleum Plc
Green Chemicals Plc
Hatt III General Partner Limited
Ilika Technologies Limited
Invesco Perpetual Aim VCT Plc
IP Group Plc
IP2IPO Limited
IP2IPO Management Limited
IP2IPO Management II Limited
IP2IPO Services Limited
IP Ventures (Scotland) Limited
IP Venture Fund (GP) Limited
Kanyon Plc
Modern Biosciences Plc
Ora Capital Partners Plc
Oxeco Plc
Oxford Nanolabs Limited
Solar Labs Plc
Summit (Oxford) Limited
Summit Corporation Plc
Techtran Corporate Finance Limited
Techtran Group Limited
Techtran Investments Limited
Techtran Limited
Techtran Services Limited
Thermetica Limited 
Top Technology Ventures Limited
TTV IV G.P. Limited

Alan Aubrey Aquarius Equity Partners Limited
Aquarius Northern Entrepreneurs 
Managing Member Limited
Aquarius Northern Solar Labs Plc
Avacta Group Plc
Avacta Limited
Axiomlab
Axiomlab Investments Limited
Axiomlab Group Plc
Energetix Group Plc
Hatt III General Partner Limited
Inhoco 2895 Limited
Inhoco 2835 Limited
IP Group Plc
IP Industry Partners Limited
IP2IPO Limited
IP2IPO Management Limited
IP2IPO Management II Limited

Aquarius Equity Holdings Limited
Axiomlab Investment Management Ltd
Axm Venture Capital Limited
Energetix (Europe Limited)
Flexisols Limited
Modern Water Plc

Axiomlab
Berkeley Adam Limited 
Beeson Gregory Group Limited
Beeson Gregory Index Nominees
Limited
Beeson Gregory Technology
Investments Limited
Envisional Solutions Limited
Evolution Securities Limited
Evolution Securities Nominees Limited
Mathengine Plc
Obtala Resources Limited
Offshore Hydrocarbon Mapping Plc
Southampton Asset Management
Limited
Synairgen Resources Limited
The Evolution Group Plc
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Director Current Past
Alan Aubrey IP Venture Fund (GP) Limited
continued IP Ventures (Scotland) Limited

Kanyon Plc
Modern Biosciences Plc
LifeUK (IP2IPO) Limited
Proactis Group Limited
Proactis Holdings Plc
Pimco 2501 Limited
Syntopix Limited
Syntopix Group Plc
Techtran Corporate Finance Limited
Techtran Group Limited
Techtran Investments Limited
Techtran Limited
Techtran Services Limited
Top Technology Ventures Limited
TTV IV G.P Limited

Matthew Sutcliffe Alexander Mining Plc Alaric Management Limited
Kanyon Plc Bluemile Advisers Limited
Raphael Group Plc Firstafrica Oil Limited
Raphael Oil Resources Limited Grove Energy Limited

Highridge Resources Plc

Marcelo Bravo Oxford Advanced Surfaces Limited None
Super Foods Limited

Jeremy Scudamore ARM Holdings Plc
Boardlink Group Limited
Oxford Advanced Surfaces Limited
Oxford Catalysts Group Plc
Stem Cell Sciences Plc
SkyePharma Plc

Dr. Andrew Naylor Oxford Advanced Surfaces Limited
Oxford Quantum Computing Limited
Oxford Solar Technologies Ltd
Matox Limited
MatOx Oy (incorporated in Finland)
Pembroke House 
Technologies Limited
SRC Oxford Limited

Dr. Mark Moloney Oxford Advanced Surfaces Limited None

9.2 Save as disclosed in paragraph 9.3 below, none of the Directors or Proposed Directors have:

9.2.1 any unspent convictions in relation to indictable offences;

9.2.2 had any bankruptcy order made against him or entered into any voluntary arrangements;

9.2.3 been a director of a company which has been placed in receivership, compulsory liquidation,
creditors’ voluntary liquidation, administration, been subject to a voluntary arrangement or

Oxford Catalysts Limited
Oxford Catalysts Group Plc
Oxford Medical Diagnostics Limited
Oxford RF Sensors Limited
Perpetuum Limited
Phonologica Limited
Stratophase Ltd

AV No.3 Limited
Avecia 10 Limited
Chemical Industries Association
Limited
Cyprotex Plc
Cytec Trading Limited
Fujifilm Imaging Colorants Limited
Iliad 3 Limited
Kemfine UK Limited
MCI Toner Resins Limited
NPIL Pharmaceuticals (UK) Limited

Avecia Biotech Properties Limited
Avecia Corporation Limited
Avecia Finance Plc
Avecia Group Plc
Avecia Holdings Plc
Avecia Investments Limited
Avecia Limited
Avecia UK Holdings Limited
AV No. 2 Limited
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any composition or arrangement with its creditors generally or any class of its creditors, whilst
he was a director of that company or within the 12 months after he had ceased to be a director
of that company;

9.2.4 been a partner in any partnership which has been placed in compulsory liquidation,
administration or been the subject of a partnership voluntary arrangement, whilst he was a
partner in that partnership or within the 12 months after he ceased to be a partner in that
partnership;

9.2.5 been the owner of any asset which has been placed in receivership or a partner in any
partnership which has been placed in receivership whilst he was a partner in that partnership
or within the 12 months after he ceased to be a partner in that partnership;

9.2.6 been publicly criticised by any statutory or regulatory authority (including recognised
professional bodies); or

9.2.7 been disqualified by a court from acting as a director of any company or from acting in the
management or conduct of the affairs of a company.

9.3 Michael Bretherton was a non-executive director of Brimley & Co. Limited (“Brimley”), a wholly
owned subsidiary of Bridgend Group plc, until the reverse acquisition of that company by Hemscott
Holdings Limited on 15 August 2000, at which time he resigned from the board of the enlarged
Hemscott company and all its subsidiaries, including Brimley. Subsequent to that acquisition and
Mr Bretherton’s resignation, the business and certain assets of Brimley were sold, its name was
changed to XLIV Limited and it was then placed into creditors voluntary liquidation on 31 October
2000 with an estimated deficiency as regards external creditors of £168,000.

10. DIRECTORS’ CONTRACTS AND REMUNERATION
10.1 On 3 October 2006 the Company (1), Ora (2) and Michael Bretherton (3) entered into a consultancy

agreement pursuant to which Michael Bretherton was appointed as a consultant finance director.
The agreement is terminable on 3 months’ written notice from either side. Mr Bretherton’s fee under
the agreement, payable to Ora, is £12,000 plus VAT per annum for providing services for 2 days per
month for 48 weeks per annum. Ora receives a fee of £500 plus VAT per day for any further days
worked by Mr Bretherton. Mr Bretherton is restricted from competing with the business or soliciting
or enticing clients or employees of the business for a period of six months commencing on the date
on which the consultancy agreement is terminated.

10.2 On 3 October 2006 Michael Bretherton entered into a letter of appointment with the Company. The
letter of appointment was for an initial period of 12 months and thereafter may be terminated on
not less than three months notice given by either party to the other at any time. The letter of
appointment contains provisions for early termination, inter alia, in the event of a breach by Michael
Bretheron. The basic fee payable to Michael Bretheron is £10,000 per annum to be reviewed annually
(without any obligation to increase the same).

10.3 On 3 October 2006 Matthew Sutcliffe entered into a letter of appointment with the Company. The
letter of appointment was for an initial period of 12 months and thereafter may be terminated on
not less than three months notice given by either party to the other at any time. The letter of
appointment contains provisions for early termination, inter alia, in the event of a breach by
Matthew Sutcliffe. The basic fee payable to Matthew Sutcliffe is £10,000 per annum to be reviewed
annually (without any obligation to increase the same).

