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cof

OXFORD APPLIED GENETICS LIMITED

(As adopted by a special resolution
passed on 28 May 1997)

PRELIMINARY

1. In these Articles:-

1.1 “the Act" means the Companies Act 1985 and every
statutory modification or re-enactment thereof for the
time being in force.

1.2 wpable A" means Table A in the Companies (Tables A-F)
Regulations 1985 as amended by the Companies (Tables
A-F) {Amendment) Regulations 1985,

1.3 the following expressions shall bear the following

meanings:

"Business Sale" the sale or transfer by the
Company  of the whole or
substantially all of its
undertaking or assets;

n"gmployee Benefit Trust" a trust established by the
company or any of its
subsidlaries for the benefit
of its employees and former
employees from time to time
and the wives, husbands,




"Group"

“List ingll

"London Stock Exchanga"

"Ordinary Shares"

vpreference Shares"

"profit Sharing Trust"

widows, widowars and children
and step-children umndiexr the
age of eighteen of such
employees and former employees
{other than a Profit Sharing
Trust);

the Company and its
subsidiaries (if any);

the admission of any shares in
the capital of the Company to
the Official List of the
London Stock Exchange ox the
granting of permission for the
same to be dealt in on any
recognised investment exchange
{(as defined in Section 207 of
the Financial Services Act
1986) ;

means London Stock Exchange
Limited;

the Ordinary Shares of 10p
each in the capital of the
Company from time to time;

the Redeemable Convertible
Preference Shares of 10p each
in the capital of the Company
from time teo time;

a Profit Sharing Scheme
established by the Company Dby
Trust Deed and Rules and
approved by the Inland Revenue




"Redemption Triggering
Event"

" Salell

"ghare Issue"

"the Shareholders®
Agreement”

pursuant to the Income and
corporation Taxes Act 1988;

a Business Sale, a Sale or &
Listing;

the sale of any of the share
capital of the Company to any
pexrson resulting in that
person together with Y
person acting in concert (as
defined in the City Code on
makeovers and Mergers) wilth
guch person holding shares
carrying on a poll more than
50% of the voting <rights
attaching to the share capital
of the Company;

any issue of Ordinary shares
after the date of adoption of
these Artlicles othexr than an
ijssue which is contemplated by
Clauses 2.1.7 or 3.2 or the
proviso to Clause 5.3.1 of the
Shareholders' Agreement;

the Shareholders®' Agreement

dated 30 April 1997 made
petween the Company (1), the
Chancellorx, Masters and
Scholers of the University of
oxford (2), Wellcome Trust
Limiteda (3), N J Cross (4),
J s Cross (5), I M Laing (6),
C E Laing (7) Professor J Bell
(8), Professor M Lathrop (9),
Dr T HNicholls {10) Dr M




1.4

Edwards (1ll1l), J J WNoble (12)
and Dr J L Goxrdon (13});

“Share Option Scheme® any share coption scheme
established by the Company
which gualifies as an
employees' share scheme under
the Act.

References to statutory provisions in these Articles
shall be deemed also to refer to any statutoxry
provisions amending or replacing the same.

The regulations contained in or incorpoxated in Table A
shall apply to the Company save insofar as they are
excluded or varied hereby or are inconsistent herewith
and such regulations {save as so excluded varied or
inconsistent) and the Axticles hereinafter contained
shall be the regulations of the Company.

Regulations 54, 73-80 (inclusive), B85, 86, 94-98
(inclusive) and 118 of Table A shall not apply to¢ the
Company.

SHARE CAPITAL

3.

The share capital of the Company is £4,650,000 divided
into 12,000,000 Preference Shares and 34,500,000
Ordinary Shares.

