


THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document, you should consult a person authorised under the Financial Services and Markets
Act 2000 who specialises in advising on the acquisition of shares and other securities.

This document does not constitute a prospectus (as defined in the Prospectus Rules) but is an AIM admission document drawn
up in accordance with the rules for AIM published by London Stock Exchange plc. This document has been issued in
connection with the application for admission to trading on AIM of the Company’s issued and to be issued Ordinary Shares.

Applications have been made for the Ordinary Shares to be admitted to trading on AIM. It is expected that First Admission
will become effective and dealings in the Existing Ordinary Shares and the New First Admission Shares will commence on
AIM on 26 April 2006 and that Second Admission will become effective and dealings in the Second Admission Shares will
commence on AIM on 27 April 2006. AIM is a market designed primarily for emerging or smaller companies to which
a higher investment risk tends to be attached than to larger or more established companies. AIM securities are not
admitted to the Official List of the UK Listing Authority. A prospective investor should be aware of the risks of
investing in such companies and should make the decision to invest only after careful consideration and, if appropriate,
consultation with an independent financial adviser. London Stock Exchange plc has not itself examined or approved
the contents of this document.

The Company and each of the Directors, whose names appear on page 3, accept responsibility for the information contained
in this document. The Company and the Directors declare that, having taken all reasonable care to ensure that such is the case,
the information contained in this document is, to the best of their knowledge, in accordance with the facts and contains no
omission likely to affect the import of such information. In connection with this document, no person is authorised to give any
information or make any representation other than as contained in this document.

Your attention is also drawn to the discussion of risks and other factors which should be considered in connection with
an investment in the Ordinary Shares, set out in “Risk Factors” in Part II of this document. Notwithstanding this
prospective investors should read the whole text of this document.
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and
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The Placing is conditional, inter alia, on First Admission taking place on or before 26 April 2006 (or such later date as the
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this document (without limiting the statutory rights of any person to whom this document is issued). KBC Peel Hunt will not
be offering advice and will not otherwise be responsible for providing customer protections to recipients of this document in
respect of the Placing or any acquisition of Ordinary Shares.

The distribution of this document outside the UK may be restricted by law and therefore persons outside the UK into whose
possession this document comes should inform themselves about and observe any restrictions as to the Placing, the Ordinary
Shares or the distribution of this document. The Ordinary Shares have not been, nor will be, registered in the United States
under the United States Securities Act of 1933, as amended, or under the securities laws of Canada, Australia or Japan or any
other jurisdiction and they may not be offered or sold directly or indirectly within the United States, Canada, Australia, or
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DEFINITIONS

The following definitions apply throughout this document (save for the reports contained as Parts I1I, IV and
V), unless the context requires otherwise:

“ACt”

“Admission”

“AIM”

“AIM Rules”

“Articles”
“Board”

“Company”

“CREST”

“CRESTCo”

“CREST Regulations”
“Directors”

“Enlarged Issued Share Capital”
“EU”

“Existing Ordinary Shares”

“First Admission”

“First Admission Shares”
“Group”
“IP2IPO Placing”

“IS'IS”

“KBC Peel Hunt”

“Licensed Intellectual Property”

the Companies Act 1985 (as amended)

the admission of the Ordinary Shares to trading on AIM becoming
effective in accordance with the AIM Rules and, unless the context
otherwise requires, in relation to the First Admission Shares refers
to First Admission and, in relation to the Second Admission Shares
refers to Second Admission

a market operated by London Stock Exchange

the rules published from time to time by London Stock Exchange
relating to AIM

the articles of association of the Company
the board of directors of the Company from time to time

Oxford Catalysts Group plc, a company incorporated and registered
in England and Wales with registered number 5712187

the relevant system (as defined in the CREST Regulations) operated
by CRESTCo in accordance with which securities may be held or
transferred in uncertificated form

CRESTCo Limited, the operator of CREST

the Uncertificated Securities Regulations 2001 (as amended)

the directors of the Company, whose names are set out on page 3
the Ordinary Shares in issue immediately following the Placing
the European Union

the 28,720,493 Ordinary Shares in issue at the date of this document

the admission of the First Admission Shares to trading on AIM
becoming effective in accordance with the AIM Rules

the Existing Ordinary Shares and the New First Admission Shares
the Company and Oxford Catalysts

the conditional placing by KBC Peel Hunt of 1,149,425 Existing
Ordinary Shares pursuant to a conditional agreement dated 20 April
2006, between (1) IP2IPO Limited and (2) KBC Peel Hunt

Isis Innovation Limited, the commercialisation subsidiary of the
University of Oxford

KBC Peel Hunt Ltd

the patent, patent applications and patents granted in response to
those applications, know-how relating to such patent, patent
applications and patents so granted and improvements in respect of
the same as described in the license referred to in paragraph 11(b)
in Part VI of this document



“London Stock Exchange”

“New First Admission Shares”

“Ordinary Shares”

“Oxford Catalysts”

“Placing”

“Placing Agreement”

“Placing Shares”

“Prospectus Rules”

“Second Admission”

“Second Admission Shares”

“Shareholders”

“Share Option Scheme”
“«UK”

“USA”

“VCT”

London Stock Exchange plc

8,390,805 new Ordinary Shares, being the Placing Shares other than
the Second Admission Shares

ordinary shares of 1p each in the Company

Oxford Catalysts Limited, a company incorporated and registered in
England and Wales with registered number 5258554, being the
wholly owned subsidiary of the Company

the conditional placing by KBC Peel Hunt of the Placing Shares
pursuant to the Placing Agreement

the conditional agreement dated 20 April 2006, between (1) the
Company, (2) the Directors and (3) KBC Peel Hunt relating to the
Placing and Admission, further details of which are set out in
paragraph 11(a) of Part VI of this document

8,620,690 new Ordinary Shares, comprising the New First
Admission Shares and the Second Admission Shares, to be placed
pursuant to the Placing

the prospectus rules in the FSA Handbook published and updated
from time to time by the Financial Services Authority acting in its
capacity as the UK Listing Authority

the admission of the Second Admission Shares to trading on AIM
becoming effective in accordance with the AIM Rules

229,885 new Ordinary Shares to be placed with certain VCTs
pursuant to the Placing

holders of Ordinary Shares

the Oxford Catalysts Group Share Option Scheme
United Kingdom of Great Britain and Northern Ireland
United States of America

a venture capital trust for the purposes of section 842 AA and
schedule 28B of the Income and Corporation Taxes Act 1988

In this document all references to times and dates are to those observed in London, United Kingdom.

In this document the symbol “£” refers to pounds sterling, and the symbol “$” refers to United States dollars.



The Group expects to enter into:

. agreements with catalyst, petroleum, petrochemicals, coal and biogas conversion companies to
commercialise the Group’s HDS, FT and CPOx catalysts. The Directors believe that the time required
between initial testing and first commercial deployment could range from two to seven years depending
on the scale required and the markets in question.

. co-development agreements with a number of fuel cell companies for both low temperature and high
temperature fuel cell applications. The Directors believe it could take two to three years to produce a
working prototype reformer from the time when a development contract is first signed. Once the
Group’s technology is incorporated in the design of fuel cells or fuel cell reformers, the Directors
believe that commercialisation would then depend on the speed at which viable fuel cells are brought
to market by the Group’s commercial partners.

. development agreements with engineering, aerospace and steam applications companies to develop the
Group’s steam production technology for commercial application. The Directors believe that a
commercial steam cleaning product could potentially enter the market some twelve to eighteen months
after the successful completion of a prototype. Such a prototype is expected to be available within
twelve months.

Management and Scientific Team

The Group has brought two experts in catalysts together with commercial management that has a
combination of complementary skills and experience to commercialise the Group’s proprietary technology.

Reason for the Placing and Admission

The Directors intend to use the proceeds of the Placing to provide working capital to finance the Group’s
development and commercialisation strategy which currently comprises:

. the refinement of existing catalysts for specific client needs and the development of catalyst
applications. In addition, the Group will develop catalysts to meet specific client requirements;

. the recruitment of up to 25 employees over the next 18 months;

. the re-location to, and fit-out of, new premises in the Oxford area and the purchase of necessary
laboratory equipment; and

. the enhancement of its portfolio of intellectual property and proprietary know-how through further
research and development.

Details of the Placing

KBC Peel Hunt, as agent for the Company, has conditionally placed at the Placing Price 8,620,690 new
Ordinary Shares with investors. In addition KBC Peel Hunt Limited, as agent for IP2IPO Limited, has
conditionally placed at the Placing Price 1,149,425 Existing Ordinary Shares. The Placing and the IP2IPO
Placing, neither of which are underwritten, are conditional, infer alia, on First Admission. The Placing is
intended to raise £15 million for the Company, before expenses. After the expenses of the Placing and
Admission, estimated in total at £1 million (excluding VAT), the Placing is intended to raise £14 million.
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PART I

INFORMATION ON THE GROUP

Introduction

The Group is focused on developing specialty catalysts with particular application in the generation of clean
fuels from both fossil and certain renewable fuels, such as biogas. The Group’s catalysts are based on over
19 years of research at the University of Oxford which has resulted in a unique platform of proprietary rights,
including an exclusive worldwide license for the Licensed Intellectual Property.

A combination of factors is driving demand for ways to reduce the harmful environmental consequences of
traditional fossil fuels based energy and for alternative more sustainable energy sources. These factors
include: declining oil reserves; increasing energy demand; security of supply issues; political instability in
certain oil and gas producing states; high oil prices; environmental and sustainability concerns; and the cost
of meeting regulatory requirements for the control of greenhouse gases and harmful emissions, such as
sulphur dioxide.

Catalysts are a key element in the production process of certain clean fuels, including low-sulphur gasoline
and hydrogen gas for fuel cells. Catalysts can reduce the cost of producing useful chemicals and, in some
circumstances, it is impossible to make chemical products economically without them. Catalyst performance
is related to a number of factors including chemical composition, the distribution of active components on
the catalyst support material and the method of catalyst preparation. By improving the performance of
catalysts, such as those used in the production of clean fuels, it may be possible to generate significant
financial and environmental benefits. The global market for energy and environmental catalysts is expected
to increase from $6.4 billion in 2003 to $13 billion by 2009.

Although certain alternative energy sources have the potential to help alleviate many environmental and
sustainability concerns, fossil fuels currently constitute the principal source of energy and are expected to
continue to do so for the foreseeable future. Therefore, alongside the development of alternative forms of
energy, there is demand both to reduce the detrimental effects of fossil fuels and to make better use of
remaining reserves.

The Directors believe that the Group is well placed to build a profitable business using its catalysts to meet
this dual demand for cleaner fossil fuels and green fuels from more sustainable energy sources.

History and Background

Oxford Catalysts was incorporated in October 2004 to commercialise research at the University of Oxford’s
world-leading Wolfson Catalysis Centre. The Wolfson Catalysis Centre was founded by Professor Malcolm
Green, a highly regarded inorganic chemist. The work conducted by Professor Green at the centre has been
commercially focused and funded by multinational oil, gas and chemical companies. Professor Green co-
founded Oxford Catalysts with Dr Tiancun Xiao. Following 15 years as Head of Inorganic Chemistry,
Professor Green remains a Professor Emeritus at the Chemistry Department at the University of Oxford,
which is the largest academic chemistry research department in the western world.