10.4 On 3 October 2006 Byron Lloyd entered into a letter of appointment with the Company. The letter
of appointment was for an initial period of 12 months and thereafter may be terminated on not less
than three months notice given by either party to the other at any time. The letter of appointment
contains provisions for early termination, inter alia, in the event of a breach by Byron Lloyd. The
basic fee payable to Byron Lloyd is £10,000 per annum to be reviewed annually (without any
obligation to increase the same).

10.5 On 28 March 2007 Alan Aubrey entered into a letter of appointment with the Company. The letter
of appointment was for an initial period of 12 months (commencing on 26 April 2007) and thereafter



74

may be terminated on not less than three months notice given by either party to the other at any
time. The letter of appointment contains provisions for early termination, inter alia, in the event of
a breach by Alan Aubrey. The basic fee payable to Alan Aubrey is £10,000 per annum to be reviewed
annually (without any obligation to increase the same).

10.6 On 28 March 2007 David Norwood entered into a letter of appointment with the Company. The
letter of appointment was for an initial period of 12 months (commencing on 26 April 2007) and
thereafter may be terminated on not less than three months notice given by either party to the other
at any time. The letter of appointment contains provisions for early termination, inter alia, in the
event of a breach by David Norwood. The basic fee payable to David Norwood is £10,000 per annum
to be reviewed annually (without any obligation to increase the same).

10.7 Marcelo Bravo has entered into a service agreement with the Company, dated 12 December 2007,
under which he agrees, subject to and with effect from Admission, to act as Chief Executive Officer
of the Company. The service agreement may be terminated on not less than twelve months notice
given by either party to the other at any time. The service agreement contains provisions for early
termination, inter alia, in the event of a breach by Marcelo Bravo, payment in lieu of notice and
garden leave. Confidentiality provisions and post termination restrictions are also included.
Restrictions regarding non-solicitation of and non-dealing with customers are for a period of
12 months, and restrictions regarding non competition and non solicitation of staff are for 6 months.
Marcelo Bravo will be paid an annual salary of £70,000 to be reviewed annually (without any
obligation to increase the same).

10.8 Mark Moloney has entered into a letter of appointment with the Company, dated 12 December 2007.
His appointment, which is subject to Admission, is for an indefinite period and may be terminated
on not less than three months notice given by either party to the other at any time. The letter of
appointment contains provisions for early termination, inter alia, in the event of a breach by Mark
Moloney. The basic fee payable to Mark Moloney is £22,000 per annum to be reviewed annually
(without any obligation to increase the same).

10.9 Andrew Naylor has entered into a letter of appointment with the Company, dated 12 December
2007. His appointment, which is subject to Admission, is for an indefinite period and may be
terminated on not less than three months notice given by either party to the other at any time. The
letter of appointment contains provisions for early termination, inter alia, in the event of a breach
by Andrew Naylor. The basic fee payable to Andrew Naylor is £25,000 per annum to be reviewed
annually (without any obligation to increase the same).

10.10 Jeremy Scudamore has entered into a letter of appointment with the Company, dated 12 December
2007. His appointment, which is subject to Admission, is for an indefinite period and may be
terminated on not less than three months notice given by either party to the other at any time. The
letter of appointment contains provisions for early termination, inter alia, in the event of a breach
by Jeremy Scudamore. The basic fee payable to Jeremy Scudamore is £25,000 per annum to be
reviewed annually (without any obligation to increase the same).

11. EMPLOYEES
The following table shows the number of employees (including Executive Directors but excluding
Non-Executive Directors) of the Enlarged Group as at Admission:

Group Company Jurisdiction Number of Employees

Kanyon England 2
Solar Labs England 1
OAS England 7

12. SHARE OPTION SCHEMES
The rules of both the EMI Scheme and the Unapproved Scheme are incorporated within one scheme
document known as the Rules of the Oxford Advanced Surfaces Group Plc Share Option Plan 2007, and
which will be adopted by the Company, conditional upon Admission. Set out below is a summary of the
main elements of the EMI Scheme. Any specific differences between the EMI Scheme and the Unapproved
Scheme are set out in the paragraph below.
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Share Option Schemes 
Introduction

The EMI Scheme is only open to those persons who are classed as “eligible employees” under the relevant
Enterprise Management Incentive legislation and includes any bona fide employee of the Company who
satisfies the requirement as to commitment of working time by spending 25 hours per week (or, if less,
75 per cent. of his working time) on the business of the Group and satisfies the ‘no material interest’
requirement which means the person either alone or together with a related party does not have a material
interest in any Group Company which broadly means more than 30 per cent. of the share capital of that
company.

Grant of Options

The Board has absolute discretion as to the selection of persons to whom an option is granted. The
Company may grant options at any time but may only grant an EMI option to a qualifying employee and
shall not grant an EMI option to any other person.

The grant of an EMI option shall be effected by the Company entering into an EMI option agreement
containing information which specifies inter alia the date of the grant, the number of shares in respect of
which the option is granted, the exercise price, the basis on which the options vest, confirmation the grantee
agrees to indemnify the Company in respect of any option tax liabilities it may suffer and whether or not
the option will lapse on the occurrence of a sale.

Relationship of the plan to employment or engagement

The grant of an option does not form part of the grantee’s entitlement to remuneration or benefits pursuant
to the grantee’s contract of employment or contract for services (if any). The grant of an option shall not
afford the grantee any rights or additional rights to compensation or damages.

Neither the grant nor any benefit which may accrue shall form part of that grantee’s pensionable
remuneration for the purposes of any pension scheme.

Non-Transferability of Option

An option may only be exercised by the individual grantee (or by his personal representatives in the case
of death). Any attempts to transfer or assign an option shall result in the immediate lapse of the option.

Exercise of Options

An option may not be exercised later than midnight on the day preceding the tenth anniversary of the date
of grant or such earlier time as permitted by the EMI Scheme.

In relation to each option the Board shall determine at the date of grant the basis upon which the option
shall vest and may be conditional on things such as the Company’s performance.

An EMI option agreement may provide that if an option vests in respect of some or all of the shares and
the shares are not exercised within a specified period then the option shall lapse and cease to be exercisable.

If in consequence of a performance related event an option becomes vested in some but not all of the shares
over which it subsists, but the option does not and cannot vest for the remaining shares, then the option
shall lapse with regards the balance of shares but will not lapse in respect of such shares to which the
performance related condition does not relate.

If a performance related condition must be satisfied by a particular date, the option shall lapse after midnight
on that date if not satisfied. The Board shall determine whether a performance condition has been satisfied.

If a grantee ceases to be an employee (other than by reason of his death) then any subsisting option held
by him shall cease to be exercisable on the date of such cessation, save that if, within 40 days of the date
of cessation the Board determines that such option may be exercised, then the grantee may, exercise it
within such 40 day period. If a grantee ceases to be an employee by reason of his death, then any subsisting
option held by him may be exercised by his personal representatives to the extent the option has vested
within 12 months of the date of the optionholders death. Exercise after the sale of the Company can take
place during the period of one month beginning with the date of unconditional completion.

If the Board considers a sale is imminent, they may direct that a grantee may exercise a subsisting option,
to the extent that such option shall be treated as vested. Such entitlement may be made conditional upon
the sale taking place.
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If the Company is listed, an option may be exercised to the extent vested and the grantee agrees that the
shares shall be subject to such restrictions as the Board may determine. Following a listing, the grantee
shall not exercise the option in breach of the rules of the relevant recognised investment exchange.