The rights attaching to the respective c¢lasses of
shares shall be as follows:—

Income

3.1.1 The Preference Shares shall entitle the holders
thereof, in priority to any dividend or return
of capital on any other class of shares, to a
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3.1.3

3.1'4

fixed cumulative preferential dividend on the
capital for the time being paid up thereon at
the rate of 1% per annum, such dividend to be
payable by egual guarterly instalments on
31 March, 30 June, 30 September and 31 December
in each year in respect of the gquarters ending
on those respective dates, the first payment to
be on 30 June 1997,

Subject to the provisions of Article 3.1.1, the
profits which the Company determines to
distribute in vrespect of any f£inancial year
shall be applied:-

3.1.2.1 firstly in paying to the holdexrs of
the Preference Shares ags &a class a
cumulative preferential dividend ("the
Participating Dividend") of a sum
equal to 0.1% of the net profit after
tax of the Company fox the relevant
financial year as shown in the audited
accounts of the Company for such vear;
and

3.1.2.2 subject thereto amongst the holders of
the Ordinary Shares.

The Participating Dividend (if any) shall bhe
payable not more than fourteen days after the
Annual General Meeting at which the audited
accounts of the Company for the relevant
financial year are adopted.

Every dividend shall be distributed to the
appropriate shareholders pro-rata according to
the amounts paid up or credited as paid up on
the shares held by them respectively and shall
accrue on a daily basis.
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3.2

Capital

On a return of assets on liquidation or capital
reduction or otherwise the assets of the Company

remaining after the payment of its liabilities shall be
distributed as follows:-

3.2.1 first in paying to the holdexs of the
Preference Shares 10p per share and any arxears
of dividends on each such share; and

3.2.2 second 1in distributing the balance of such
agssets amongst the holders of the Ordinary
Shares in proportion to the amounts paid up ox
credited as paid up thereon.

conversion of Preference Shares

3.3.1 A holder of Preference Shares shall Dbe
entitled, upon a Listing, to convert all ({but
not only some of) his Preference Shares into
fully paid Ordinary Sharxes at the Conversion
Rate (as defined below) following receipt by
him of a notice served by the Company pursuant
to Article 3.3.2 and any notice served by such
holder pursuant to Article 3.3.4 shall be
conditional wupon the Listing occuring in
accordance with and subject to the foliowing
provisions of this Article 3.3. Fractions of
Ordinary Shares arising on conversion will be
disregarded.

3.3.2 The Company shall serve a notice in writing on
the holders of tha Preference Shares of a
Listing no 1less than fourteen days prior
thereto.




3.3.4

3.3.5

3.3.6

1f, following the service of a notice pursuant
to Article 3.3.2 on a holder of Preference
Shares, the Listing shall not occur then any
notice served by such holder pursuant to
Article 3.3.4 shall be deemed not to have been
served and the right of conversion in respect

of such Preference Shares shall continue.

Any conversion shall be effected by notice in
writing given to the Company signed by the
holder of the relevant Preference Shares and
the conversion shall take effect when the
Listing occurs.

Forthwith after conversion takes effect the
holders of the Ordinary Shares resulting from

the conversion shall send to the Company the

certificates in respect of +their respective
holdings of Preference Shares and the Company
shall issue to such holders respectively
certificates for the Ordinary Shares resulting
from the conversion.

The Conversion Rate shall be calculated in
accordance with the following formula:-

Number of Ordinary = Number of Preference Shares
Shares Relevant Share Price

where Relevant Share Price is the price at
which Ordinary Shares are offered for sale ox
subscription pursuant to the Listing.

For the purpeses of this Article a Listing
occurs immediately prior to the relevant shares
veing admitted to the Official List of the
London Stock Exchange or permission being




3.3.8

3.4 Redemption of the Preference Shares
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granted for such shares to be dealt in on the
relevant recognised investment exchange.

The Oxdinary Shares arising on a convexrsion
shall rank pari passu in all respects with the
Ordinary Shares then in issue, save that they
will not rank for any dividend payable by
reference to a record date priocr to the date of
conversion.

The Company shall ensure that all the Orxdinary
shares arising on conversion shall be admitted
to the Official List of the London Btock
Exchange or such other recognised investment
exchange on which pexrmission is given for
dealings in shares of the Company.