In August 2001, Professor Green and Dr Xiao were awarded £124,500 from the University Challenge Seed
Fund to help finance the commercialisation of their research. In December 2004, Dr Xiao was awarded a
proof-of-concept grant of £24,500 from the University of Oxford to demonstrate his novel process for
producing hydrogen gas from methanol and hydrogen peroxide starting from ambient temperatures. In
March 2005, the University of Oxford received a commitment of up to $420,000 from Aramco Overseas
Company B.V. for a team led by Professor Green to conduct research into the removal of sulphur from diesel
over three years at the Wolfson Catalysis Centre. In April 2005, the University of Oxford won a Carbon Trust
Innovation Award for Dr Xiao’s work on the conversion of waste methane into liquid fuels.

In 2000, the University of Oxford entered into an agreement with IP2IPO Limited in exchange for a loan of
approximately £20 million. Under that agreement the University of Oxford granted to IP2IPO Limited the
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right to receive 50 per cent. of the share capital issued to the University of Oxford by spin-out companies
originating from the Chemistry Department. Pursuant to this agreement, IP2IPO Limited acquired the right
to shares in Oxford Catalysts. In addition in December 2005, Oxford Catalysts raised £500,000 from a group
of investors led by IP2IPO Limited (from a £5 million fund established by IP2IPO Limited, in November
2000, for investment in spin out companies from the University of Oxford), to fund the growth of Oxford
Catalysts and the development of its technology. The academic founders, the University of Oxford and
IP2IPO Limited each retain significant shareholdings in the Group.

Principal Activities

Oxford Catalysts has developed catalysts for the petroleum, petrochemicals, fuel cells, biogas conversion and
steam-applications markets.

Oxford Catalyst’s novel process for catalyst preparation, the Organic Matrix Combustion Method, allows the
catalytically active component to be better distributed across the solid support material. Accordingly, the
activity or selectivity of the catalyst is improved which has resulted in higher efficiencies and better quality
end products in a number of independent tests. These catalysts are based on cobalt and other relatively cheap
metals and so offer potential cost advantages, particularly where they are competing with catalysts based on
more expensive metals, such as platinum. They are also potentially more robust to contamination than
competing catalysts.

Oxford Catalysts also has a novel catalytic process for producing hydrogen gas or steam from the reaction
of methanol and hydrogen peroxide starting from ambient temperatures. Such a process could be made
suitable for a portable fuel cell to power a device such as a laptop computer or other mobile applications,
using a small cartridge of liquid fuel. The Directors believe that this breakthrough technology has the
potential to significantly accelerate the commercial adoption of fuel cells in the portable and other mobile
applications markets. As well as catalysts themselves, the Group will develop prototype devices for the use
of their catalysts in the fuel cell and steam applications markets.

The Group has an exclusive license for the Licensed Intellectual Property and has extensive proprietary
know-how in the design and development of catalysts, gained during years of research at the University of
Oxford, from which it is seeking to enhance its portfolio of proprietary rights through further research and
development. The Directors believe that these provide the Group with potential to gain a competitive
advantage in the market for clean fuel catalysts.

Licensed Intellectual Property

The Group has the benefit of the Licensed Intellectual Property as follows:

. the preparation and use of carbide-based catalysts, which can match or exceed the benefits of traditional
precious metal catalysts for certain reactions (typically those involving hydrocarbons), whilst requiring
only lower cost transition metals, such as cobalt and molybdenum. The technology resulting from this
know-how is referred in this document as Patent Filing No. 1;

. a novel method for the preparation, activation and optimisation of catalysts, the Organic Matrix
Combustion Method, which allows better distribution of the active component on the catalyst support
material thereby improving their performance. The technology resulting from this know-how is referred
in this document as Patent Filing No. 2; and

. an innovative catalytic process that enables the production of either hydrogen gas or high temperature
steam, from a liquid fuel such as methanol mixed with water and an oxidising agent, such as hydrogen
peroxide, instantaneously and starting from ambient temperatures. The technology resulting from this
know-how is referred in this document as Patent Filing No. 3. Patent Filing No. 4 and Patent Filing
No. 5 relate to similar processes.

The Licensed Intellectual Property is owned by Isis and licensed to Oxford Catalysts on an exclusive
worldwide basis for the lifetime of any patents granted pursuant to the applications. Under the terms of the
license, Isis is entitled to royalties of 4 per cent. on all direct sales and 11 per cent. on any indirect sales
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incorporating the Licensed Intellectual Property. Further details of this licensing arrangement are set out in
paragraph 11(b) of Part VI of this document.

Product Development

The Group has identified applications for its catalyst technology in the petroleum and petrochemicals
market, in particular for the hydro-desulphurisation (“HDS”) of crude oil fractions and Gas-to-Liquid
(“GTL”) and Coal-to-Liquid (“CTL”) processing.

In addition, the Group is aiming to develop products for fuel cells, including both high temperature and low
temperature reforming catalysts along with associated prototype reformers for, inter alia, the portable device
market and domestic combined heat and power.

The Group is also developing catalysts to be used for further applications such as biogas conversion and
steam production as well as developing associated prototype devices for the steam applications markets such
as steam cleaning.

A report by AEA Technology Plc, set out in Part I'V of this document, presents an assessment of the Group’s
technologies and their applicability to their target markets.

Market Applications

(a) Petroleum and Petrochemicals

(i) Hydro-desulphurisation (“HDS”)
Overview

In an effort to combat acid rain and improve fuel efficiency, governments around the world have
lowered the levels of sulphur permitted in transport fuel and are expected to continue doing so
over the next 10 years. For example, the EU has mandated levels of less than 50 ppm of sulphur
in gasoline and diesel with effect from January 2005, down from 2,000 ppm in 1995 and 3,000
ppm in 1992, and it is projected that the EU will further reduce this permitted level to less than
10 ppm within the next few years.

In addition to increasingly stringent regulation, in order to exploit their proven resources, oil
producers are now utilising reserves of heavier oils which contain a greater quantity of
contaminants including sulphur. These factors have resulted in oil refiners needing to remove
increasing amounts of sulphur from their refined products.

HDS is a well-established process for the removal of sulphur from hydrocarbon fuels. This
involves treating the fuel with hydrogen gas in the presence of a catalyst. The Directors believe
that the global market for HDS catalysts is greater than $1 billion per annum and expected to grow
over the next five years as mandated sulphur levels are lowered.

The Group’s HDS Catalyst

The Group’s carbide-based HDS catalyst has been tested by an oil production company and at the
University of Oxford. It was found to have the following advantages in comparison with two
commercially available competing catalysts:

. significantly lower sulphur content remaining in the gasoline after processing; and
. less reduction in octane number.

Competition

There are a number of established catalyst suppliers in this market and alternative methods for
sulphur removal are also available, for example, an international oil major has developed a method
involving non-selective hydro-desulphurisation along with octane recovery. However, the
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(i)

Directors believe that the Group’s carbide-based HDS catalyst will be able to reduce sulphur
content to the required levels in a single pass while producing a higher quality fuel.

Fischer-Tropsch (“FT”)
Overview

The FT reaction is the key step in the processes of converting methane (as found in natural gas
and biogas) or coal into virtually sulphur-free liquid fuels, such as gasoline or diesel (known as
GTL and CTL respectively). Interest in GTL and CTL has increased over the past few years which
the Directors believe is due to the following reasons:

. on the basis of current technology, GTL is claimed to be economically viable when oil prices
are above $21-$25 per barrel and CTL when prices are above $35-$40 per barrel;

. based on projected usage levels, worldwide reserves of coal and natural gas are estimated at
205 years and 65 years respectively, whereas those of oil are estimated at only 40 years;

. both natural gas and coal are less efficient to transport than liquid fuels and coal also
contains high levels of sulphur. GTL and CTL allow conversion into cleaner, more
efficiently transportable liquid fuels;

. GTL offers an attractive means of exploiting stranded gas reserves, representing as much as
40 per cent. of all known reserves, allowing for efficient transportation of the resultant liquid
fuel products; and

. coal is geographically widespread and effective use of coal via CTL would help countries
such as USA and China in their attempts to increase self sufficiency in energy supply.

GTL and CTL products can be used on their own or blended with comparable oil distillates, which
include gasoline, jet fuel and diesel, to reduce the sulphur content of the distillates. The market
for gasoline is 25 million barrels per day and is forecasted to rise to 28 million barrels per day by
2010. GTL and CTL are potentially disruptive technologies as they open the oil distillates market,
which comprises approximately 50 per cent. of total oil markets, to competition from gas and
coal. For these reasons, GTL is believed to be the fastest growing niche in the global energy
market.

It is estimated that by 2030 the global GTL market will grow from 12,500 barrels per day to
several million barrels per day and that the CTL market could reach as much as 1.7 million barrels
per day in USA alone. The Directors believe that this level of production will require some $1.5
billion and $1.1 billion of FT catalysts per annum respectively.

The Group’s FT Catalyst

The Group’s carbide-based FT catalyst has been independently tested by an oil major in an
industrial laboratory and compared to the leading available industrial catalyst at the time. It was
found to:

o be more cost effective;
. double the productivity on a weight-for-weight basis; and

. produce higher quality product.

Competition

Many companies are known to be focusing on FT catalysts including petroleum, coal and catalyst
companies. The Group’s approach is to produce and use a cobalt carbide catalyst, which it expects
will offer better performance at similar cost. In addition, since the Group’s FT catalyst is expected
to perform better on a weight-for-weight basis, industrial plants could be designed either to
support a lighter catalyst bed and hence require less capital investment, or to use the same weight
of catalyst but achieve greater throughput.
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The requirements for a CTL catalyst are similar to those of a GTL catalyst except that the
chemical feedstock for the CTL process is less pure and so tolerance to contamination becomes
an important parameter. The Directors believe that the Group’s carbide-based catalyst will be
more resistant to a range of contaminants than competing metal catalysts and so will be
particularly suited to the CTL process.

Competition also exists from alternative approaches to producing synthetic fuels, in particular
Direct-Coal-to-Liquid. This approach is less mature than the methods which utilise the Group’s
catalysts, and, in particular, the Directors understand this approach has encountered significant
technical problems.

(b) Fuel Cells
Overview

Fuel cells generate energy by converting fuel, most commonly hydrogen gas, into electricity. Fuel cells
have the potential to be quiet, low-maintenance, efficient and clean.

Fuel cells can generally be classified as either high or low temperature according to their operating
temperature. High temperature fuel cells are generally more efficient than low temperature fuel cells
(particularly if their heat can also be used). They also tend to be bulkier and require time to heat up to
optimal temperatures and so are less suited to portable and other mobile applications.

Whilst the fuel cell market is still in its early stages, it is projected to be large, although estimates vary
considerably. A report produced for the Canadian government in 2003 forecasted a global market of
$46 billion by 2011 and $2.6 trillion by 2021, whilst an alternative report has predicted between $1 and
$2 billion by 2012.

Automotive applications could be the largest market of all, with a long term addressable market
estimated by the DTI at $41 billion. However, the main markets for fuel cells in the immediate future,
and their respective sizes, are predicted to be as follows:

. domestic combined heat and power units: £1.5 billion in the UK by 2010;
. off-grid power sources: as much as $13 billion globally by 2013; and
. mobile devices: up to $15 billion globally by 2013.

In particular, the portable fuel cell market is expected to be driven by the fact that conventional battery
technology is close to its technical limits and is not projected to improve sufficiently to meet the
growing needs of portable information technology devices, such as audio-visual equipment and laptop
computers. Of the three markets above the market value of fuel reformers is estimated to be between
10 per cent. and 25 per cent., depending on the market application.

The Directors believe that a major limiting factor delaying the faster and broader adoption of fuel cells
is the lack of a widespread, reliable, efficient and accessible source of hydrogen gas. The principal
methods that are currently being adopted to supply hydrogen gas are detailed below:

(i) Transporting hydrogen directly to the fuel cells. This method is both difficult and costly. There is
little infrastructure in place to deliver hydrogen as a gas and a typical cylinder of hydrogen is
heavy with approximately 3 per cent. of its weight being the actual hydrogen. Furthermore,
cylinders at extremely high pressures are needed to store enough hydrogen for practical
applications.