Manner of Exercise of Options 

Any subsisting option which is exercisable may be exercised in whole or in part. The minimum number of
Shares over which such option shall be exercised must be 250 or 25 per cent. of the shares over which the
option has vested. An option shall be exercised only by the grantee serving a written notice upon the
Company specifying the number of shares over which the option is granted and is accompanied by the
necessary payment, option certificate, signed grantee documentation and payment of the option tax
liability. Within 30 days of the applicable conditions being satisfied the Company shall allot the grantee
the shares specified in the notice. As soon as reasonably practicable the Company shall issue a definitive
share certificate.

The allotment of any shares is subject to the Company’s Memorandum and Articles of Association. If the
shares are listed at the time of exercise the Company shall apply to the exchange or market for such shares
to be admitted.

Overall Limit on the granting of Options

A qualifying EMI option may not be granted to a qualifying employee if it would cause the aggregate
market value of the shares subject to all qualifying EMI options and any option granted under a scheme
approved under Schedule 4 to ITEPA 2003 to exceed £100,000.

A qualifying EMI option may not be granted if as a result of such grant the aggregate market value of the
Shares subject to all qualifying EMI options would exceed £3,000,000 or the gross assets of the Enlarged
Group exceed £30 million.

The total number of shares in respect of which options may be granted shall not exceed 10 per cent. of the
then issued share capital of the Company from time to time.

Where a qualifying employee has been cumulatively granted EMI options with an aggregate market value
equal to or greater than £100,000, any further option granted within three years is to be treated as an
unapproved option.

Tax Indemnity

Any ‘option tax liability’ (which is any tax liability of a grantor company arising from the grant or exercise
of the options or whether such options qualify for the Enterprise Management Incentive legislation or not)
is the responsibility of the grantee and the grantee agrees to indemnify the Company in respect of such
liability (howsoever arising).

Variation of share capital

In the event of any alteration of the ordinary share capital by way of capitalisation or rights issue, or
sub-division, consolidation or reduction or any other variation in the share capital of the Company or any
purchase by the Company of its own share, if the Board so chooses, it may determine the number or
amount of shares that are the subject of an option and the exercise price of those shares provided the
nominal value of the shares is not reduced below the nominal value of the share. The Board may reduce
the exercise price of any share subject to an option, to the extent the Board is authorised to capitalise from
the Company’s reserves a sum equal to the amount by which the aggregate nominal value of the shares
exceeds the aggregate adjusted exercise price under such options.

Alteration of the Share Option Scheme

The Board may alter the rules of the EMI Scheme provided no alteration to the rues will effect any option
granted prior to the date of such alteration except with the consent of the grantee, such consent to be given
in writing and by deed.

Administration

The plan shall be administered by the Board acting on behalf of the Company. The Board may make and
vary such regulations as they think fit. In the event of any dispute or disagreement the decision of the Board
is final and binding.
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Miscellaneous

The company shall keep available sufficient authorised but unissued ordinary Shares to enable it to satisfy
the exercise in full of all options to subscribe for shares. The plan shall terminate on the tenth anniversary
of its date of adoption and may be terminated at any time before that by the Board but in either case the
then existing rights and liabilities of the grantees shall not be effected. The existence of any option shall not
affect the right or power of the Company or its shareholders. to carry on business in any particular way.

The Unapproved Scheme

The Unapproved Scheme rules contain the same basic criteria are used as far as the EMI Scheme save for
the following:

The Unapproved Scheme is open to those persons who are classed as “employees” of the Group. The grant
of an Unapproved option is affected by the Company executing as a deed and issuing the grantee an
Unapproved Option Certificate containing an undertaking by the grantee to be executed as a deed of
acceptance that the grantee agrees to be bound by the Share Option Plan rules.

The Company may only grant an Unapproved option to an employee and shall not grant an Unapproved
option to any other person.

An Unapproved option certificate may provide that if an option vests in respect of some or all of the
shares and the shares are not exercised within a specified period then the option shall lapse and cease to
be exercisable.

The above summary of the principal terms of the Share Option Schemes does not form part of the rules of
the Share Option Schemes and should not be taken as affecting the interpretation of the detailed terms and
conditions. The Board reserves the right to make amendments and any additions to the rules of the Share
Option Schemes that they consider necessary or appropriate, provided that any amendment may not conflict
in any material respect with the above summary.

13. MATERIAL CONTRACTS 
The following contracts, not being contracts entered into in the ordinary course of business, have been
entered into by the Company or OAS within the two years immediately preceding the date of this document
and are, or may be, material or which contain any provision under which the Company has an obligation
or entitlement which is material to the Company as at the date of this document:

The Company 
2006 Placing Agreement
13.1 a placing agreement dated 4 October 2006 (the “Placing Agreement”) made between the Company

(1), the Directors (2), Hichens (3) and ZAI (4) pursuant to which, Hitchens agreed to use reasonable
endeavours to procure subscribers for Ordinary Shares proposed to be issued by the Company at
1 pence per share as part of the placing which took place in October 2006.

The Placing Agreement contained indemnities from the Company and warranties from the
Directors and the Company in favour of ZAI and Hichens together with provisions which enabled
ZAI and Hichens to terminate the Placing Agreement in certain circumstances prior to the
Original Admission including circumstances where any warranties were not found to be true or
accurate in any material respect. The liability of the Directors for breach of warranty was limited
and, in the case of Michael Bretherton, was subject to a partial counter indemnity from Ora.
Under the Placing Agreement the Company agreed to pay to ZAI a corporate finance fee and to
Hichens commissions.

2006 Nominated Adviser Agreement
13.2 a nominated adviser agreement dated 3 August 2006 (the “2006 Nomad Agreement”) made between

the Company (1), the Directors (2) and ZAI (3) pursuant to which the Company appointed ZAI to
act as nominated adviser for the purposes of the AIM Rules. The Company agreed to pay ZAI an
annual fee of £20,000 plus VAT for its services as nominated adviser. The 2006 Nomad Agreement
contained certain undertakings and indemnities given by the Company in respect of, inter alia,
compliance with applicable laws and regulations. The 2006 Nomad Agreement is for a fixed term of
12 months and subject to termination on three months notice by either party thereafter.
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2006 Broker Agreement 
13.3 a broker agreement dated 1 September 2006 made between the Company(1), the Directors (2) and

Hichens (3) (the “2006 Broker Agreement”) pursuant to which the Company appointed Hichens to
act as broker to the Company for the purposes of the AIM Rules. The Company agreed to pay
Hichens an annual fee of £20,000 plus VAT for its services as broker. The 2006 Broker Agreement
contains certain undertakings and indemnities given by (1) the Company and (2) the Directors in
respect of, inter alia, compliance with applicable laws and regulations. The 2006 Broker Agreement
is subject to termination on three months notice by either party.

2006 Lock In Agreements
13.4 Lock in agreements dated 3 October 2006 between ZAI (1), Hichens (2), the Company (3) and various

Shareholders (4) (the “2006 Lock In Agreements”) pursuant to which such persons agreed with ZAI,
Hichens and the Company not to dispose of any Ordinary Shares held by them for a period of
12 months from the date of the Original Admission (“Lock In Period”) except in certain limited
circumstances permitted by the AIM Rules. The 2006 Lock In Agreements also contain certain orderly
market provisions which apply for a further 12 months after expiry of the Lock In Period.

Relationship Agreement 
13.5 A relationship agreement dated 3 October 2006 (the “2006 Relationship Agreement”) made between

the Company (1) and Ora (2) pursuant to which Ora agreed:

13.5.1 to exercise its rights as a shareholder to ensure that all transactions, relationships and
agreements between the Company and Ora or any associate of Ora (as defined in Appendix I
to the Listing Rules of the FSA) was on arm’s length terms;

13.5.2 that neither it nor its associates was to acquire, agree to acquire or announce any intention
to acquire shares in the Company nor make a general offer for all or part of the share capital
of the Company;

13.5.3 to give the Company 2 days notice of any intention of Ora, or an associate, to dispose of
any interest in the share capital of the Company which would reduce Ora and its associates
aggregate shareholding to less than 25 per cent.