3.4.1

3.4.2

3.4'3

Subject to the provisions of the Act the
Company shall, forthwith upon the happening of
a Redemption Triggering Event, redeem any
Preference Shares which have not been converted
pursuant to Article 3.3 and any shares not
redeemed upon such date shall be redeened
forthwith upon redemption becoming permissible
under the Act.

Subject to the provisions of the Act such
Preference Shares as have not previously
been redeemed pursuant to Article 3.4.1 shall
be redeemed on 31 March 2007 and any shares not
redeemed upon such date shall be redeemed
forthwith upon redemption becoming permissible
under the Act.

Subject to the provisions of +the Act the
Company may, with the prior written congsent of
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LIEN

CALLS

The lien conferred by regulation 8 of Table A shall
apply to all shares of the Company whethex fully paild
or not and to all shares registered in the name of any
person indebted or under liability to the Company
whether he be the sole registered holder thereof or one
of several joint holdexs.

The liability of any member in default in respect of
a call shall be increased by the addition at the end of
the first sentence of Regulation 18 in Table A of the
words "and all expenses that may have been incurrxed by
the Company by reason of such non-payment".

TRANSFER OF SHARES

7.1

No person shall dispose of any interest in, ox right
attaching to, or renounce oOX assign any right to
receive or subscribe for any share (save as may be
reguired in pursuance of his obligations under these
Articles) or create or permit to exist any charge,
lien, encumbrance or trust over any share or agree to
do any of such things except as permitted by Article 10
or 11.

if a person at any time attempts tO deal with or
dispose of a share or any interest therein or xight
attaching thereto otherwise than as permitted By these
Articles he {oxr the person holding such shares as his
nominee) shall be deemed immediately prior to such
attempt to have given a transfer notice (as defined in
article 11.2) in respect of such share.
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7.3 A deemed transfer notice (as hereinafter defined) shall
be deemed not to contain a Total Transfer Condition (as
defined in Article 11) and shall not be revocable.

8. The directors shall refuse to register any transfer of
shares made in contravention of the provisions of these
Articles but (subject to Regulation 24 of Table A)
shall not otherwise, save as provided to the contrary
in these Articles, be entitled to refuse to register
any transfer of shares. For the purpose of ensuring
that a particular transfer of shares 1s permitted under
the provisions of these Articles, the directors may
request the transferor, or the pexson named as
transferee in any transfer lodged for registration, to
furnish the Company with such information and evidence
as the directors may reasonably think necessary or
relevant. Failing such informaticn or evidence being
furnished to the satisfaction of the directors within a
period of 28 days after such request the directors
shall be entitled to refuse to register the transfer in
gquestion.

9. Where a transfer notice (as herelnafter defined)} in
respect of any share is deemed to have been given under
any provision of these Articles and the circumstances
are such that the directors (as a whole) are unaware of
the facts giving rise to the same such transfer notice
shall be deemed to have been received by the directors
on the date on which the directors (as a whole)
actually become aware of such facts and the provisions
of Article 11 shall apply accordingly.

PERMITTED TRANSFERS

10. Notwithstanding any other provision of these Articles:-

10.1 Any membexr being a nominee or trustee may at any time
+ransfer all or any of his shares to the perxson or
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10.2

10.3

10.4

10.5

entity who is the beneficial owner or to another
nominee or trustee for the beneficial owner or to a
person to whom the beneficial owner, if he or it were
registered as the holder, would have been entitled to
transfer his shares in accordance with this Article;
provided that the provisions of this paragraph shall
not apply in circumstances whexre the beneflcial
ownership of the share in question became vested in the
beneficial owner in contravention of any of the
provisions of these Articles;

Any member may at any time grant an option pursuant to
the terms of any Share Option Scheme established by the
Company over any of the shares held by him;

A member who has granted an option to acquire a share
pursuant te the terms of a Share Option Scheme
established by the Company may, upon the exercise of
that option, transfer all or any of the shares which
are the subject of that option to the holder of that
option or his personal representatives;