(i) Generating hydrogen gas at the point-of-need by reforming a fuel, typically hydrocarbon fuels
such as natural gas. This has the advantage that the fuel is more easily and efficiently stored and
transported than hydrogen itself.

Hydrocarbon fuels are often reformed using a process called steam reforming. However, this
process requires a source of heat and water to enable the reaction and produces carbon monoxide
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(iii)

as a by-product. Therefore, it is not ideally suited for use with low temperature fuel cells as these
are intolerant to carbon monoxide and are unable to readily supply the heat required by the
reforming process. For these reasons, as well as the incompatibility of conventional fuel reformers
with short cycle stop-start requirements, steam reforming of fuels is mostly limited to use with
high temperature fuel cells.

Releasing hydrogen gas for mobile applications from metal hydrides, such as sodium
borohydride. These have the advantage of being more easily stored and transported than hydrogen
gas or liquid but are expensive, heavy and, once used, leave a residue which must either be safely
disposed of or recycled.

The Group’s Reforming Catalysts

@

(i)

High Temperature Fuel Cells

The Directors believe that compared to existing catalysts the Group’s transition metal carbide-
based catalysts have a number of advantages, including the ability to offer a number of reforming
catalysts to reform a range of hydrocarbon fuels and, in particular, lower cost due to the avoidance
of expensive noble metals used in many existing catalysts.

Low Temperature Fuel Cells

The Group is unique in having discovered a means of reforming a liquid fuel without the need for
external heat or pure oxygen. Its method for hydrogen gas production involves passing a mixture
of methanol, water and an oxidising agent such as hydrogen peroxide over a novel catalyst. This
technology requires further development and the Group has designed a programme to address
outstanding technical issues. Once these are resolved the Directors believe that this hydrogen-on-
demand technology would be well suited to the portable and other mobile applications markets
for the following reasons:

. instantaneous production starting from ambient temperatures;
. high hydrogen content of the fuel mix;

. simplicity and relatively low weight;

o low cost; and

. no waste solids or toxic liquids.

Competition

@

(i)

High Temperature Fuel Cells

Leading catalyst companies have started to focus on hydrogen gas production for fuel cells.
Furthermore, many fuel cell companies are themselves seeking to address this area. However,
many of the existing catalysts are made from platinum which is significantly more expensive than
transition metal carbides. The Group expects its carbide-based catalysts to deliver a comparable
performance to its competitors but at a reduced cost.

Low Temperature Fuel Cells

The main competition for the supply of hydrogen gas for portable and mobile low temperature
fuel cells is to use either stored pure hydrogen, steam reforming of methanol operating at
temperatures between 200°C — 250°C, or metal hydrides such as sodium borohydride. The
Directors believe that the Group’s technology is significantly more attractive than the competing
methods, as producing hydrogen gas from a liquid fuel starting from ambient temperatures should
allow devices to be small and light whilst using a relatively cheap and efficient source of
hydrogen.

The Group also faces competition from alternative fuel cell designs which do not require
hydrogen gas, in particular Direct Methanol Fuel Cells, a fuel cell which uses methanol as a fuel
without the need for a separate reformer.

17



(¢c) Further Applications

(i)

(it)

Biogas Conversion
Overview

Waste methane is generated from a range of sources including agricultural waste and landfills.
Capturing waste methane is important not only due to its energy content, but also because it is a
very significant greenhouse gas; up to twenty-one times as potent as carbon dioxide. However,
capturing and using these contaminated sources of waste methane is often uneconomic.

Market focus on renewable green fuels has increased over the past few years driven primarily by
government regulation, and it is believed that biofuels in particular could displace as much as 5
per cent. of global gasoline consumption by 2010. As with any gas, biogas (dilute methane) is
more difficult and expensive to transport than liquid fuels (for example ethanol or biodiesel) and
is often contaminated with sulphur and nitrogen. However, it can be converted into syngas, which
in turn can be transformed via the FT or other synthesis reactions into virtually sulphur-free liquid
green fuels which can be easily and efficiently transported.

Landfills represent the single largest source of recoverable biogas with an estimated 15 million
tonnes per annum of economically extractable methane globally. If 10 per cent. of this was
converted into methanol its value, at current methanol prices, would be £500 million. Other biogas
sources are estimated to amount globally to 20 million tonnes of economically recoverable
methane per annum.

The Group’s Catalyst

Professor Malcolm Green pioneered the process of Catalytic Partial Oxidation (CPOx), which
enables the conversion of methane into syngas. The Group’s carbide-based CPOx catalyst exhibits
the following benefits:

. achieves the maximum thermodynamic yield for converting methane into syngas;
. lower cost than precious metal catalysts;

. long catalyst life; and

. greater robustness to contaminants, for example sulphur.

The Group’s products could be used to catalyse the initial syngas production process and/or to
catalyse the FT synthesis process for converting syngas into liquid fuels.

Competition

The biogas conversion industry is currently still in its infancy and few dedicated competitors have
emerged. However, as with high temperature fuel reformers, many of the required catalysts for the
biogas conversion market are currently used in the petroleum and petrochemicals industries. The
Directors believe that the Group’s CPOx catalyst is particularly well suited to the biogas
conversion market due to its resistance to contaminants and lower cost relative to some of the
competing precious metal catalysts.

The main competition to biogas conversion is the established process of burning biogas to
produce electricity. However, there is evidence to suggest that converting biogas to liquid fuels,
particularly methanol, is more economically advantageous than using it to produce electricity.

Steam Production
Overview

Steam is applied extensively in certain industrial, military and domestic applications, such as
decontamination in battlefield situations and cleaning of oil pipelines, food processing and other
manufacturing facilities, floors, carpets, pavements and street furniture. The domestic steam
cleaning device market in the UK is estimated to have recorded sales of approximately £19
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million in 2004 representing 60 per cent. growth year-on-year by unit sales volume. Furthermore,
steam is used widely for electricity generation through steam turbines and can also power steam
engines.

The Group’s Steam Production Catalyst

The Group has developed a catalytic method for the production of high temperature steam (up to
800°C and above) directly from a liquid fuel mixture.

The Directors believe that a device to produce steam in this manner delivers steam instantly from
ambient temperatures without a flame or external heat source and in a compact, safe and portable
way.

This technology has the potential to be used in current applications of steam, as well as possibly
unlocking new markets. For example, the theoretical efficiency of a steam engine rises with
increases in the temperature of the steam. The Group is working with a major engineering
company to explore the potential for this technology in steam turbines.

Competition

The primary competition for the Group’s steam generation technology is the conventional fuel or
electric boiler. The Directors believe that the Group’s potential competitive advantage is greatest
where access to electricity is not available, naked flames can not be used and portability is
important.

As a source of mechanical energy the main competition will be from combustion engines. The
Group’s instantaneous steam production technology has not yet been proven to compete
commercially and the potential energy released by burning fossil fuels is significantly higher than
from the fuels used by this technology in the course of producing steam. However, the Directors
believe that this technology holds the potential for quieter, cleaner, more efficient engines that do
not require external oxygen.

Prospects, Development and Commercialisation Strategy

The catalyst market is well established and the Group expects to meet competition from existing catalyst
companies. However, the Directors believe that the Group has an opportunity to capitalise on its potential
competitive advantages arising from the proprietary know-how and the Licensed Intellectual Property
available to it, to form sustainable long-term commercialisation partnerships.

The Group does not intend to manufacture catalysts on a large scale itself. Instead its strategy is to enter into
co-development agreements with leading catalyst manufacturers as well as leading producers and suppliers
in the petroleum, petrochemicals, fuel cells, biogas conversion and steam applications markets. Where
appropriate the Group will enter into contract manufacturing arrangements. Initially, the Group expects to
generate development fees from some of these partnerships, before ultimately licensing its catalysts for
widespread commercial use.

The Directors believe that this approach will enable the Group to leverage its partners’ expertise, particularly
in the manufacture and scaling of products, as well as their market access, resulting in a relatively lower
requirement for capital expenditure on the part of the Group.

In addition to development fees, license income and royalties, the Group hopes to obtain income from
exclusivity payments and grants from government and industry bodies. The Group may also generate income
by providing consultancy services as part of testing and commercialisation programmes, as well as to entities
requiring specific catalyst solutions.

Petroleum, Petrochemicals and Biogas Conversion Markets

The Group expects to enter into agreements with catalyst, petroleum, petrochemicals, coal and biogas
conversion companies to commercialise the Group’s HDS, FT and CPOx catalysts. It is intended that
collaboration will lead to performance testing on progressively larger scales, ultimately leading to testing in
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live plants prior to commercial deployment. Testing will also be required to confirm that the catalysts can be
manufactured economically on a large scale under industrial conditions. The Directors believe that the time
required between initial testing and first commercial deployment could range from two to seven years
depending on the scale required and the markets in question.

The Directors expect that the Group will receive initial income from the provision of catalyst samples and
consulting services during the process of testing and scaling up of the Group’s technology. More significant
income is anticipated to be earned through stage payments, license revenue and royalties, as well as
exclusivity arrangements, where appropriate.

Three major international companies have already tested the Group’s catalysts and have provided the Group
with positive feedback. A further three companies are expected to perform tests on the Group’s catalysts
within the next few months. The Group is also currently exploring a number of significant development
projects with a large state-owned petroleum company.

Fuel Cell Markets

The Group intends to enter into co-development agreements with a number of fuel cell companies for both
low temperature and high temperature fuel cell applications.

In the low temperature fuel cell market, such agreements will aim to develop the Group’s hydrogen-on-
demand reforming technology into prototypes that can be tested with, and ultimately incorporated into, the
design of commercial low temperature fuel cells for portable and other mobile applications.

In the high temperature fuel cell market, such agreements will aim to develop the Group’s carbide-based
reforming catalysts into a range of prototype reformers to be used with commercial fuel cells using a number
of different fuels.

The Directors believe that such development agreements are important to get the Group’s technology
incorporated into fuel cell designs at an early stage, so as to maximise the commercial potential of the
Group’s technology.

In February 2006, Oxford Catalysts applied for a joint grant (in conjunction with a multinational process
gases group and a leading low temperature fuel cell company) of £1.1 million from the Department for Trade
and Industry to further develop its low temperature fuel reforming technology. This grant is being used by
the Group to resolve the outstanding technical issues referred to above. In March 2006, Oxford Catalysts was
awarded a joint grant of £150,000 from The Carbon Trust for a two year program to develop a high
temperature natural gas/LPG reformer in conjunction with a UK listed fuel cell company. This grant is
subject to the Group agreeing terms. The Group is also currently exploring development opportunities with
a major Japanese electronics manufacturer, which has expressed a strong interest in the hydrogen-on-demand
technology for portable and other mobile fuel cells. In addition, the Group is in early stage discussions with
a number of other fuel cell and consumer electronics companies.

The Directors believe it could take two to three years to produce a working prototype reformer from the time
when a development contract is first signed. Once the Group’s technology is incorporated in the design of
fuel cells or fuel cell reformers, the Directors believe that commercialisation would then depend on the speed
at which viable fuel cells are brought to market by the Group’s commercial partners.

Steam Applications Market

The Group intends to enter into development agreements with engineering, aerospace and steam applications
companies to develop the Group’s steam production technology for commercial application.