13.5.4 to procure (as far as it is able) that Non-Independent Directors (as defined in the
Relationship Agreement and being, at Admission, Michael Bretherton and Byron Lloyd) do
not vote at a Board meeting on any resolution relating to any proposed contract or
arrangement with Ora and/or its associates; and

13.5.5 in such manner so as to procure (so far as it is able) that it will not vote at meetings of
Shareholders on any resolution relating to any proposed contract or arrangement with Ora
and/or its associates.

The 2006 Relationship Agreement is effective for so long as Ora, together with its associates, hold
(whether directly or indirectly) in aggregate, shares in the capital of the Company representing 25 per
cent. or more of the Company’s entire issued ordinary share capital.

First Restated Relationship Agreement 
13.6 A restated and amended relationship agreement dated 28 March 2007 between Ora (1) and the

Company (2) (the “First Restated Relationship Agreement”) pursuant to which Ora and the
Company agreed to amend and replace the terms of the 2006 Relationship Agreement. The amended
relationship agreement amended the authorised share capital of the Company at the date of the
agreement, to be £1,000,000 divided into 1,000,000,000 ordinary shares of £0.001 each, of which
450,000,000 were in issue, all of which were admitted to trading on AIM on 10 October 2006. The
restated relationship agreement amended Ora’s shareholding as being 237,000,000 Ordinary Shares
representing approximately 52.67 per cent. of the Issued Share Capital. Under the terms of the First
Restated Relationship Agreement, it was proposed that the Company would acquire the entire issued
capital of Solar Labs for £4,338,413.07 to be satisfied by the issue of a total of 433,841,307 Ordinary
Shares credited as fully paid at 1 pence per share and, accordingly, Ora’s holding of Ordinary Shares
would represent 42.94 per cent. of the enlarged issued share capital of the Company.
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Restated Relationship Agreement
13.7 A restated and amended relationship agreement dated 12 December 2007 between Ora (1) and the

Company (2) (the “Restated Relationship Agreement”) pursuant to which Ora and the Company
agreed to amend and replace the terms of the First Restated and Amended Relationship
Agreement. The Restated Relationship Agreement amends the business activity which the
Company would be carrying out, the authorised share capital of the Company (taking into
account the Share Consolidation) and removed Mr Lloyd from its remit as he will, upon
Admission resign as a director.

Solar Labs Agreement
13.8 An acquisition agreement dated 28 March 2007 made between the Company (1) and the shareholders

of Solar Labs (the “Solar Labs Vendors”) (2) (the “Solar Labs Agreement”) under which the
Company acquired the entire issued share capital of the Solar Labs Vendors for a total consideration
of approximately £4.3 million (which was satisfied by the allotment by the Company of 433,841,307
new Ordinary Shares to the Solar Labs Vendors credited as fully paid at 1 pence per share). The
Solar Labs Agreement was conditional upon, inter alia, (i) various resolutions being passed; and (ii)
and admission to trading of the Ordinary Shares to be issued as part of the consideration. The Solar
Labs Agreement contained various restrictive covenants from the Solar Labs Vendors and certain
warranties and indemnities from the Vendors (together “the Solar Labs Warrantors”) to the
Company (“the Seller Warranties”). Such warranties were given on a several basis. The Solar Labs
Agreement contained certain warranties and indemnities from the Company to the Solar Labs
Warrantors (“the Buyer Warranties”). The Solar Labs Agreement contained a maximum liability of
the Solar Labs Warrantors for breach of the Seller Warranties and a maximum liability of the
Company for breach of the Buyer Warranties. The liability of the Solar Labs Warrantors under the
Seller Warranties and of the Buyer under the Buyer Warranties were agreed to cease three months
after the publication of the audited accounts of the Group for a period ending no earlier than
30 September 2007.

Sutcliffe Option
13.9 An option agreement dated 3 October 2006 between the Company (1) and Matthew Sutcliffe (“the

Grantee”) (2), (the “Sutcliffe Option”) pursuant to which the Company agreed to grant options to
the Grantee to subscribe for 5,000,000 ordinary shares at the subscription price of 1 pence per share.
The Sutcliffe option was exercisable on the period commencing on the date of admission and ending
on the earlier date of (1) the 5th anniversary of the date of admission or (2) the date at which the
Grantee ceased to hold office at the Company. Under the terms of the Sutcliffe option, the option
was exercisable on the Company, or any Subsidiary, having acquired shares or other assets (in
accordance with the Company’s investment strategy) where the aggregate consideration paid by the
Company exceeds £3,000,000. Pursuant to the Sutcliffe Option, the Grantee paid the Company £1
in consideration for the grant of the option and the Company agreed to exercise the option
conditional on the Grantee providing written notice and providing payment by cheque of the
subscription price in accordance with the terms of the agreement.

Sutcliffe Amended Option 
13.10 Under the terms of a deed of amendment dated 28 March 2007, it was agreed that the option granted

to Matthew Sutcliffe on 3 October 2006 be amended by reducing the number of Ordinary Shares
under option to 1,250,000 Ordinary Shares and making the option exercisable upon the Company,
or any subsidiary, acquiring shares or other assets (in accordance with the Company’s ongoing
investment strategy) where the aggregate consideration paid by the Company exceeds £3,000,000.

Introduction Agreement
13.11 An AIM introduction agreement dated 12 December 2007 between ZAI (1), the Company (2) and

the Directors and the Proposed Directors (3) in relation to the Admission. Under this agreement,
ZAI has been appointed to provide assistance to the Company in connection with Admission in
return for a fee.

ZAI’s obligations under the agreement are conditional, inter alia, on Admission occurring by
8.00 a.m. on 31 December 2007 or such later time and date as each of ZAI and the Company may
agree.
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The agreement provides for the Company to pay all the fees and expenses connected with Admission
including ZAI’s fees and expenses.

The agreement contains, inter alia, indemnities and warranties from the Company and certain
warranties from each of the Directors and Proposed Directors in favour of ZAI together with
provisions which enable ZAI to terminate the agreement in certain circumstances prior to Admission,
principally if there is a material breach of the agreement or any of the warranties given under it (and
similarly in respect of the Acquisition Agreement) or if a force majeure event arises.

Acquisition Agreement 
13.12 The share sale agreement (“the Acquisition Agreement”) dated the date of this document between

(1) the Company and (2) and the Vendors relating to the proposed acquisition by the Company of
the entire issued share capital of OAS for an aggregate consideration of £19.4 million to be satisfied
by the allotment to the Vendors of the Consideration Shares, credited as fully paid up at the
Subscription Price and the payment of £50,000 in cash. The Consideration Shares will, when issued,
represent 43.6 per cent. of the Enlarged Issued Share Capital and will rank pari passu in all respects
with the New Ordinary Shares then in issue, including all rights to receive all dividends and other
distributions declared, made or paid following Admission.

The Acquisition Agreement is conditional, inter alia, upon the passing of the Resolutions at the
EGM and Admission. Pursuant to the Acquisition Agreement, the Company has the right to rescind
the Acquisition Agreement if a material adverse change occurs in relation to the assets or financial
position of OAS prior to Admission. OAS also has a similar right should there be a material adverse
change in the Company prior to Admission.