A member may at any time transfer all ox any of his
shares to the trustees of an Employee Benefit Trust or
to the trustees of a Profit Sharing Trust provided that
the maximum number of shares held by the trustees of an
Employee Benefit Trust and the txustees of any Profit
Sharing Trust shall not exceed in the aggregate 50% of
the equity share capital of the Company in issue at any
one time;

The trustees of an Employee Benefit Trust may at any
time transfer all or any of the shares of the Company
held by them:

10.5.1 to the other of them or to the new trustees on
the occasion of any change in the lidentity of
the trustees of such trust;
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10.6

10.5.2 to any beneficiary of such trust; or

10.5.3 to the trustees of a Profit Sharing Trust;

The trustees of a Profit Sharing Trust may at any time
transfer all or any of the shares of the Company held
by them:

10.6.1 to the other of them or to the new trustees on
the occasion of any change in the identity of
+he trustees of such trust; or

10.6.2 to any employee or ex-employee of any company
in the Group or to the personal representatives
of such an employee or ex-employee who is
eligible to receive the same pursuant to the
terms of the Profit Sharing Trust.

PRE-EMPTION RIGHTS

11.1

11.2

11.3

Except for a transfer of shares which 1s permltted
under Article 10 no share shall be transfexrred until
the following conditions of this Article 11 are
complied with.

Any member proposing to transfer a share ("the
proposing transferor") shall give notice in writing
{"transfer notice") to the directors that the proposing
transferor desires to transfer such share at the
Transfer Price (as hereinafter defined). All such
shares comprised in such transfer notice are 1in these
Articles refered to as "Transfer Shares",

A transfer notice shall state whether the proposing
transferor wishes to impose a Total Transfer Condition
{meaning a condition that unless all of the Transfer
shares are sold pursuant to the following provisions of
this Article none shall be so sold), but in the absence
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11.4

11.5

11.6

of such a statement the transfer notice shall be deemed
not to contain a Total Transfer Condition. Any two or
more members shall be entitled ta sexve a joint
transfer notice (meaning a notice signed by each of
them specifying the shares which they wish together to
transfer) containing a Total Transfer Condition and
such notice shall for all the purposes of this Article
take effect as if it were a single transfer notice and
the Total Transfer Condition related to all the shares
the subject of the joint transfer notice, but the
obligations of those members thereunder or in respect
thereof shall be several only in proportion to the
number of Transfer Shares which they hold respectively.

The transfer notice shall constitute the Company (by
its board of directors) as the agent of the proposing
transferor empowered to sell the Transfer Shares
{together with all rights attaching thereto at the date
of the transfer notice or at any time thereafter) at
the Transfer Price (as herxeinafter defined) on the
terms of this Article. Once given a transfer notice
may not be revoked save with the prior written consent
of all the other members.

Where a transfer notice 1s given in respect of more
zhan one class of share it shall be deemed for the
purposes of this Article to comprise a number of
separate transfer notices, one in respect of each such
class. However, where the proposing transferor
simultaneously serves transfer notices in respect of
more than one class of shares he may stipulate in such
notices by reference to this paragraph of this Article
that any Total Transfer Condition shall apply to all of
such shares and not merely to one class only.

Within seven days after the receipt of any transier
notice the directors shall serve a copy of that
transfer notlice on all the members othex than the
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11.7

11.8.1

11.8.2

proposing transferor, In the case of a deemed transfer

notice the directors shall similarly serve notice on
all the members (including the proposing transferor),
notifying them that the same has been deemed to have
been given, within one month after (i) the date of the
event giving rise to the deemed transfer notice or (ii)
(if later) the date on which the directors (as a whole)
actually became aware of such event. '

Subject as provided otherwise in these Articles the
Transfer Shares shall be offered for purchase (as
hereinafter provided) at a price pex Transfer =Share
("the Transfer Price") determined in accordance with
Article 11.8.