In February 2006, Oxford Catalysts signed a twelve month prototype development contract with a steam
cleaning device manufacturer that has a potential value of up to £100,000 contingent upon certain
development milestones. The Directors believe that a commercial steam cleaning product could potentially
enter the market some twelve to eighteen months after the successful completion of a prototype. Such a
prototype is expected to be available within twelve months.
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The Group will also seek co-development agreements to progress the Group’s instantaneous steam
production technology for use with other applications such as steam engines. However, the Directors believe
that a commercially viable product in this area is unlikely to be marketable in the next two to three years.

Current Trading

Oxford Catalysts is currently loss making, reporting an operating loss before tax for the year ended 31
December 2005 of £147,000. Further financial information on the Company and Group is set out in Part III
of this document.

Since 31 December 2005, Oxford Catalysts has continued to refine its technology and generate income from
development projects, details of which are included in “Prospects, Development and Commercialisation
Strategy” above and, to complement the strengths of the scientific founders, the Group’s operations and
commercial management team have expanded and a further two Non-executive directors have been
appointed to the Board.

Directors, Employees and Scientific Advisory Panel

Directors

Details of the Directors, their roles and their backgrounds are as follows:

Dr Pierre Jungels, CBE (62), Non-executive Chairman

Pierre, a chartered engineer, has a PhD in geophysics and hydraulics from the California Institute of
Technology, and has over 30 years experience in the oil industry, 12 of which have been served at main board
level, including appointments as Chief Executive of Enterprise Oil Plc, Executive Director of PetroFina and
Managing Director of British Gas. He is currently Chairman of Offshore Hydrocarbon Mapping Plc and
Rockhopper Exploration Plc and holds non-executive directorships at Woodside Petroleum Ltd, Bristow
Group Inc. and Imperial Tobacco Group PLC. He was twice President of the Institute of Petroleum.

Roy Lipski (34), Chief Executive Officer

Roy has a scientific background, having obtained an Honours degree in Natural Sciences from Cambridge
University. Following university, he joined Goldman Sachs International where he worked for several years.
Roy founded Infonic Limited, an internet research software and services company, which served numerous
multinational clients. As Managing Director of Infonic Limited, he raised venture capital financing from
Herald Ventures, developed and then sold the company to Corpora Plc in 2004, a UK publicly listed
company, at which point he was appointed as Group Strategy Director.

Dr William Barton (54), Chief Operating Officer

Will has a first class Honours degree and a DPhil in physics from the University of Oxford. He gained 18
years of experience working at ICI Plc (later Zeneca Plc) where he held a series of increasingly responsible
management positions in the UK and the US. In 1993, he became Director of Manufacturing at FMC
Corporation’s Process Additives Division based in Manchester. In 1998, he moved to Flexsys S.A., the
rubber chemicals JV based in Belgium between Akzo Nobel B.V. and Solutia Inc. where he progressed from
Director and Vice President of Manufacturing & Technology to Vice President of one of two strategic
business units. He has had responsibility for chemical projects in South East Asia, China and South America.
Will served as a member of the Council of the Chemical Industries Association between 2002 and 2004.

Paul Barnes, FCCA (52), Finance Director

Paul, a registered auditor in the UK, qualified as an accountant with Cape & Dalgleish (now part of Grant
Thornton) in 1977 since when he has undertaken various executive responsibilities at a number of companies
including MAM plc, UK Telecom Plc, Tradepoint Financial Networks plc (operator of Tradepoint Stock
Exchange (now Virt-X)) and Beach Street Limited. He currently serves as part-time Finance Director of the
infection control company Tristel Plc, which was admitted to trading on AIM in June 2005.
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Dr Tiancun Xiao (40), Chief Scientific Officer

Tiancun obtained his PhD in heterogeneous catalysis from the Chinese Academy of Science in 1993. As an
Associate Professor at Shandong University, Tiancun spent the next 6 years collaborating on both
petrochemicals and environmental projects with Sinopec (a Chinese state controlled oil company), the
Shandong Provincial Government and the World Bank. In 1999, he joined Professor Green’s group at the
University of Oxford as a Royal Society BP Amoco Research Fellow. Since then, he has been appointed
visiting professor at the Beijing University of Chemical Technology, lecturing professor at Eastern China
University of Science and Technology and guest professor at Guizhou University, China. Tiancun has
published over 80 papers in catalysis, has filed seven patents and has received numerous awards for his
research both in China and the UK.

Professor Malcolm Green (70), Non-executive Director

Professor Malcolm Green, a highly regarded inorganic chemist, recently retired from serving as Head of the
Inorganic Chemistry Department at the University of Oxford but remains active in that department as an
Emeritus Professor. He has been a visiting professor at the California Institute of Technology and at Harvard
University and is currently a visiting professor at Hong Kong University. Malcolm is a Fellow of The Royal
Society, was recognised as one of the most cited UK scientists of the 1990s and holds numerous other
accolades, including, the Royal Society’s Davy Medal, the Royal Society of Chemistry’s medals in both
Organometallic Chemistry and Inorganic Chemistry, the Chemistry Society’s Medal in Transition Metal
Chemistry, the American Chemical Society’s Annual Award for Inorganic Chemistry and, the Gesellschaft
Deutscher Chemiker’s Karl-Ziegler Prize.

Dr Jan Verloop (62), Non-executive Director

Jan received a PhD in chemical engineering from the Technical University of Delft in 1971. He worked for
over 30 years at Shell in The Netherlands, UK and Singapore. He has worked in a variety of technical and
management positions in research, refining, licensing, strategy, planning and product development. In 1998,
he became Innovation Manager for Shell Global Solutions where he was responsible for developing strategic
innovation. In 2003, Jan founded and is director of Causa Innovatie, an innovation consultancy company in
The Hague. He is the author of Insight in Innovation. Jan is also a non-executive director of the Commonwealth
Partnership for Technology Management Limited, a London based not-for-profit organisation.

Dr Andrew Naylor (33), Non-executive Director

Andy received a first class degree and PhD in Physics from the University of Nottingham. He then joined
Booz Allen and Hamilton, the strategic management consultancy firm, working in the communications,
media and technology group before moving to IndexIT Partnership Limited, the core technology advisory
boutique. IndexIT was acquired by Beeson Gregory in 2000 and Andy became part of the bank’s private
equity team where he focused on evaluating IP-based investment opportunities and working with a number
of early-stage technology companies in a business development capacity. Andy joined IP2IPO Group plc at
its formation in 2001 and since then has formed, advised and been appointed to the boards of a variety of
university spin-out companies.

Employees

The Group intends to make a number of appointments in the near future and to re-locate its operations to
accommodate the anticipated growth. In addition it is envisaged that Dr Xiao will, within the next year,
significantly increase the time he works with the Group such that at least 80 per cent. of his time will be
devoted to the Group.

Scientific Advisory Panel

The Group is able to draw upon the skills of two eminent scientists who sit on an advisory panel to be chaired
by Professor Malcolm Green to provide scientific and technical advice to the Group.
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Professor Roger Ainsworth DPhil (Oxon), Pro-Vice Chancellor, University of Oxford, Master, St
Catherine’s College, Oxford, Professor of Engineering Science, Oxford University and Visiting Professor,
Ecole Polytechnique Federale de Lausanne

Professor Ainsworth, a fellow of the Royal Aeronautical Society has gained a number of awards, prizes and
patents for his work in fluid dynamics. He has consulted for Rolls Royce and Atomic Energy Research
Establishment, Harwell. He has sat on the Science Review Panel, Irish Government Funding of Universities
and has served on the NATO Advisory Group for Aeronautical Research and Development.

Professor Peter Dobson BSc, MA (Oxon), PhD, C Phys, F Inst P, Member of the American Chemical Society

Professor Dobson has considerable experience in nanoparticles and nanostructures in areas such as bio
technology. In 1999, he founded Oxford Biosensors Ltd and then in 2000 he founded Oxonica Limited (now
Oxonica Plc). He also has extensive experience of consulting widely and advises several corporate and
national organisations on nanotechnology.

Corporate Governance

The Directors have responsibility for the overall corporate governance of the Group and recognise the need
for the highest standards of behaviour and accountability. The Directors are committed to the principles
underlying best practice in corporate governance and intend to comply with the principles of the Combined
Code in such respects as are appropriate for a company of its size and nature.

Board Composition and Committees

The Group has established an Audit Committee and a Remuneration Committee.

The Audit Committee comprises Dr Verloop (Chairman), Dr Jungels and Dr Naylor (all of whom are Non-
executive Directors of the Company). It is responsible for ensuring that the financial performance of the
Group is properly reported on and monitored and for reviewing the auditor’s reports relating to accounts and
internal control systems.

The Remuneration Committee comprises Dr Verloop (Chairman), Dr Jungels and Dr Naylor (all of whom
are Non-executive Directors of the Company). It is responsible for determining and agreeing with the Board
the framework for the remuneration of all executive directors of the Company, the company secretary and
such other members of the executive management as it is designated to consider. It is also responsible for
determining the total individual remuneration packages of each director including, where appropriate,
bonuses, incentive payments and share options.

The Group has adopted a share dealing code for directors and relevant employees and will take proper steps
to ensure compliance by the directors and those employees.

Share Options

On 23 March 2006, 2,805 options were granted over ordinary shares in Oxford Catalysts pursuant to
agreements with key employees entered into at the time they joined Oxford Catalysts. These options have
been rolled over into options over 2,106,555 Ordinary Shares and a summary of their terms is set out in
paragraph 7 of Part VI of this document. After Admission, options over Ordinary Shares may be granted
under the Share Option Scheme, a summary of the principal features of which is set out in paragraph 7(b) of
Part VI of this document.

Further details of the interests of the Directors in Ordinary Shares and in options over Ordinary Shares are
set out in paragraphs 5(a) and 7(a) of Part VI of this document.

The Placing and Admission

Reasons for Placing and Admission

The Directors intend to use the proceeds of the Placing to provide working capital to finance the Group’s
development and commercialisation strategy which currently comprises:

23



. the refinement of existing catalysts for specific client needs and the development of catalyst
applications, such as miniature reformers for portable fuel cells. In addition, the Group will develop
catalysts to meet specific client requirements;

e the recruitment of up to 25 employees over the next 18 months, primarily in the areas of business
development, research and product development;

e there-location to new premises in the Oxford area from its current facilities in the University of Oxford.
The Group expects to enter into a new lease for office facilities and laboratories, to be fitted to the
Group’s specifications. The Group will expend up to £1 million to fit-out and equip the laboratories
over the next 2 years; and

. the enhancement of its portfolio of intellectual property and proprietary know-how through further
research and development.

The Directors believe that Admission may provide the Group with additional commercial opportunities by
improving its corporate profile within the industry and within the financial and professional communities.
The Directors also consider that the recruitment, retention and incentivisation of key staff through the use of
share options will be important to the Group’s continued development.

Details of Placing and Admission

KBC Peel Hunt, as agent for the Company, has conditionally placed at the Placing Price 8,620,690 new
Ordinary Shares with investors representing, in aggregate, approximately 23 per cent. of the Enlarged Issued
Share Capital. In addition, as agent for IP2IPO Limited, KBC Peel Hunt has conditionally placed at the
Placing Price 1,149,425 Existing Ordinary Shares, representing 3 per cent. of the Enlarged Issued Share
Capital. The Placing and the IP2IPO Placing, neither of which are underwritten, are conditional, inter alia,
on First Admission taking place on or before 26 April 2006, or such later time as KBC Peel Hunt and the
Company may agree.

The Placing is intended to raise £15 million for the Company, before expenses. After the expenses of the
Placing and Admission, estimated in total at £1 million (excluding VAT), the Placing is intended to raise £14
million.