The OAS Agreement contains a variety of restrictive covenants from the Vendors. The Acquisition
Agreement also contains certain warranties from the Vendors (save for the University of Oxford
which is only giving warranties as to its ownership of the shares in OAS) on the business of OAS
and indemnities in respect of tax. Such warranties and indemnities are given on a several basis and
are subject to an aggregate financial cap on each Vendor’s liability by reference to the value of his/its
Consideration Shares, as at the date of a claim being made for breach of warranty and/or recovery
under the indemnities, and such liability will cease on the earlier of the date which is 15 months from
Admission or one month after the publication of the Enlarged Group’s audited accounts for the year
ending 31 January 2009. In addition, the Acquisition Agreement contains limited warranties from
the Company to the Vendors.

New Lock-In Agreements
13.13 The Lock-In Agreements dated 12 December 2007, pursuant to which the members of Continuing

Board, the Vendors and various Shareholders (the “Locked-In Parties”) have agreed with ZAI and
the Company that they will not, without the prior written consent of ZAI, sell, transfer, grant any
option or charge over or otherwise dispose or agree to dispose of the legal or beneficial interest in
any New Ordinary Shares held or acquired by them (or their connected persons) for a period of
15 months from the date of Admission (the “Lock-Up Period”).

In addition, the Lock-In Agreements provide that each of the Locked-In Parties will not dispose of
any New Ordinary Shares or any interests in New Ordinary Shares held by him or it otherwise than
through the Company’s broker (within the meaning of the AIM Rules) from time to time for a period
of 9 months following the expiry of the Lock-Up Period. This additional restriction is subject to the
Company’s broker ensuring that the costs and the terms of any such disposal are equal to the best
price available from other brokers in the market, having regard to the number of New Ordinary
Shares being disposed of.

The restrictions contained in the Lock-In Agreements will not apply in the case of, inter alia:

(i) the permitted disposals set out within Rule 7 of the AIM Rules;

(ii) a disposal by a Vendor to meet any liability under the warranties or indemnities set out in the
Acquisition Agreement;

(iii) a disposal from a bare nominee to the beneficial owner of New Ordinary Shares; and

(iv) a disposal to a connected person of the relevant Locked-In Party.
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Subscription Agreement
13.14 A subscription agreement, dated 12 December 2007 between the Company (1) and Ora (2) under

which Ora has, conditional upon the Introduction Agreement becoming unconditional (save for any
condition as to Admission), agreed to subscribe for 12,000,000 New Ordinary Shares at a price of
25 pence per share.

The Subscription Agreement contains certain warranties from the Company and various
confirmations and warranties from Ora. If the Introduction Agreement is not declared
unconditional, save for Admission, by 31 January 2008, then the Subscription Agreement ceases to
have effect.

OAS Agreements
Technology Licence

13.15 On 6 September 2006 OAS entered into a Technology Licence with Isis (the “Technology Licence”).
The Technology Licence permits OAS to develop, make, have made, use and have used and market
products and services produced using: (a) the patent applications or patents referred to below; (b) any
corresponding foreign patents and applications; (c) any addition, continuation, continuation-in-part,
division, reissue, renewal or extension of the patent applications or patents referred to below; (d) any
confidential information relative to the patent applications or patents referred to below and
communicated to OAS by Isis or an inventor of the relevant patent application or patent prior to or
during the term of the Technology Licence; and (e) any development of such products and services
which would, if commercially practised, infringe a patent application or patent referred to below
which is made prior to the second anniversary of the Technology Licence solely by an inventor or
the relevant patent application or patent, and of which Isis has been made aware and is legally able
to license.

The patents under the Technology Licence are as follows:

Patent (1) International Patent Application No PCT/GB2006/000139, which was filed on 17/01/2006
and entitled “Surface functionalisation using arylcarbene reactive intermediates” (Isis project 2343);

Patent (2) UK Patent Application which was filed on 23/08/2006 and entitled “Surface adhesion
using arylcarbene reactive intermediates” (Isis project 2904); and

Patent (3) (Isis project 505):

(a) US patent no 6,699,527B1, which was granted on 02/03/2004 and entitled “Process for surface
functionalization of polymeric substrates using diaryl carrbenes as reactive intermediates”

(b) US patent (Continuation in Part) no 7,034,129B1 which was granted on 25/04/2006 and
entitled “Process for surface functionalisation of polymeric substrates using diaryl carbenes
as reactive intermediates”;

(c) European patent no. 1,124,791B1, which was granted on 12/01/2005, ratified in UK, France,
Germany, Italy and Netherlands and entitled “Surface Functionalisation”; and 

(d) Japanese patent application no 2000-573569 which was filed on 03/11/1999 and entitled
“Surface Functionalisation”.

The Technology Licence is exclusive subject to a perpetual licence from Isis to the University of
Oxford for academic and research purposes and, in the case of Patent (3), from Isis to Aveira Limited
and an irrevocable licence including the right to sublicence from Isis to BASF PLC, each to do
anything that would otherwise infringe Patent (3). The University provided the following explanation
of the background to the licences granted by Isis to Avecia Limited and BASF PLC. Zeneca
Specialties funded the original work in Mark Moloney’s academic group. Through this, Zeneca
Specialities gained certain rights to the resulting intellectual property (which subsequently became
Patent family 1). Zeneca Specialities then sold one part of its business (textile dyestuffs) to BASF
PLC, and Avecia Limited was formed through a management buy-out of another part (the remaining
Zeneca businesses). The part of Zeneca relevant to Mark Moloney’s research contract was divided
between BASF PLC and Avecia Limited so the rights of Zeneca passed to both these organisations.
To enable Isis to exploit the technology, the BASF PLC and Avecia Limited rights were assigned
back to Isis. The licences specified in the Technology Licence were required terms in those
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assignments. There are no such ties on Patent family 2 or Patent family 3. The Technology Licence
covers all fields and the territory is worldwide. Sub-licensing is permitted under the Technology
Licence but this is subject to various conditions. Intellectual Property Rights in any improvements
developed by Isis belong to Isis, and the Intellectual Property Rights in any improvements developed
by OAS belong to OAS.

Isis is responsible under the Technology Licence to maintain and renew the patents and patent
applications at the cost of OAS. Royalties and payments due to Isis under the Technology Licence are
as follows: (a) Signing fee of £2; (b) Royalties at a rate of 4 per cent. on net sales; (c) Minimum sums
payable in each licence year: Year 1 – £0, Year 2 – £0, Year 3 – £5,000, Year 4 – £10,000, Year 5 –
£15,000, Year 6 – £20,000, Year 7 and subsequent years – £25,000; (d) In the event of a sub licence: a
royalty percentage equal to the greater of 4 per cent. or one third the royalty rate under the relevant
sub-licence (e) In the event of a contract for research or development: a royalty equal to 4 per cent. on
all payments made under such contracts.

The Technology Licence will take effect on the day of signature and shall remain in force for the life
of any patent that is issued in response to any application.

Trade Mark Licence Summary

13.16 A trade mark licence dated 6 September 2006 between OAS (1) and The Chancellor Masters and
Scholars of the University of Oxford (the “University”) (2) (the “TM Licence”). The TM Licence
permits OAS to use ‘Oxford’ in its name. The University is the registered proprietor of the trade
mark ‘Oxford’ (the “Trade mark”) in respect of certain goods and services.

The TM Licence is a worldwide, non-exclusive, and royalty free licence for use by OAS in the business
of surface coatings technology. The University shall have exclusive benefit of all goodwill in the
Trade Mark in respect of publishing services, published material and information services.

14. TAXATION
The following paragraphs are intended as a general guide only for shareholders who are resident and
ordinarily resident in the United Kingdom for tax purposes, holding Ordinary Shares as investments and not
as securities to be realised in the course of a trade, and are based on current legislation and HM Revenue &
Customs practice. Any prospective purchaser of Ordinary shares who is in any doubt about his tax position
or who is subject to taxation in a jurisdiction other than the UK should consult his own professional adviser
immediately.