The Transfer Price shall be such price as shall be
agreed in writing between the proposing transfercox and
the Directors or in the absence of such agreement
(whether by reason of disagreement, absence, death ox
otherwise) within twenty one days after the service of
notices pursuant to Article 11.6 the Transfer Price
will be determined by the auditoxrs of the Company
(acting as experts and not as arbitrators) who shall
certify in writing their opinion of the falr value
thereof on a going concexn basis as between a willing
seller and a willing buyer ignoring any effect upon
value attributable to the fact that the Transfer Shares
represent a minority or majority Interest and taking
into account the restrictions on transfer herein
contained.

If the auditors are asked to certify the fair value as
aforesaid their certificate shall be delivered to the
Company and as soon &s the Company receives the
certificate it shall furnish a certified copy thereof
to the proposing transfexor. The cost of obtaining the
certificate shall be borne by the Company.
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11.8.3 The Transfer Price shall be a sum equal toc the fair
value of the fTransfer Shares determined as aforesaid
divided by the number of Transfer Shares. The Company
will use its best endeavours to procure that the
auditors determine the Transfer Price within twenty one
days of belng requested so te do.

11.9 If the determination of the Transfer Price ls referred
to the auditors the date of determination of the
Transfer Price ("the Determination Date") shall be the
date on which the directors receive the auditors'
determination of tha Transfer Price in writing. If the
Pransfer Price is determined by agreement between the
proposing transferor and the directors as aforesaid
then the Determination Date shall be the date on which

such agreement is made.

11.10 Within seven days after the Determination Date the
pransfer Shares shall be offered for purchase at the
Transfer Price by the directors to those members who at
the date of the offer are registered as the respective
holders of shares of the same class as the Trausfer
Shares (other than the proposing transferor) in
proportion to the number of shares of that class then
held by them respectively. Every such offer shall Dbe
made in writing and shall specify (a) the total number
of Transfer Shares; (b) the number of Transfer Shares
offered to the member ("Pro Rata Entitlement"); {c)
whether or not the transfer notice contained a Total
Transfer Condition and (d) a period (being not less
than fourteen days and not more than twenty one days)
within which the offer must be accepted or shall lapse,
and shall be accompanied by a form of application for
use by the member in applying for his Pro Rata
Entitlement and for any shares in excess of such
entitlement which he wishes to purchase. Upon the
expiry of the said offer period, the Directors shall
allocate the Transiex Shares in the following manner:
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11.11

11.10.1 to each member who has agreed to purchase
shares, his Pro Rata Entitlement or such lessex
number of Transfer Shares for which he may have
applied;

11.10.2 if any member has applied for less than his Pro
Rata Entitlement, the excess shall be allocated
to the members who have applied for any part of
such excess in proportion to the number of
shares of the class then held by them
respectively (but without allocating to any
member & greater number of Transfer Shares than
the maximum number applied for by him) and any
remaining excess shall be apportioned by
applying this Article 11.10.2 without taking
account of any member whose application has
already been satisfied in full.

If and to the extent that the Transfer Shares are not
accepted by a member or members holding shaxes of the
same class as the Transfer Shares within the time
1imited for acceptance or Lf there are no other holders
of shares of that class the directors shall (in the
former case) within seven days afcer the explration of
such time as aforesaid (and in the latter case}
immediately, offer the Transfer Shares or sO many
thereof as have not been accepted as aforesald (as the
case may be):-

11.11.1 if the Transfer Shares are Preference Shares,
to members holding Ordinary Shares; and

11.11.2 if the Transfer Shares are Ordinary Shares to
members holding Preference Shares,

and the provisions of 3Article 11.10 and the relevant
provisions of this Article 11.11 shall apply mutatis
mutandis to such offers.
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11.12

11.13

11.14

If any of the Transfer Shares shall not be capable of
being offered or allocated as aforesaid without
involving fractions, the same shall be offered to ox
allocated amongst the members, or some of them, in such
proportions as may be determined by lots drawn I1In
respect thereof, and the lots shall be drawn in such
manner as the directors shall think fit.