Applications have been made for the Existing Ordinary Shares and the Placing Shares to be admitted to
trading on AIM. It is expected that the First Admission will become effective and dealings in the First
Admission Shares will commence on AIM on 26 April 2006 and that Second Admission will become
effective and dealings in the Second Admission Shares will commence on AIM on 27 April 2006. It is
expected that the proceeds of the Placing due to the Company will be received by it on or soon after
Admission. In the case of placees requesting First Admission Shares in uncertificated form, it is expected
that the appropriate stock accounts will be credited with the First Admission Shares comprising their Placing
participation with effect from 26 April 2006. In the case of placees requesting Second Admission Shares in
uncertificated form, it is expected that the appropriate stock accounts will be credited with the Second
Admission Shares comprising their Placing participation with effect from 27 April 2006. In the case of
placees requesting Placing Shares in certificated form, it is expected that certificates in respect of such shares
will be despatched by post within 14 days of Admission.

Pending despatch of share certificates or crediting of CREST accounts, the Company’s registrar will certify
any instruments of transfer against the register.

The Placing Shares will rank in full for all dividends or other distributions hereafter declared, made or paid
on the ordinary share capital of the Company and will rank pari passu in all other respects with all other
Ordinary Shares in issue on Admission.

Further details of the Placing Agreement are set out in paragraph 11.1 of Part VL.
Lock-in Arrangements

Following the Placing, the Directors will be interested, in aggregate, in 8,295,546 Ordinary Shares,
representing 22 per cent. of the Enlarged Issued Share Capital.
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Each Director pursuant to the Placing Agreement has undertaken to the Company and to KBC Peel Hunt
that, save in certain limited circumstances, he will not dispose of any interest in Ordinary Shares held by him
on Admission for a period of one year following Admission and that for a further period of one year
thereafter he will not dispose of any interest in such Ordinary Shares otherwise than through KBC Peel Hunt
and with the prior written consent of KBC Peel Hunt, which will not be unreasonably withheld.

In addition, each of IP2IPO Limited, Top Technology Ventures IV LP and the University of Oxford (all
significant shareholders in the Company) has undertaken to the Company and to KBC Peel Hunt that, save
in certain limited circumstances, it will not dispose of any interest in Ordinary Shares held by them on
Admission for a period of one year following Admission, and that for a further period of one year they will
not dispose of any interest in such Ordinary Shares otherwise than through KBC Peel Hunt and with the prior
written consent of KBC Peel Hunt, which will not be unreasonably withheld.

CREST

CREST is a computerised paperless settlement system which allows securities to be transferred via
electronic means without the need for a written instrument of transfer. The Directors have applied to
CRESTCo for the Ordinary Shares in issue following Admission to be admitted to CREST with effect from,
in the case of the First Admission Shares, First Admission, and in the case of the Second Admission Shares,
Second Admission. CRESTCo has agreed to such Admission. Accordingly, settlement of transactions in the
Existing Ordinary Shares and the Placing Shares following Admission may take place within the CREST
system if the relevant shareholder so wishes. CREST is a voluntary system and holders of Ordinary Shares
who wish to receive and retain share certificates will be able to do so.

Dividend Policy

It is the current intention of the Directors to retain earnings for the foreseeable future to finance the growth
of the Group. It is, however, the Director’s intention to pay dividends when the Group has sufficient cash for
this purpose and it becomes commercially prudent to do so.

VCT Relief

The Company has made an application to HM Revenue & Customs for clearance that the Company is a
qualifying company for the purposes of the relevant legislation. The Company has sought assurances from
HM Revenue & Customs that the VCT Shares will be eligible shares for the purposes of section 842 AA (14)
Income and Corporation Taxes Act 1988 and that VCT Shares held by VCTs immediately following the
Second Admission will be “qualifying holdings’ for the purposes of schedule 28B Income and Corporation
Taxes Act 1988. A positive response to that clearance application has been received.

The clearance sought relates only to the qualifying status of the Company and its shares and does not
guarantee that any particular VCT will qualify for the relevant relief in respect of an acquisition of Ordinary
Shares. The conditions for relief are complex and depend not only upon the qualifying status of the Company
but upon certain factors and characteristics of the VCT concerned. VCTs who believe they may qualify for
the relevant reliefs should consult their own tax advisers regarding this.

The Company cannot guarantee or undertake to conduct its business, following Admission, in a way
to ensure that the Company will continue to meet the requirements of schedule 28B to Income and
Corporation Taxes Act 1988.

Taxation

Information regarding VCT treatment and taxation in relation to the Placing and Admission is set out in
paragraph 10 of Part VI of this document and the risk factor in relation to VCT Shares in Part II. If you are
in any doubt as to your tax position you should immediately consult your own independent financial
adviser.

Further Information

Your attention is drawn to the additional information in Parts II to VI of this document.
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PART II

RISK FACTORS

Prospective investors should be aware that an investment in the Company involves a high degree of
risk and should only be made by those with the necessary expertise to appraise the investment. The
following are considered by the Directors to be the main risk factors which could have a material
adverse effect on the business, financial condition, results or future operations of the Group. The
following list is not intended to be exhaustive but it should be considered carefully by prospective
investors (in addition to the other information contained in this document) in evaluating whether to
make an investment in the Company.

Early Stage of Operations

The Group is at an early stage of development. The commencement of the Group’s revenues is difficult to
predict and there is no guarantee that the Group will generate any revenues in the foreseeable future. The
Group has a limited operating history upon which its performance and prospects can be evaluated and faces
the risks frequently encountered by developing companies. These risks include the uncertainty as to which
areas to target for growth. There can be no assurance that the Group’s proposed operations will be profitable
or produce a reasonable return, if any, on investment.

Product Development

The Group is developing technologies which are intended to have a commercial application. However, there
is no guarantee that such technologies will actually result in any commercial applications.

The success of the Group is reliant upon there being a demand for its technologies. In addition, these
technologies require third parties to incorporate the Group’s technologies into their own products or
processes. A particular third party having access to the Group technologies may fail to produce a successful
product or use the technologies in an effective process or the products or processes may not be or become
commercially viable.

The Group has certain technologies which require further development before any commercialisation is
possible. It is possible that the Group focuses its activities on a limited number of such technologies and that
after such further development has taken place, the Group finds that the resulting technology has no
profitable commercial application or the resulting technology has been superseded by other technologies
which have a more profitable commercial application when compared with those of the Group.

There can be no guarantee that any of the Group’s technologies will result in any profitable commercial
applications.

Market Acceptances

The Group’s technologies are to be incorporated into the products or processes of third parties. There can be
no assurance that such products or processes will achieve commercial success or be an attractive alternative
to conventional products or processes. The development of a mass market for a new product or process is
affected by many factors, most of which are beyond the control of the Group, including the emergence of
newer and more competitive products or processes, the future costs of petrol and petrochemicals, the tax
regime on petrol and petrochemicals, the costs of the products or processes developed by third parties,
regulatory requirements, including any future regulatory changes, end-users’ perceptions as to the safety of
any product or process and the reluctance of end-users to try new products or processes.

If a mass market for any product or process fails to develop or develops more slowly than anticipated, the
Group may fail to achieve profitability with respect of the technology associated with such product or
process. In addition, the Group may not continue to develop such technology if market conditions do not
support the continuation of the product or process.
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High Reliance on the Contribution of the Founding Scientists

In many areas of the business, the Group is dependent upon the involvement and contribution of the founding
scientists, Professor Malcolm Green and Dr Tiancun Xiao. Whilst the Group will endeavour to ensure that
Professor Green and Dr Xiao remain suitably incentivised, the loss of their services could adversely affect
the ability of the Group to achieve its planned commercialisation and development.

Dependence on Recruitment and Retention of Key Personnel

The success of the Group is dependent upon its ability to retain and attract high quality scientific and other
staff with relevant expertise and experience to broaden the skills base of the Group and to further enhance
the Group’s technologies.

In addition, the Group is reliant on its executive management to develop its business. A loss of the services
of one or more members of its executive team may adversely affect the Group’s technology development
programmes and/or its business, financial condition and results.

It is the intention of the Group to expand and to recruit a number of staff over the next year. There can be no
guarantee that the Group will be able to attract and retain staff with the relevant skills and qualities. This may
adversely affect the Group’s technology development programmes and its business, financial condition and
results.

Intellectual Property

The fundament intellectual property on which the Group’s business is currently based, is not owned by the
Group. This is licensed to it by Isis on an exclusive worldwide basis for the duration of the patent (a period
of 20 years from the date of the filing of the relevant patent application on which this intellectual property
is based).

The licence may be terminated by Isis if the Group fails to perform the terms and conditions of the licence
agreement under which this intellectual property is licensed to the Group. Upon such a breach, the
intellectual property will revert to Isis and the Group will be unable to use or further develop that intellectual
property in its business.

In addition, the Group is reliant upon Isis pursuing the patent applications on which the technology so
licensed is based, maintaining the registrations of any patents granted and enforcing these patents against
third parties pursuant to its commitments to do so under the license. If, for whatever reason, Isis failed or
refused to do so, the Group would effectively lose its right to the technology so licensed to the Group.

No assurance can be given that any pending patent applications or any future patent applications will result
in granted patents, that the scope of any copyright or patent protection will exclude competitors or provide
advantages to the Group, that in the future any patent granted in favour of the Group will be held valid on
being challenged or that third parties will not in the future claim rights in or ownership of the copyright,
patents and other proprietary rights from time to time held by the Group.

Further, there can be no assurance that others have not developed or will not develop similar products,
duplicate any of the Group’s products or design around any pending patent applications or patents (if any)
subsequently granted in favour of Isis to the Group. Other persons may hold or receive patents which contain
claims having a similar scope.

A substantial cost may be incurred if the Group is required to defend its intellectual property rights or
requires Isis to do so. In addition a third party could also claim that the Group’s technology infringes its
proprietary rights. These claims, even if without merit, could be time-consuming and expensive to defend
and could have a materially detrimental effect on the Group. A third party asserting infringement claims
against the Group and its customers could require the Group to cease the infringing activity and/or require
the Group to enter into licensing and royalty arrangements. The third party could also take legal action which
could be costly. In addition, the Group may be required to develop alternative non-infringing solutions that
may require significant time and substantial unanticipated resources. There can be no assurance that such
claims will not have a material adverse effect on the Group’s business, financial condition or results.
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The commercial success of the Group may also depend in part on non-infringement by the Group of
intellectual property owned by third parties. If this is the case, the Group may have to obtain appropriate
intellectual property licences or cease or alter certain activities or processes or develop or obtain alternative
products or challenge the validity of such intellectual property in the courts.

Risk that Catalysts will not be able to be Scaled Up for Industrial Processes

The Group has demonstrated the ability of its catalysts in laboratory conditions. There is no guarantee that
the Group’s catalysts will continue to display their advantageous properties when they are scaled up to the
quantities required for some industrial usage. Also, there is no guarantee that the catalysts will continue to
be as economic to produce when manufactured in industrial quantities. As with any new technology, there
are risks associated with the industrial development, performance and the long term operational life of the
product.

Fuel Cells

The fuel cell market is currently at an early stage of its development. There is a risk that another person may
develop a method to supply hydrogen which is superior to the method of hydrogen supply developed by the
Group. In addition, a fuel cell which does not require the production of hydrogen may be developed. In such
events, the Group’s hydrogen production catalysts may become redundant.

In addition, there is no guarantee that the Group will be able to develop the technology needed to produce a
reformer for use in a fuel cell.

Volatility in Share Price and Liquidity

Admission to AIM does not guarantee that there will be a liquid market for Ordinary Shares. An active public
market for Ordinary Shares may not develop or be sustained after Admission and the market price may fall
below the Placing price.