14.1 Taxation of dividends
Under current UK tax legislation, no amounts in respect of tax will be withheld at source from
dividend payments made by the Company. A dividend paid to a non-corporate Shareholder is treated
as being paid with a tax credit equal to one ninth of the net dividend. Thus there will be a tax credit
of 10 per cent. on the gross dividend, that gross dividend being equal to the sum of the net dividend
and the accompanying tax credit. Individual Shareholders whose income is within the starting or
basic rate bands will be liable to tax at 10 per cent. on their gross dividend income and the tax credit
will therefore satisfy their income tax liability on UK dividends. Individual Shareholders who are
liable to income tax at the higher rate of tax will be charged to tax at 32.5 per cent. on their gross
dividend, as will trustees of discretionary trusts. After taking account of the 10 per cent. tax credit,
this will represent additional tax of 25 per cent. of the net dividend received.

14.2 Taxation of chargeable gains
For the purpose of UK tax on chargeable gains, the issue of Ordinary Shares pursuant to the Offer
will be regarded as an acquisition of a new holding in the share capital of the Company, acquired
on the date of allotment. The amount paid for the Ordinary Shares will constitute the base cost of
a shareholder’s holding.

If a Shareholder disposes of all or some of his Ordinary Shares, a liability to tax on chargeable gains
may arise, depending on the Shareholder’s circumstances. Individuals and trustees may be entitled
to taper relief, which will serve to reduce the chargeable gain. Companies are not entitled to taper
relief, but are due indexation allowance, which may also reduce the chargeable gain.

Shareholders who are not normally resident in the UK for tax purposes may not, depending on their
personal circumstances, be liable to UK taxation on chargeable gains arising from the sale or other
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disposal of their Shares (unless they carry on a trade, profession or vocation in the UK through a
branch or agency with which their Shares are connected). Individual Shareholders who are
temporarily neither UK resident nor ordinarily resident may also be liable to UK capital gains tax
on chargeable gains realised on their return to the UK. Shareholders who are resident for tax
purposes outside the UK may be subject to foreign taxation on capital gains depending on their
personal circumstances.

14.3 Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
The following comments are intended as a guide to the general United Kingdom stamp duty and
stamp duty reserve tax (“SDRT”) position and do not relate to persons such as market makers,
brokers, dealers intermediaries and persons connected with depositary receipt arrangements or
clearance services, to whom special rules apply.

No United Kingdom stamp duty or SDRT will generally be payable on the issue of the Subscription
Shares. The transfer of Ordinary Shares in certificated form will be subject to SDRT at the rate of
0.5 per cent. of the consideration if an unconditional agreement to transfer the Ordinary Shares is
not completed by a duly stamped transfer by the seventh day of the month following that in which
the agreement became unconditional. If an instrument of transfer of the Ordinary Shares is
subsequently produced it will generally be subject to stamp duty, also charged at the rate of 0.5 per
cent., calculated on the actual consideration paid (rounded up where necessary to the next £5 of the
actual consideration paid), and in that case the SDRT charge will be cancelled and any SDRT already
paid will be refunded.

Under the CREST system for paperless transfers, no stamp duty or SDRT will arise on the transfer
of Ordinary Shares into the system unless such a transfer is made for a consideration in money or
money’s worth, in which case a liability to SDRT (usually at the rate of 0.5 per cent.) will arise.
Paperless transfers of Ordinary Shares within CREST are liable to SDRT (usually at the rate of
0.5 per cent. of the actual consideration paid) rather than stamp duty and SDRT on relevant
transactions settled within the CREST system, or reported through it for regulatory purposes, is
collected by CREST. No stamp duty or SDRT will be payable on the issue of definitive certificates
unless they are issued to persons to whom the depositary receipt or clearance service charge to stamp
duty reserve tax may apply (currently, at the rate of 1.5 per cent. of the issue price).

In the ordinary course of events, liability to pay any stamp duty or SDRT is that of the purchaser
or transferee.

The above is a summary of certain aspects of current law and practice in the UK. A shareholder who
is in any doubt as to his tax position, or who is subject to tax in a jurisdiction other than the UK, should
consult his or her professional adviser.

15. LEGAL AND ARBITRATION PROCEEDINGS
There are no governmental, legal or arbitration proceedings in which the Company is involved or of which
the Company is aware, pending or threatened by or against the Company which may have or have had in the
twelve months preceding the date of this document a significant effect on the Company’s financial position.

16. GENERAL
16.1 Save as set out in this document, there has been no significant change in the trading or financial

position of the Company since 31 July 2007, being the date to which the historical financial
information set out in Part V of this document is made up.

16.2 The total expenses payable by the Company in connection with the Proposals are estimated to
amount to approximately £0.4 million (excluding VAT). The net proceeds of the Subscription are
expected to be approximately £2.6 million.

16.3 ZAI has given and not withdrawn its written consent to the inclusion in this document of its name
and the references thereto in the form and context in which they appear.

16.4 Hichens has given and not withdrawn its written consent to the inclusion in the document of its
name and the references thereto in the form and context in which they appear.
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16.5 Baker Tilly UK Audit LLP, of 2 Bloomsbury Street London WC1B 3ST who are registered for audit
work by the Institute of Chartered Accountants of Scotland, were appointed the first auditors to
the Company on 21 September 2006.

16.6 Save as disclosed in Part II of this document, there are no patents or intellectual property rights,
licences, industrial, commercial or financial contracts which are of material importance to the
Enlarged Group’s business or profitability.

16.7 There are no environmental issues that may affect the issuer’s utilisation of its tangible fixed assets.

16.8 Save for the acquisition of Solar Labs, the Company has no principal investments for the period
covered by the historical financial information set out in Part V of this document and there are no
principal investments in progress and there are no principal future investments on which the Board
has made a firm commitment.

16.9 Save as is set out in this document, the Company is not aware of the existence of any mandatory
takeover bid pursuant to the rules of the City Code, or any circumstances which may give rise to
any takeover bid, and the Company is not aware of any public takeover bid since its incorporation
by third parties for the Ordinary Shares, or of any squeeze-out or sellout rules in relation to the
Ordinary Shares.

16.10 No person (excluding professional advisers otherwise disclosed in this document and trade suppliers)
has:

16.10.1 received, directly or indirectly from the Company within the 12 months preceding the date
of this document; or

16.10.2 entered into contractual arrangements (not otherwise disclosed in this document) to receive,
directly or indirectly, from the Company on or after Admission any of the following:

l fees totalling £10,000 or more;

l securities of the Company where these have a value of £10,000 or more calculated
by reference to the Subscription Price; or

l any other benefit with the value of £10,000 or more at the date of this document.

17. AVAILABILITY OF ADMISSION DOCUMENT
Copies of this document will be available free of charge during normal business hours on any week day
(Saturdays, Sundays and public holidays excepted) until the date following one month after the date of
Admission at the registered office of the Company and the offices of Zimmerman Adams International
Limited, New Broad Street House, 35 New Broad Street, London EC2A 1NH.