If the transfer notice in gquestion contained a Total
Transfer Condition then no offer of Transfer Shares
made by the directors pursuant to this Article shall be
capable of acceptance until all of the Transfer Shares
shall have been accepted by the members (oxr any of
them). If by the foregoing procedure the directors
shall not receive acceptances in xespect of all the
Transfer Shares within the period(s) cof the aforesald
offer(s) they shall forthwith give notice 1n writing of
that fact to the proposing transferor and none of the
Transfer Sharez will be sold to the members (except as
mentioned below) pursuant to this Article. The
proposing transferor may within a period of four months
after the date of the directors' said notice sell all
(but not some only) of the Transfer shares to any
person or persons (including any member) approved by
the directors at any price which is not less than the
Transfer Price (after deducting, where appropriate, any
net dividend or other distribution to be xetained by
the proposing transferor).

If, by the foregoing procedure, the directors shall
recelve acceptances In respect of all of the Transfer
Shares the directors shall forthwith give notice in
writing as hereinafter mentioned +to the proposing
transferor and to the member or members who have agreed
to purchase the same (“purchaser'" or “purchasers") and
the proposing transferor shall thereupon bacome bound
upon payment of the Transfer Price to the proposing
transferor (whose receipt shall be a good discharge to
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i1.15

the purchaser, the Company and the directors therefor
none of whom shall be bound to see the application
thereof) to transfer to each purchaser those Transfer
Shares accepted by him. Every such notice shall state
the name and address of each purchaser, the number of
Transfer Shares agreed to be purchased by him and the
place and time appointed by the directors for the
completion of the purchase (being not less than seven
days nor more than twenty eight days after the date of
the said notice and not being at a place outside
England}. Subject to the giving of such notice the
purchase shall be completed at the time and place
appointed by the directors.

If the transfer notice in question did not contain a
Total Mransfer Condition and if by the foregoing
procedure the directors shall receive acceptances in
respect of none or part only of the Transfer Shares
within the period{s) of the aforesaid offer(s) they
shall forthwith give notice in writing of that fact to
the proposing transferor, and the proposing transferox:

11.15.1 shall thereupon become bound upon payment of
the Transfer Price to transfer to each
purchasexr (if any) those Transfer Shares
accepted by him and the provisions of Article
11.14 shall apply mutatis mutandis thereto;

11.15.2 may within a period of four months after the
date of the Directors' said notice sell all ox
any of those Transfer Shares which have not
been accepted as aforesaid to any person ox
persens (including any member) approved by the
directors at any price which is not less than
the Transfer Price (after deducting, where
appropriate, the amount of any net dividend or
other distribution +o6 be retained by the
proposing transferor).
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11.16

11.17

11.18

if a proposing transferor, having become bound to
transfer any Transfer Shares pursuant to this Article,
makes default in transferring the same the directors
may authorise some person (who is, as security for the
performance of the proposing transferor's obligations,
hereby irrevocably and unconditionally appointed as the
attorney of the proposing transferor for the purpose)
L0 execute the necessary instrument of transfer of such
Transfer sShares and may deliver it on his behalf and
the Company may receive the purchase money and shall
thereupon (subject to such instrument being duly
stamped) cause the transferee to be registered as the
holder of such Transfer Shares and shall hold such
purchase money on behalf of the proposing transferor.
The ~Company shall not be bound to earn or pay interest
on any money so held and shall not pay such money to
the proposing transferor until he shall have delivered
his share certificates (or an appropriate indemnity in
respect of any lost certificates) to the Company. The
receipt of the Company for such purchase money shall be
a good discharge to the transferee who shall not be
bound to see to the application thereof, and after the
name of the transferee has been entered in the register
of members in purported exercise of the aforesaid power
the validity of the proceedings shall not be questioned
by any person.