VCT Status

The attention of investors is drawn to paragraph 10(a) of Part VI in relation to the treatment of the Second
Admission Shares. It is a requirement that, in order for the Company to remain a qualifying company for
VCT purposes, 80 per cent. of the monies raised from investors seeking VCT relief are utilised by the
Company within 12 months. Whilst the Directors currently anticipate this to be the case the nature of the
research and development carried out by the Group means that monies may be utilised at a slower rate. No
assurance can be given that the Company will remain a qualifying company for VCT purposes.
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PART III

SECTION A - FINANCIAL INFORMATION ON THE COMPANY

Part A(i) — Accountant’s Report on the Company

The following is the text of a report received from the Company’s reporting accountant:

BDO Stoy Hayward LLP
I BDO Arcadia House, Maritime Walk, Ocean Village,
A

Southampton, SO14 3TL

BDO Stoy Hayward
Chartered Accountants

The Directors 20 April 2006
Oxford Catalysts Group plc

Wolfson College

Linton Road

Oxford

0X2 6UD

The Directors

KBC Peel Hunt Ltd
111 Old Broad Street
London

EC2N 1PH

Dear Sirs
OXFORD CATALYSTS GROUP PLC (the “Company”)

We report on the financial information set out in Part A(ii) . This financial information has been prepared for
inclusion in the admission document dated 20 April 2006 of the Company (the “Admission Document”) on
the basis of accounting policies set out in the financial information in Part A(ii). This report is required by
paragraph (a) of Schedule Two of the AIM Rules and is given for the purpose of complying with that
paragraph and for no other purpose.

Responsibilities
The Directors of the Company are responsible for preparing the financial information on the basis of

preparation set out in note 1 to the financial information and in accordance with applicable accounting
standards applied in the United Kingdom.

It is our responsibility to form an opinion on the financial information as to whether the financial information
gives a true and fair view, for the purposes of the Admission Document, and to report our opinion to you.

Basis of Opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant estimates
and judgements made by those responsible for the preparation of the financial statements underlying the
financial information and whether the accounting policies are appropriate to the entity’s circumstances,
consistently applied and adequately disclosed.

We planned and performed our work 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
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financial information is free from material misstatement whether caused by fraud or other irregularity or
error.

Opinion

In our opinion, the financial information in Part A(ii) gives, for the purposes of the Admission Document, a
true and fair view of the state of affairs of the Company as at the date stated in accordance with the basis of
preparation set out in note 1 to the financial information.

Declaration

For the purposes of paragraph (a) of Schedule Two to the AIM Rules, we are responsible for this report as
part of the Admission Document and declare that we have taken all reasonable care to ensure that the
information contained in this report is, to the best of our knowledge, in accordance with the facts and
contains no omission likely to affect its import. This declaration is included in the Admission Document in
compliance with Schedule Two to the AIM Rules.

Yours faithfully

BDO Stoy Hayward LLP
Chartered Accountants
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PART A(ii) — Financial Information on the Company

Responsibility
The Directors of the Company are responsible for the financial information set out below.

Balance sheet as at 16 February 2006

As at
16 February
2006
£
Current assets

Debtors — unpaid share capital 1
Net assets 1

Share capital and reserves
Called up share capital 1
Shareholders’ funds — equity 1
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Notes to the financial information

1.

Accounting policies

The financial information has been prepared under the historical cost convention and is in accordance
with applicable accounting standards applied in the United Kingdom.

The Company was incorporated on 16 February 2006 under the name Pimco 2445 Limited. On 12 April
2006, the Company re-registered as a public company and changed its name to Oxford Catalysts Group
plc.

Since incorporation, the Company has not traded, nor has it received any income, incurred any
expenses or paid any dividends. Consequently no profit and loss account is presented. The financial
information is based on the balance sheet of the Company as at the date of incorporation, 16 February
2006.

Share capital

The Company was incorporated with authorised share capital of £1,000 divided into £1,000 ordinary
shares of £1 each, of which one ordinary share of £1 was issued to the subscriber to the memorandum
of association.

Post balance sheet events

Pursuant to resolutions of the members of the Company passed on 29 March 2006, the authorised share
capital of the Company was increased from £1,000 to £750,000 by the creation of 749,000 additional
shares of £1 each and each of the issued and unissued ordinary shares of £1 each in the capital of the
Company was sub-divided into 100 ordinary shares of 1p each.

On 12 April 2006, the Company acquired the entire issued share capital of Oxford Catalysts Limited
in exchange for 28,720,493 ordinary shares of 1p each of the Company.

Dr Pierre Jungels, Dr Andrew Naylor, Dr Jan Verloop, Dr Tiancun Xiao and Professor Malcolm Green
were appointed as Non-executive Directors of the Company and Roy Lipski, Dr William Barton and
Paul Barnes were appointed as Directors of the Company on 29 March 2006.
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PART III

SECTION B - FINANCIAL INFORMATION ON OXFORD CATALYSTS

Part B(i) — Accountant’s Report on Oxford Catalysts

BDO Stoy Hayward LLP
BDO Arcadia House, Maritime Walk, Ocean Village,
B — Southampton, SO14 3TL
BDO Stoy Hayward
Chartered Accountants

The Directors 20 April 2006
Oxford Catalysts Group plc

Wolfson College

Linton Road

Oxford

0X2 6UD

The Directors

KBC Peel Hunt Ltd
111 Old Broad Street
London

EC2N 1PH

Dear Sirs
OXFORD CATALYSTS LIMITED (““Oxford Catalysts™)

We report on the financial information set out in Part B(ii) . This financial information has been prepared for
inclusion in the admission document dated 20 April 2006 of Oxford Catalysts Group plc (the “Admission
Document”) on the basis of accounting policies set out in the financial information in Part B(ii). This report
is required by paragraph (a) of Schedule Two of the AIM Rules and is given for the purpose of complying
with that paragraph and for no other purpose.

Responsibilities

The Directors of the Company are responsible for preparing the financial information on the basis of
preparation set out in note 1 to the financial information and in accordance with applicable accounting
standards applied in the United Kingdom.

It is our responsibility to form an opinion on the financial information as to whether the financial information
gives a true and fair view, for the purposes of the Admission Document, and to report our opinion to you.

Basis of Opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant estimates
and judgements made by those responsible for the preparation of the financial statements underlying the
financial information and whether the accounting policies are appropriate to the entity’s circumstances,
consistently applied and adequately disclosed.

We planned and performed our work 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 information is free from material misstatement whether caused by fraud or other irregularity or
error.
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Opinion

In our opinion, the financial information in Part B(ii) gives, for the purposes of the Admission Document, a
true and fair view of the state of affairs of Oxford Catalysts as at the date stated and of its results and cash
flows for the period then ended in accordance with the basis of preparation set out in note 1 to the financial
information.

Declaration

For the purposes of paragraph (a) of Schedule Two to the AIM Rules, we are responsible for this report as
part of the Admission Document and declare that we have taken all reasonable care to ensure that the
information contained in this report is, to the best of our knowledge, in accordance with the facts and
contains no omission likely to affect its import. This declaration is included in the Admission Document in
compliance with Schedule Two to the AIM Rules.

Yours faithfully

BDO Stoy Hayward LLP
Chartered Accountants

34



PART B(ii) — Financial Information on Oxford Catalysts

Responsibility

The Directors of the Company are responsible for the financial information set out below.

Profit and loss account

Turnover
Cost of sales

Gross profit
Administrative expenses

Operating loss
Interest receivable

Loss on ordinary activities before taxation
Tax on loss from ordinary activities

Retained loss

Loss per share
Basic

All amounts relate to continuing activities

Statement of total recognised gains and losses

Loss for the financial period

Preliminary set-up costs

Total recognised gains and losses for the period
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Period ended

31 December

2005

Notes £000

(147)
3 (147)

(147)
13 (147)

£(15.66)

Period ended

31 December

2005

Notes £000

(147)
13 7
(154)



Balance sheet

Fixed assets
Intangible fixed assets
Tangible fixed assets

Current assets
Debtors
Cash at bank and in hand

Creditors: amounts falling due within one year
Net current assets

Total assets less current liabilities

Capital and reserves
Called up share capital
Share premium account
Profit and loss account

Shareholders’ funds
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Notes

10

12
13
13

14

As at
31 December
2005
£000

51

51

51
486

537
(110)

427
478

625
(147)

478



Cash flow statement

Net cash outflow from operating activities

Returns on investments and servicing of finance
Interest received

Net cash inflow from returns on investments and servicing of finance

Capital expenditure and financial investment
Purchase of intangible fixed assets
Purchase of tangible fixed assets

Net cash outflow from capital expenditure
Cash outflow before financing

Financing
Issue of ordinary share capital
Share premium received on share issues
Preliminary set up costs

Cash inflow from financing

Increase in cash for the period
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Period ended

31 December

2005

Notes £000
16 (88)

(88)
(1)
(51

(139)

632
(N
625
17 486



Notes to the financial information

1  Accounting policies
Basis of Preparation

The financial information has been prepared under the historical cost convention and in accordance
with the Financial Reporting Standard for Smaller Entities (effective January 2005). The following
principal accounting policies have been applied consistently in dealing with items which are considered
material in relation to the financial information:

Intangible fixed assets

Intangible assets are recorded at cost, and amortised over their estimated useful economic life, as
follows:

Patent and licence costs — Over 20 years

Research and development

Expenditure on pure and applied research is charged to the profit and loss account in the year in which
it is incurred.

Development costs are also charged to the profit and loss account in the year of expenditure, unless
individual projects satisfy all of the following criteria:

. the project is clearly defined and related expenditure is separately identifiable;
*  the project is technically feasible and commercially viable;
. current and future costs are expected to be exceeded by future sales; and

. adequate resources exist for the project to be completed.

Deferred taxation

Deferred tax balances are recognised in respect of all timing differences that have originated but not
reversed by the balance sheet date except that the recognition of deferred tax assets is limited to the
extent that Oxford Catalysts anticipates making sufficient taxable profits in the future to absorb the
reversal of the underlying timing differences.

Deferred tax balances are not discounted.

Financial instruments

Oxford Catalysts’s principal financial instruments comprise trade creditors and cash used to finance
Oxford Catalysts’s operations and future growth. The major financial risk faced by Oxford Catalysts is
interest rates.

Share based employee remuneration

When shares and share options are awarded to employees, a charge is made to the profit and loss
account based on the difference between the market value of the company’s shares at the date of grant
and the option exercise price in accordance with UITF Abstract 17 (revised 2003) ‘Employee Share
Schemes’. The credit entry for this charge is taken to the profit and loss reserve and reported in the
reconciliation of movements in shareholders’ funds.

2 Loss and net assets

Losses and net assets are wholly attributable to the principal activity of Oxford Catalysts and arose
solely in the United Kingdom.
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Operating loss

This is arrived at after charging:

Period ended

31 December

2005

£000

Amortisation -
Auditors’ remuneration:

audit services 5

Research and development expenditure 125

Employees

Oxford Catalysts had no employees during the year.

However, during the year, a number of consultancy agreements were entered into with key management
for the provision of their services.

Directors

No directors who served during the year received any remuneration.

There were no share option agreements in place in respect of the directors as at 31 December 2005.

Taxation on loss from ordinary activities

(a)

(b)

Tax on loss on ordinary activities

There is no taxation charge due to the losses incurred by Oxford Catalysts during the period.