12 December 2007
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NOTICE OF GENERAL MEETING

Kanyon Plc
(Incorporated and registered in England and Wales under the Companies Act 1985 

(as amended and, to the extent effective, superseded by the Companies Act 2006) with Registered Number 05845469)

NOTICE IS HEREBY given that a general meeting of Kanyon Plc (the “Company”) will be held at the
offices of Fasken Martineau Stringer Saul LLP at 17 Hanover Square, London W1S 1HU on
21 December 2007 at 10.00 a.m. (subject to the Company receiving the consent of its Shareholders for the
general meeting to be held on short notice (in accordance with the Articles of Association and the
Companies Act 2006) (the “Consent”), or failing the Consent being received in accordance with the
provisions set out in the Notes to this notice of general meeting, on 7 January 2008 at 10.00 a.m., for the
purpose of considering and, if thought fit, passing the following resolutions of which numbers 1 to 7 will
be proposed as Ordinary Resolutions and numbers 8 to 10 will be proposed as a Special Resolutions.

ORDINARY RESOLUTIONS
1. THAT the Acquisition (as defined in the Admission Document sent to the Company’s Shareholders

dated 12 December 2007 (the “Admission Document”) be and it is hereby approved for the purposes
of Rule 14 of the AIM Rules for Companies and the Directors be and are hereby authorised, for
and on behalf of the Company, to finalise all matters set out in the Acquisition Agreement (as
defined in the Admission Document) and to do all other matters provided therein or related to the
Acquisition and, at their sole discretion, to amend, waive, vary and/or extend any of the terms of
the Acquisition Agreement and/or any other document referred to therein and/or connected with the
Acquisition in whatever way they may consider to be necessary and/or desirable or do all such acts
and/or things as they may consider necessary and/or desirable in connection with the Acquisition
provided that there is no material change to the substance of the terms and conditions of the
Acquisition or the Acquisition Agreement, as set out and defined in the Admission Document.

2. THAT, conditionally upon resolutions 1 in the notice of general meeting of the Company dated
12 December 2007 being duly passed by the Shareholders as an ordinary resolution, the Acquisition
Agreement (as defined in the Admission Document sent to the Company’s Shareholders dated
12 December 2007 (the “Admission Document”) providing for the purchase by the Company of the
entire issued share capital of OAS on the terms set out in the Admission Document be and is hereby
approved for the purposes of section 190 of the Companies Act 2006 subject to such amendments
as the Directors of the Company (other than David Norwood and Alan Aubrey) shall consider
necessary or appropriate (but not constituting a material change from the terms set out in the
Admission Document).

3. THAT, conditionally upon resolutions 1 and 2 in the notice of general meeting of the Company
dated 12 December 2007 being duly passed by the Shareholders as ordinary resolutions, the
authorised share capital of the Company be increased from £1,000,000 to £3,000,000 by the creation
of an additional 3,000,000,000 ordinary shares of £0.001 each, such shares to form one class with
and to rank pari passu in all respects with the existing ordinary shares of £0.001 each in the
Company’s share capital and having the rights and being subject to the restrictions set out in the
articles of association of the Company.

4. THAT, conditionally upon resolutions 1, 2 and 3 in the notice of general meeting of the Company
dated 12 December 2007 being duly passed by the Shareholders as ordinary resolutions, pursuant to
Article 56.1 of the articles of association of the Company, every 10 Ordinary Shares of £0.001 each
in the capital of the Company be and are hereby consolidated into 1 New Ordinary Share of £0.01
in the capital of the Company with effect from 5 p.m. on the date of passing of this resolution.

5. THAT, conditionally upon resolutions 1, 2, 3 and 4 in the notice of general meeting of the Company
dated 12 December 2007 being duly passed by the Shareholders as ordinary resolutions, the Directors
of the Company be and they are hereby generally and unconditionally authorised, in substitution
for all previous powers granted to them, to allot relevant securities within the meaning of Section 80
of the Companies Act 1985, up to an aggregate nominal amount of £1,540,113.40 and such authority
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shall expire at the conclusion of the Annual General Meeting of the Company to be held in 2008 or
15 months after the passing of this resolution (whichever is earlier) save that the Company may
before such expiry make an offer or enter into an agreement which would or might require relevant
securities to be allotted after such expiry and the Directors may allot relevant securities in pursuance
of such offer or agreement as if the authority conferred hereby had not expired.

6. THAT, conditionally upon resolutions 1, 2, 3, 4 and 5 in the notice of general meeting of the
Company dated 12 December 2007 being duly passed by the Shareholders as ordinary resolutions
and/or special resolutions (as the case may be):

(a) the Oxford Advanced Surfaces Group Plc Enterprise Management Investment Scheme and
Unapproved Share Option Plan 2007 (the “Plan”) a copy of the rules (the “Rules”) of which
having been produced to the meeting and initialed by the Chairman for the purpose of
identification, be and they are hereby approved, the Plan be and is hereby adopted with such
amendments (if any) to such rules as may be necessary to obtain the approval of the Board
of Inland Revenue for the approved part of the Plan and the Directors of the Company be
and are hereby authorised to do all acts and things necessary to give effect to the Plan;

(b) the Directors of the Company may be counted in the quorum and vote and their votes may
be counted on any matter or any shareholders’, Directors’ or committee meeting connected
with the Plan notwithstanding that they may be interested in the same (except that no director
may be counted in the quorum or vote on any matter solely concerning his own participation)
and the prohibitions in this regard contained in the Articles of Association of the Company
be suspended and relaxed to that extent;

(c) the Directors of the Company be authorised to establish such other share option schemes for
the benefit of the employees and executive Directors of the Company who are based outside
the United Kingdom on such terms as the Directors of the Company may consider appropriate
to take account of local tax, exchange control or securities laws in overseas territories provided
that such other schemes are based upon the Plan and that any shares issued or which might be
issued under any such scheme will be subject to and treated as counting against the limitations
on individual and overall participation specified in the Plan; and

(d) the Directors of the Company be and they are hereby authorised to issue shares at a
subscription price which is not less than the current ‘market value’ of such shares (as defined
in the Rules) to the trustee of any trust established by the Company for the benefit of
employees of the Company and its subsidiaries for the purposes of satisfying the exercise of
share options granted or entered into by the trustee to employees of the Company and its
subsidiaries.

7. THAT, conditionally upon resolutions 1, 2, 3, 4, 5 and 6 in the notice of general meeting of the
Company dated 12 December 2007 being duly passed by the Shareholders as ordinary resolutions
and/or special resolutions (as the case may be), the investment strategy of the Company (as described
in the Admission Document sent to the Company’s Shareholders dated 12 December 2007) be and is
hereby approved;

SPECIAL RESOLUTIONS
8. THAT, conditionally upon resolutions 1, 2, 3, 4, 5, 6 and 7 in the notice of general meeting of the

Company dated 12 December 2007 being duly passed by the Shareholders as ordinary resolutions,
the Directors of the Company be authorised and empowered pursuant to section 95 of Companies
Act 1985 (the “1985 Act”) (in substitution for all powers previously granted thereunder) to allot
equity securities (as defined in section 94(2) of the 1985 Act) for cash pursuant to the section 80
authority referred to in resolution 6 above as if section 89(1) of the 1985 Act did not apply to any
such allotment, such power shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 2008 or 15 months after the passing of this resolution (whichever is earlier),
and such power is limited to the allotment of equity securities:

(a) in connection with rights issues to holders of ordinary shares where the equity securities
respectively attributable to the interests of such holders are proportionate (as nearly as may
be practicable) to the respective numbers of ordinary shares held by them, but subject to such
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exclusions or other arrangements as the Directors may deem necessary or expedient to deal
with any fractional entitlements or any legal or practical problems under the law of, or the
requirements of any regulatory body or any recognised stock exchange in, any territory; and

(b) in connection with the Acquisition (as defined in the Admission Document sent to the
Company’s Shareholders dated 12 December 2007 (the “Admission Document”)) up to a
maximum aggregate nominal value of £775,399.07;

(c) in connection with the allotment of equity securities up to an aggregate nominal value of
£1,250 in connection with the exercise of an option granted to Mathew Sutcliffe;

(d) in connection with the grant by the Company of Kanyon Options (as defined in the Admission
Document) and the exercise of the Kanyon Options up to a maximum nominal value of
£109,692.22; and

(e) (otherwise than pursuant to paragraphs (a) to (d) above) up to a maximum aggregate nominal
amount of £266,886.06.

provided that the Company may, before the expiry of this power, make an offer or agreement which
would or might require equity securities to be allotted after the expiry of this power and the Directors
may allot equity securities in pursuance of such an offer or agreement as if the power had not expired.