The directors may require to be satisfied that any
shares being transferred by the proposing transferor
pursuant to either Article 11.13 or Article 11.15.2 are
being transferred in pursuance of a bona fide sale for
the conslderation stated in the transfer and if not so
satisfied may xrefuse to register the instrument of
transfer,

In the event of an individual member being employed or
engaged as a consultant by or being a director of any
company in the Group ceasing t¢ be 380 employed or
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11.19

11.20

engaged or to be a director of such company (1in
¢ircumstances where he does not immediately become or
continue to be, in the case of an employse or a
director, an employer or director of any othex company
in the Group or, in the case of a consultant, an
employee, consultant or director of or to any other
company in the Group) the member in gquestion (which
expression for the purposes of this paragraph shall be
deemed, in the case of death, to include the personal
representatives of the deceased member) shall be deemed
to have given, forthwith upon the cessation of his
employment, the cessation of his engagement or the
cessation of his directorship (as the case may be) a
transfer notice in respect of all the shares in the
capital of the Company then registered in the name of
such member.

if a person whe is not (ox has ceased to be) a director
or ecmployee of any company Group at the date of
acquisition hereafter referred to acquires shares in
pursuance of a right or interest obtained by such a
director or employee (including but not limited to his
right or interest as a beneficiary under a trust and
any option granted under any Share Option Scheme
established by the Company), he shall, upon being
registered as the holder of such shares, be deemed to
have given a transfer notice in respect of all of the
ghares registered in hls name.

If a person who 1is not (or has ceased to be) a
director, a consultant or employee of or to any company
in the Group at the date of acquisition hereaftex
referred to acquires shares in pursuance of a right or
interest obtained by such a consultant (including but
not limited +to his right or interest as a beneficiaxy
under a trust and any option granted under any Share
Option Scheme established by the Company), he shall,
upon being registered as the holder of such shares, be
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11.21

11.22

11.23

VOTING

1z2.1

deemed to have given a transfer notice in respect of
ail of the shares registered in his name.

If any shares are transferred to any person by the
trustees of an Employee Benefit Trust pursuant to
Article 10.5 or by the trustees of a Profit Sharing
Trust pursuant to Article 10.6 and at the date of
registration of such transfer such person is not a
director ox employee of any company in the Group then
such person shall, upon being registered as the holder
of =such shares, be deemed to have given a transfer
notice in respect ¢f such shares.

If a member being a company and holding shares on its
own behalf (and not as nominee} ceases to be within the
control (as such term is defined by Section 840 of the
Income and Corporation Taxes Act 1988) of the person(s)
who controlled such company on the date on which it
became a member of the Company oxr on the date of
adoption of these Axrticles (whichever shall be the
later) it shall be deemed to have immediately given a
transfer notice in respect of all the shares as shall
then be reglistered in its name.

The foregoing provisions of this Article shall not
apply to a transfer other than a tramsfer pursuant to
Article 11.18, 11.19, 11.20 or 11.21 if the holders of
75% of the Orxrdinary Shares so direct in writing and the
directors shall be obliged to register any such
transfer.

Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance with
these Articles, on a show of hands every member who
(being an individual) is present in person or (being a
corporation) is present by a representative not being
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12.2

himself a member, shall have one vote, and on a poll
every member who is present in person or by proxy or

(being a corporation) is present by a representative or
by proxy shall (except as hereinafter provided) have
one vote for every Ordinary Share in the capital of the
Company of which he is the holder.

The holders of the Preference Shares shall be entitled
to receive notice of all general meetings but shall not
py any reason of such holding be entitled to attend or
vote thexeat.

APPOINTMENT OF DIRECTORS

13.

The directors may appoint a person who is willing to
act to be a director, eithexr to £ill a vacancy ox as an
additional director.

PROCEEDINGS OF DIRECTORS

14.

15.1

Notice of every meeting of the directors shall be
given to each director at any address supplied to him
to the Company for that purpose whether or not he be
present in the United Kingdom provided that any
director may waive notice of any meeting either
prospectively or retrospectively and if he shall do so
it shall be no objection to the validity of such
meeting that notice was not given to him.