Factors affecting current tax charge

The tax assessed on the loss on ordinary activities for the year is different to the standard rate of
corporation tax in the UK of 30 per cent.. The differences are reconciled below:

Period ended
31 December
2005
£000
Loss on ordinary activities before tax (147)
Loss on ordinary activities before tax multiplied by the small companies’ rate of
corporation tax in the UK of 19% (28)
Effects of:
Fixed asset timing differences (10)
Losses carried forward 38

Current tax charge for the period -
There are tax losses available for carry forward against future trading profits of £198,475. The full

utilisation of these losses in the foreseeable future is uncertain and so no deferred tax asset has
been recognised.
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Loss per share

Loss per ordinary share has been calculated using the weighted average number of shares in issue
during the period. The weighted average number of equity shares in issue and the earnings, being loss

after tax, minority interests and preference dividends are as follows:

Weighted average number of equity shares

Losses, being loss after tax, minority interests
and preference dividends

Intangible assets

Cost
Additions in the period ended 31 December 2005

As at 31 December 2005

Depreciation
Provided for the period ended 31 December 2005

As at 31 December 2005

Net book value
As at 31 December 2005

Debtors

Prepayments
Other debtors

All amounts fall due for payment within one year.
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Period ended
31 December
2005
Number

9,413
£000

(147)

Patent and

licence costs Total
£000 £000

51 51
51 51

51 51

51 51

As at
31 December
2005
£000

37
14

51



10 Creditors

11

Amounts falling due within one year

As at
31 December
2005
£000

Trade creditors 73
Accruals 37

110

Financial instruments

An explanation of Oxford Catalysts’s objectives, policies and strategies for the role of financial
instruments in creating and changing the risks of Oxford Catalysts in its activities can be found above
under “Accounting policies”. The disclosures below exclude short-term debtors and creditors.

(a)

(b)

(©)

(d)

(e)

®

Interest rate risk profile of financial liabilities

Oxford Catalysts had no material financial liabilities at 31 December 2005.

Interest rate risk profile of financial assets

Floating rate

£000
Sterling cash 486
Floating rates for financial assets are based on UK bank base rates.
Currency exposures
Oxford Catalysts had no currency exposures at 31 December 2005.
Maturity of financial liabilities
Oxford Catalysts had no material financial liabilities at 31 December 2005.
Borrowing facilities
Oxford Catalysts had no committed facilities at 31 December 2005.
Fair value of financial assets and financial liabilities
Financial instruments held or issued to finance Oxford Catalysts’s operations
As at As at
31 December 31 December
2005 2005
Book Value Fair Value
£000 £000

Bank and cash balances 486 486

Financial instruments held or issued to finance Oxford Catalysts’s operations

Oxford Catalysts had no financial instruments held to hedge currency exposures at 31 December 2005.

41



12

13

14

Share capital

Authorised
100,000 ordinary shares of 1p each

Called up
37,401 ordinary shares of 1p each

Allotted, called up and fully paid
37,401 ordinary shares of 1p each

Period ended 31 December 2005

As at
31 December
2005
£000

On incorporation Oxford Catalysts issued 1 ordinary share of £1 which was allotted and fully paid for

cash at par.

In December 2004 the issued ordinary share of £1 was subdivided into 100 shares of £0.01 each.

On 9 December 2004 9,900 ordinary shares of £0.01 were allotted and fully paid for cash at par.

On 9 December 2005 10,204 ordinary shares of £0.01 were allotted and fully paid for cash at £0.01 per
share and 16,993 ordinary shares of £0.01 were allotted and fully paid for cash at £36.75 per share.

On 16 December 2005 204 ordinary shares of £0.01 were allotted at £36.75 per share in consideration

of consultancy services provided to the company.

Reserves

Share

premium
account

£000
At incorporation -
Premium on shares issued 632
Preliminary set up costs (7
Loss for the period -
As at 31 December 2005 625

Reconciliation of movements in shareholders’ funds

At the beginning of the period
Issue of shares

Premium on shares allotted
Preliminary set up costs

Loss for the period

At the end of the period
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Profit and
loss account Total
£000 £000
- 632
- (7
(147) (147)

(147) 478

Period ended
31 December
2005
£000

632

(7
(147)

478



15

16

17

18

Control and related party transactions

Until 9 December 2005, Oxford Catalysts was under the control of one of its directors, Dr T Xiao. After
this date, the company was not under the control of any individual or company.

During the period ended 31 December 2005, Oxford Catalysts received a grant of £124,509 from Isis
Innovation Limited, a direct subsidiary of the University of Oxford. The University of Oxford is a
shareholder in Oxford Catalysts. This amount was originally given as a grant in August 2001 to the
research group from which Oxford Catalysts has its origins. This grant was given under the premise
that the grant be treated as equity capital, converted at a first round funding price which was £36.75,
should a company be formed to commercialise this research. The grant was spent on research prior to
the equity conversion and these costs have therefore been treated as research costs.

In addition to the above, Oxford Catalysts were required to pay to Isis Innovation Limited, under the
terms of a licence for use of intellectual property rights, patent costs that had already been incurred in
connection with patents filed by Isis Innovation Limited. These patent costs totalled £51,233. At 31
December 2005, the amount unpaid in respect of these charges was £51,233.

Oxford Catalysts were also recharged £1,314 by Isis Innovation Limited in respect of legal fees during
the year. At 31 December 2005, the amount unpaid in respect of these charges was £nil.

Reconciliation of operating loss to net cash outflow from operating activities

Period ended
31 December
2005
£000
Operating loss (147)
Amortisation -
Increase in debtors (51)
Increase in creditors 110
Net cash outflow from operating activities (88)
Reconciliation of net cash flow to movement in net funds
Period ended
31 December
2005
£000
Increase in cash in the period 486
Movement in net funds in the period 486
Net funds at the end of the period (note 18) 486
Analysis of net funds
At start of At the end
the period Cash flow  of the period
£000 £000 £000
Period ended 31 December 2005
Cash at bank and in hand - 486 486
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19 Post balance sheet events

On 22 February 2006, Roy Lipski and Dr William Barton were appointed as directors of Oxford
Catalysts. On 16 March 2006, Paul Barnes was appointed as a director of Oxford Catalysts.

On 16 March 2006, 842 ordinary shares of 1p each (“ordinary shares”) were allotted at £36.75 per share
to Dr Pierre Jungels (as to 281 ordinary shares), Dr Jan Verloop (as to 187 ordinary shares) and Paul
Barnes (as to 374 ordinary shares).

On 12 April 2006, Oxford Catalysts Group plc acquired the entire issued share capital of Oxford
Catalysts in exchange for 28,720,493 ordinary shares of 1p each of Oxford Catalysts Group plc.
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PART IV

TECHNICAL REPORT

Oxford Catalysts Group plc
Wolfson College

Linton Road

Oxford

Oxfordshire, OX2 6UD

KBC Peel Hunt Ltd
111 Old Broad Street
London, EC7N 1PH

20 April 2006

Dear Sirs,
Oxford Catalysts Limited (“Oxford Catalysts”)

Future Energy Solutions (“FES”) is an operating division of AEA Technology plc and is a leading specialist
technical advisor in the field of energy, helping developers, policy makers and industry meet targets and take
advantage of opportunities. As part of AEA Technology plc, FES has evolved from the Energy Technology
Support Unit (known as ETSU) set up by the UK Government in 1974 in response to rising fuel prices,
increasing energy costs and insecure oil supplies. AEA Technology plc was demerged from the United
Kingdom Atomic Energy Authority in 1994 and was admitted to the Official List and to trading on London
Stock Exchange plc in September 1996.

FES advises on the full range of environmental and economic changes affecting energy supply and use,
including air quality, fiscal/regulatory regimes, emissions trading, technology development, efficiency
measures, market barriers and project financing. FES has experience in preparing reports for clients in
relation to admissions to trading on the AIM market of London Stock Exchange plc, including those relating
to three fuel cell and hydrogen technology companies.

The principal author of the report, Heather Haydock, is an experienced consultant and project manager with
15 years’ experience in transport and energy technology assessment and policy support. Before moving into
her current role as Principal Consultant for Technology Policy within FES, Heather spent six years managing
the fuel cell programme for the UK Department of Trade and Industry. She maintains a keen interest in fuel
cell technology and is Secretary to the Advanced Fuel Cells Executive Committee of the International
Energy Agency (“IEA”). Heather has provided fuel cell consultancy support to the UK Government,
European Commission, US Department of Energy, IEA and other clients. She has also managed or directed
four fuel cell technical due diligence studies in recent years. She has a degree in Chemical Engineering and
an MBA.

FES has been asked to report on the technology of Oxford Catalysts Limited (“Oxford Catalysts”) and to
provide an analysis of the market for its technology. FES first worked with Oxford Catalysts in the summer
of 2005, when it conducted a due diligence study. This work involved a laboratory tour, discussions with the
management and technical teams, reviews of technical and market literature and telephone interviews with
a partner organisation and a leading catalyst company. More recently, FES has updated its understanding of
Oxford Catalysts’ technical and market prospects through further discussions with the management and
additional literature reviews. This report has been prepared for inclusion in the admission document for the
admission of the entire issued ordinary share capital of Oxford Catalysts Group plc to trading on AIM.
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The following persons are identified as beneficiaries of the work which has been carried out by AEA
Technology plc resulting in the issue of this report:

(a) Oxtford Catalysts Group plc (the “Group”) and KBC Peel Hunt Ltd; and

(b) those persons who invest in Oxford Catalysts Group plc in response to the admission document, in
respect of admission of the Group’s issued share capital to trading on the AIM market of London Stock
Exchange plc, which includes this report and in reliance infer alia on this report.

1. Oxford Catalysts’ Technology

Oxford Catalysts was established to exploit a number of novel metal carbide catalysts and a novel catalysed
process for producing hydrogen from a liquid fuel containing methanol, at ambient temperature. It is aiming
to develop reforming catalysts for fuel cells and simple fuel reforming technologies suitable for small fuel
cell systems providing power to portable consumer electronic appliances and other mobile devices. In
addition to fuel cell applications, Oxford Catalysts has identified applications for its catalyst technology in
the Gas-to-Liquids (“GTL”) and Coal-to-Liquids (“CTL”) processes, hydrodesulphurisation of crude oil
fractions, biogas processing and steam production.

A new process for catalyst preparation has been developed in Oxford by Professor Malcolm Green and Dr
Tiancun Xiao (the Organic Matrix Combustion Method), which allows the catalytically active component or
its precursor to be deposited on the solid support in a controlled manner. Accordingly, the activity and/or
selectivity of the catalyst may be better controlled, leading to higher efficiencies and better quality of
products. These catalysts are based on cobalt and other relatively cheap metals, and so offer potential cost
advantages to the use of catalysts based on rarer and more expensive materials, such as platinum. In addition
they are also potentially more robust to contamination than competing technologies.

Oxford Catalysts also has a novel catalysed process for producing hydrogen or steam from the instantaneous
reaction of methanol with hydrogen peroxide, starting from ambient temperature. Such a process could be
made suitable for a portable fuel cell to power devices such as a laptop computer or a mobile phone using a
small cartridge of liquid fuel.

1.1 Novel Catalysts

This refers to Patent Filing No. 1 and Patent Filing No. 2 in the AIM admission document of the Group
(the “Admission Document”).

The key features of Oxford Catalysts’ technology are the deliberate generation of a larger proportion of
metal carbide rather than pure metal as the catalytically active component and the improved
performance of the catalyst due to better dispersion of the active component on a substrate. Together
these features have in laboratory scale tests delivered performance which could compete with that of
more expensive precious metal catalysts. Patent searches of these two patent applications in relation to
technology licensed to Oxford Catalysts and the subsequent publication of these applications,
demonstrate the novelty of the processes involved. Also a web based search conducted for this study
has failed to identify any similar approach being followed by other catalyst developers.

The following paragraphs describe the existing catalyst technology used in each application and how
Oxford Catalysts’ approach differs from such existing technology.