9. THAT, conditionally upon resolutions 1, 2, 3, 4, 5, 6, 7 and 8 in the notice of general meeting of
the Company dated 12 December 2007 being duly passed by the Shareholders as ordinary resolutions
and/or special resolutions (as the case may be), the New Articles of Association produced at the
meeting marked “A” and initialled by the Chairman of the meeting (for the purposes of identification
only) be and are hereby adopted to the exclusion of and in substitution for the existing Articles of
Association of the Company.

10. THAT, conditionally upon resolutions 1, 2, 3, 4, 5, 6, 7, 8 and 9 in the notice of general meeting of
the Company dated 12 December 2007 being duly passed by the Shareholders as ordinary resolutions
and/or special resolutions (as the case may be), the name of the Company be and is hereby changed
to Oxford Advanced Surfaces Group Plc.

By order of the Board

Nigel Gordon
Secretary

12 December 2007

Registered office:

17 Hanover Square
London
W1S 1HU



NOTES TO THE NOTICE OF GENERAL MEETING
Please see paragraph 25 and 26 of Part 1 of the Admission Document sent to the shareholders, dated 12 December 2007, for any
further information require in relation to the use of proxies or the granting of consent to short notice.

Definitions

All terms and phrases used and defined in the admission document sent to shareholders of the Company dated 12 December 2007
shall, unless the context otherwise requires, have same meaning in this notice of general meeting.

Entitlement to attend and vote
1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that only those members

registered on the Company’s register of members at 6.00 p.m. on 19 December 2007 (in relation to the Short GM) or, at
6.00 p.m. on 5 January 2008 (in relation to the Standard GM) or, if either the Short GM or Standard GM is adjourned, at
6.00 p.m. on the day two days prior to the adjourned meeting, shall be entitled to attend and vote at the General Meeting.

Appointment of proxies
2. If you are a member of the Company at either of the relevant times set out in note 1 above, you are entitled to appoint a proxy

to exercise all or any of your rights to attend, speak and vote at the General Meeting and you should have received [blue] and
[green] proxy forms with this notice of General Meeting. You can only appoint a proxy using the procedures set out in these
notes and the notes to the proxy forms.

3. If you are not a member of the Company but you have been nominated by a member of the Company to enjoy information
rights, you do not have a right to appoint any proxies under the procedures set out in this “Appointment of proxies” section.
Please read the section “Nominated persons” below.

4. A proxy does not need to be a member of the Company but must attend the General Meeting to represent you. Details of how
to appoint the Chairman of the General Meeting or another person as your proxy using the proxy form are set out in the notes
to the proxy form. If you wish your proxy to speak on your behalf at the General Meeting you will need to appoint your own
choice of proxy (not the Chairman) and give your instructions directly to them.

5. You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. You
may not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy, it will be
necessary to notify the Registrar in accordance with Note 7 below.

6. A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against
the resolution. If no voting indication is given, your proxy will vote or abstain from voting at his or her discretion. Your proxy
will vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the General Meeting.

Appointment of proxy using hard copy proxy form
7. The notes to the proxy forms explain how to direct your proxy how to vote on each resolution or withhold their vote. To appoint

a proxy using the proxy forms, the forms must be:

l completed and signed;

l sent or delivered to Capita Registrars at the Proxy Department, 34 Beckenham Road, The Registry, Beckenham, Kent
BR3 4TU; and

l received by Capita Registrars no later than 10.00 a.m. on 19 December 2007 in relation to the Short GM (being 48 hours
before the time appointed for the same) or no later than 10.00 a.m. on 5 January 2008 in relation to the Standard GM
(being 48 hours before the time appointed for the same).

In the case of a member which is a company, the proxy forms must be executed under its common seal or signed on its behalf
by an officer of the company or an attorney for the company. Any power of attorney or any other authority under which the
proxy forms are signed (or a duly certified copy of such power or authority) must be included with the proxy forms.

Appointment of proxy by joint members
8. In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment

submitted by the most senior holder will be accepted. Seniority is determined by the order in which the names of the joint
holders appear in the Company’s register of members in respect of the joint holding (the first-named being the most senior).

Changing proxy instructions
9. To change your proxy instructions simply submit a new proxy appointment using the methods set out above. Note that the cut

off times for receipt of proxy appointments (see above) also apply in relation to amended instructions; any amended proxy
appointment received after the relevant cut-off times will be disregarded.

Where you have appointed a proxy using the proxy forms and would like to change the instructions using proxy form, please
contact Capita Shareholder Information Group on 0871 664 0300.

If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt of
proxies will take precedence.

Termination of proxy appointments
10. In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard copy notice clearly stating

your intention to revoke your proxy appointment to Capita Shareholder Information Group on 0871 664 0300. In the case of
a member which is a company, the revocation notice must be executed under its common seal or signed on its behalf by an
officer of the company or an attorney for the company. Any power of attorney or any other authority under which the
revocation notice is signed (or a duly certified copy of such power or authority) must be included with the revocation notice.

The revocation notice must be received by Capita Registrars at the Proxy Department, 34 Beckenham Road, The Registry,
Beckenham, Kent BR3 4TU no later than 10.00 a.m. on 19 December 2007 (in relation to the Short GM) or, at 10.00 a.m. on
5 January 2008 (in relation to the Standard GM). If you attempt to revoke your proxy appointment but the revocation is
received after the time specified then, subject to the paragraph directly below, your proxy appointment will remain valid.

Appointment of a proxy does not preclude you from attending the General Meeting and voting in person. If you have appointed
a proxy and attend the General Meeting in person, your proxy appointment will automatically be terminated.
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Issued shares and total voting rights
11. As at 10.00 a.m. on 12 December 2007 the Company’s issued share capital comprised 883,841,307 ordinary shares of 0.1 pence

each. Each ordinary share carries the right to one vote at a general meeting of the Company and, therefore, the total number
of voting rights in the Company as at 10.00 a.m. on 12 December 2007, is 883,841,307.

Nominated persons
12. If you are a person who has been nominated under section 146 of the Companies Act 2006 to enjoy information rights

(Nominated Person):

l You may have a right under an agreement between you and the member of the Company who has nominated you to
have information rights (Relevant Member) to be appointed or to have someone else appointed as a proxy for the
Meeting.

l If you either do not have such a right or if you have such a right but do not wish to exercise it, you may have a right
under an agreement between you and the Relevant Member to give instructions to the Relevant Member as to the exercise
of voting rights.

l Your main point of contact in terms of your investment in the Company remains the Relevant Member (or, perhaps,
your custodian or broker) and you should continue to contact them (and not the Company) regarding any changes or
queries relating to your personal details and your interest in the Company (including any administrative matters). The
only exception to this is where the Company expressly requests a response from you.

Voting
13. Voting on all resolutions will be conducted by way of a show of hands.

Communication
14. Except as provided above, members who have general queries about the Meeting should call the Capita Registrars shareholder

helpline on 0871 664 0300 or, if calling from outside the UK on +44 208 639 3399. The helpline is available between the hours
of 9.00 a.m. and 5.00 p.m. Monday to Friday excluding Public Holidays.
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