Subject to the provisions of the Act and provided that
he has disclosed to the directors the nature and extent
of any material interest of his, a director
notwithstanding his office:-

15.1.1 may be a party to or otherwise interested in
any transaction or arrangement with the Company
or in which the Company is in any way
interested;

23




15.2

i5.1.2

15.1.3

15.1.4

15.1.5

For the

15.2.1

may be a director or other officer of or
employed by or be a party to any transaction or
arrangement with or otherwise interested in any
body corporate promoted by the Company ox in
which the Company is in any way interested;

may (and any firm or company of which he is a
partner or member or director may) act in a
professional capacity <for the Company O¥ any
body corporate in which the Company ig in any
way interested;

shall not by reason of his office be
accountable to the Company for any benefit
which he derives from such office service ox
employment oxr f£rom any such transaction or
arrangement or from any Iinterest in any such
body corporate and no such transaction or
arrangement shall be liable to be avolided on
the ground of any such interest ox benafit; and

shall not be entitled to vote or to count in
the quorum at any meeting of the Bocard or any
committee thereof on any matter concerning the
foregoing paragraphs of this article.

purposes of this Article:-

a general notice to the directors that a
director is to be regarded as having an
interest of the nature and extent specified in
the notice in any transaction or arrangement in
which a specified pexsor or c¢lass of persons is
interested shall be deemed to be a dilsclosure
that the director has an interest in any such
transaction of the nature and extent so
specified;

24




15.2.2 an interest of which & director has no
knowledge and of which it 1is unreasonable to
expect him to have knowledge shall not be
treated as an interest of his; and

15.2.3 an interest of a person who is for any purpose
of the Act {excluding any statutory
modification not in force when these articles
were adopted) connected with a director shall
be treated as an interest of the director and
in relation to an alternate director an
interest of his appointor shall be treated as
an interest of the alternate director without
prejudice to any interest which the alternate
director has otherwise.

INDEMNITY

l6.1

Subject to the provisions of and so far as may be
consistent with the Act, but without prejudice to any
indemnity to which a director may be otherwise
entitled, every director, Auditor, Secretary or other
officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and/or discharge of his duties and/oxr the
exXxercise of his powers and/or otherwise properly in
relation to or in connection with his duties, including
(but without prejudice to the generality of the
foregoing) any liability incurred by him in defending
any proceedings, civil or criminal, which relate to
anything done or omitted or alleged to have been done
or omitted by him as an officer or employee of the
Company and in which judgement is given in his favour
{or the proceedings are otherwlse disposed of without
any finding or admission of any material breach of duty
on his part) or in which he 1is acquitted or in
connection with any application under any statute for
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16.2

relief from liability in respect of any such act or
omission in which relief is granted to him by the Court.

Subject to the Act the Company may purchase and
maintain for any director, Auditor, Secretary or other
officer of the Company insurance cover agalnst any
liability which by virtue of any rule of law may attach
to him in respect of any negligence, default, breach of
duty or breach of trust of which he may be guilty in
relation to the Company and against all costs, charges,
losses and expenses and liabilities incurxred by him and
for which he is entitled to be indemnified by the
Company by virtue of Arxticle 16.1.
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THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS OF
OXFORD APPLIED GENETICS LIMITED

Passed 28 May 1897

At an Extraordinary General Meeting of the above named Company
duly convened and held at Corinthian Court, 80 Milton Park,
Abingdon, Oxfordshire on 28 May 1997 the following Resclutions
were passed as Special Resolutions. '

SPECIAIL RESOLUTIONS

(1) THAT each of the 1,100,900 issued Ordinary Shares of £1
each and each of the 2,349,100 authorised but unissued
ordinary Shares of £l each in the capital of the Company
be and is hereby subdivided into 10 Ordinary Shaxes of

10p each.
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{(2) THAT each of the 1,200,000 issued Preference Shares of'El
gach 1in the capltal of the Company be and 18 hereby
subdivided into 10 Prefersence Shares of 10p each.

(3 THAPT the Articles of Association produced to the Meeting
by the Chaixman and initialled by him for the purpose of
identification be and they are hereby adopted as +the
Articles of Association of the Company in lieu of the
exlsting Articles of Association of the Company.

(4) THAT, subject to the consent wf the Secretary of State,
the name of the Company be changed to Oxagen Limited.

SECRETARY -
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