Catalysts for fuel cell reformers are typically platinum-based. Oxford Catalysts expect its cobalt
carbide catalysts to deliver the same performance as a platinum-based catalyst at reduced cost. Oxford
Catalysts’ fuel reforming technologies are applicable to different fuels and could be used in conjunction
with different fuel cell types. Higher temperature proton exchange membrane fuel cells (“PEMFCs”)
and intermediate temperature solid oxide fuel cells (“SOFCs”) are of particular interest as they are
relatively tolerant of carbon monoxide (“CO”) in the feedstream and hence Oxford Catalysts’ reformers
could provide reformate directly to the fuel cells without the need for further CO reduction.

Fischer Tropsch (“FT”) catalysts have traditionally been iron based, but a new generation of cobalt
based catalysts are now being developed and used to improve product selectivity. These cobalt catalysts
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1.2

1.3

are usually on alumina supports, sometimes with precious metal promoters. Englehard and Johnson
Matthey are amongst the major companies working on cobalt based FT catalysts while Rentech offers
an iron-based catalyst for a low temperature process that it claims creates fewer by-products than
conventional iron-based catalysts. Oxford Catalysts’ approach is to use cobalt carbide prepared by
intent, rather than cobalt, which it expects to offer better performance at a similar cost. In this context,
better performance may mean higher activity or greater selectivity of products, or both. In addition,
Oxford Catalysts’ FT catalyst is less dense, so the same volume would weigh half as much yet process
the same gas flow as its competitors. This means that as little as half as much catalyst (by weight)
would be required, and hence the plant could be built to support a correspondingly lighter catalyst bed,
resulting in potential capital expenditure savings as well.

Ultra low sulphur gasoline containing less than 10ppm of sulphur is typically produced using a two-
stage high severity hydrodesulphurisation unit using a cobalt molybdenum (“Co-Mo”) catalyst in the
first stage and a nickel molybdenum (“Ni-Mo”) one in the second stage. Hydrogenation of gasoline
over the Co-Mo catalyst removes mostly sulphur associated with aliphatic hydrocarbons, while the
more active Ni-Mo catalyst facilitates hydrogenation of aromatic sulphur, as well as saturation of
aromatic hydrocarbons. It is our understanding that Oxford Catalysts’ Co-Mo oxycarbide catalyst could
be suitable for the second stage of this process, as an alternative to Ni-Mo. There is likely to be a small
cost advantage but more importantly the carbide catalyst is expected to be efficient at removing sulphur
with less reduction of octane number, as demonstrated in laboratory scale tests (see paragraph 1.3
below).

Novel Process for Producing Hydrogen

This refers to Patent Filing No. 3, Patent Filing No. 4 and Patent Filing No. 5 in the Admission
Document.

A number of fuel cell developers are aggressively targeting small portable devices as an early market
opportunity for fuel cells. Three alternative approaches are being taken: (1) Direct Methanol Fuel Cells
(“DMEFC”) that use methanol directly and do not require a separate reformer; (2) storing and using
hydrogen as the fuel; and (3) storing a fuel such as methanol or sodium borohydride and converting it
to hydrogen. It is the third option which is being followed by Oxford Catalysts. The main advantage of
Oxford Catalysts’ technology is that its catalytic process can produce hydrogen at ambient
temperatures, whereas other developers typically heat their reformers to approximately 250°C. This
should enable devices using Oxford Catalysts’ technology to be smaller, lighter and more responsive to
rapid stop-start requirements.

Catalyst Performance

The cobalt carbide catalysts and novel process for producing hydrogen are both still at the laboratory
stage. Small quantities of catalyst have been produced and tested, and a thin layer of catalyst has been
used to demonstrate hydrogen production from methanol at room temperature. Some of these tests have
been carried out independently in industrial laboratories. Oxford Catalysts’ FT catalyst was tested by
an oil major against the best available industrial FT catalyst at the time. Oxford Catalysts’ catalyst gave
better results compared with that catalyst, as follows:

. activity: Oxford Catalysts, 67 per cent. vs. competitor, 65 per cent. (CO conversion under similar
conditions);

. Cs+ Selectivity: Oxford Catalysts, 91.5 per cent. vs. competitor, 85 per cent.;
. olefin to paraffin ratio: Oxford Catalysts, 2 vs. competitor, 0.5.

The catalyst was also able to tolerate 2 per cent. H,O and 4 per cent. CO, in the feedstock of the syngas;
levels that are expected to deactivate other cobalt based FT catalysts. This could be important for the
coal-to-liquids FT process, where less efficient iron-based catalysts are currently used because of the
low tolerance of cobalt based catalysts to impurities. Furthermore the Oxford Catalysts FT catalyst has
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about half the density of its competitors, which means half the volume of catalyst is required to achieve
the same effect.

Oxford Catalysts’ desulphurisation catalyst has also been tested independently by an oil producing
company, with promising results. It achieved a sulphur removal efficiency of 98.1 per cent. and 98.7
per cent. with two different preparation methods, while the commercial catalysts tested alongside it
only managed 95.2 per cent. and 96.5 per cent. This corresponded to levels of sulphur remaining in the
fuel of 4.7ppm and 3.2ppm with the Oxford Catalysts preparations respectively, and 10.3ppm and
6.85ppm with the competing catalysts respectively. Oxford Catalysts’ catalysts also demonstrated
higher activity and better selectivity than competitor catalysts. In tests conducted at Oxford University,
the Group’s catalyst also resulted in less reduction in octane number than the other commercial
catalysts tested, achieving a ratio of saturated to unsaturated C4 of as low as 1.5, compared to between
2.0 and 2.3 for competing catalysts.

To our knowledge, no independent tests have yet been carried out on Oxford Catalysts’ high
temperature fuel cell reformer catalyst. This would be part of a planned programme of work with a
leading developer of intermediate temperature SOFCs.

Catalyst Lifetime

Partial oxidation catalysts developed by Oxford Catalysts have reportedly been tested successfully at
laboratory scale for 1,000 hours, catalysts for converting methanol to hydrogen for 1,000 hours and FT
catalysts for 700 hours. These tests indicate that the catalysts are durable and have comparable or better
lifetimes than existing industrial catalysts. However in the case of partial oxidation catalysts, these
results have yet to be demonstrated on real fuels, which are likely to contain higher hydrocarbons as
well as methane, and therefore to be more prone to carbon deposition.

Market Analysis

Fuel Cell Market

Estimates of fuel cell market growth produced for the DTI in 2003 predicted the following global
market sizes by 2011:

. $4 billion mobile auxiliary power units;

. $6 billion distributed power and combined heat and power (“CHP”);
J $3 billion domestic and small commercial CHP;

. $2.5 billion small generators and remote power; and

e $11 billion portable.

This DTT study is the only source of global market predictions for fuel cells which is publicly available.
Other commercially funded market studies have generally predicted a broad range of market growth,
giving headline figures of anything up to $46 billion total market size over a similar timeframe. It
should also be noted that studies undertaken during the mid 1990’s were predicting markets in excess
of $10 billion by 2005, and there is always a certain degree of optimism bias in any predictions.

Recent information on the installation of fuel cell units worldwide backs up the view that interest and
activity levels are rising. The number of units installed grew by 32 per cent. overall between December
2004 and December 2005, with strong growth in the portable and small stationary markets, particularly
in North America. Nine hundred additional units were installed in these sectors in 2005, giving a
cumulative total of well over 3,000.

It is quite difficult to estimate the value of reformer markets as a percentage of these overall fuel cell
market values. As a rough rule of thumb for a commercial scale stationary natural gas powered CHP
system, the fuel cell stack would be expected to be about a third of the total value with the other major
system components (for example fuel processor, power conditioning) a further third and the control
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systems, pipework, insulation the final third. This would mean the reformer would be perhaps 10 per
cent. of the overall cost, depending on the extent to which further fuel processing is needed to reduce
sulphur and/or carbon monoxide to levels acceptable to the stack. For portable applications fuelled by
methanol this percentage is likely to be higher as the system is much simpler with only three main
components — fuel storage, reformer and fuel cell stack. Here, perhaps, as much as 25 per cent. of the
overall value of the system could be attributed to the reformer.

On the basis of the above assumptions, we might estimate the market for reformers to be at least $3
billion by 2011. However, this total market includes reformers for all fuel cell types and applications,
and Oxford Catalysts’ steam reforming and partial oxidation catalysts are only suited for SOFC and
MCEFC systems rather than the lower temperature PEMFC systems. A more realistic estimate of
potential accessible market for these catalysts might be $430 million per annum by 2010 for fuel
processing for power generation quoted in a DTI study on fuel processing status and prospects. For
PEMFC fuel cell vehicle applications, Oxford Catalysts’ process for producing hydrogen from
methanol at room temperature could provide an alternative to the storage and use of hydrogen on board,
but this would require a significant shift in the current thinking of automotive manufacturers, almost all
of whom are currently focusing on hydrogen storage.

Furthermore, markets will emerge only after the technology achieves a certain cost and those costs will
depend on the application. A recent Citigroup briefing paper has estimated this breakthrough point to
be $3,000-$7,000/kW for military applications, $2,000-$5,000/kW for telecoms/utility applications,
$500-2000/kW for commercial and residential applications and $50-150/kW for automotive and
consumer applications. Current prices for fuel cell systems, assuming volume manufacture, are of the
order of $3,000/kW+ and so the higher volume commercial, residential and automotive markets are still
well out of reach.

A reformer catalyst is, of course, only part of the reformer. Again it is difficult to estimate the
percentage of the value of the reformer that could be attributed to the catalyst. The only relevant study
we have been able to find in the literature is one on gasoline fuel cell systems for cars by Tiax in the
US. This study estimated that only 15 per cent. of the costs of the fuel processor were for the
autothermal catalyst bed, with a further 8 per cent. for partial oxidation and 13 per cent. for high and
low temperature shift reactors. Whilst these figures are not transferable to the natural gas reforming
situation, they do highlight the relatively high value that may be attributable to fuel processor
components such as sensors (18 per cent.), valves (15 per cent.) and heat exchangers (6 per cent.).

The market for a miniature methanol reformer suitable for electronic goods could be very large. The
battery replacement market is expected to grow to about $11 billion per year by 2011 of which about
25 per cent. of the cost of the system could be attributed to the reformer. Again these markets will only
be realised if fuel cell systems can demonstrate better performance than batteries at a reasonable cost
and if a hydrogen fuel cell with a reformer proves to be a better option than a DMFC.

Gas to Liquid Market

The potential market for GTL products is significant as they are a potential alternative to oil distillates,
the market for which is 25 million barrels per day (“bbl/day”) rising to an estimated 28 million bbl/day
by 2010. GTL could be used on its own or as a blend stock for oil distillates, where the zero sulphur
level of GTL would help to meet increasingly stringent sulphur limits on diesel fuels.

Although others are under development, there is currently only one commercial GTL plant operating
worldwide — a 12,500 bbl/day facility in Malaysia which was opened in 1993. In total there are at least
9 commercial GTL projects at various stages of planning and development for the period 2009 to 2012
that could bring to market an additional capacity of 580,000 bbl/day. More than 19 additional proposed
projects could double that capacity beyond 2012. Six of the nine planned GTL projects are located in
the state of Qatar.
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Interest in GTL is still growing and there have been further announcements of new investment within
the last year. Perhaps the most significant is the $100 million joint venture between Petrotrin and World
GTL to build a GTL plant on Trinidad’s west coast.

Economies of scale in production, along with improvements in catalyst performance and capital cost
reductions, have already started to drive down production costs. Current plant costs are about $25,000-
$30,000 per barrel of capacity and this is expected to fall to below $20,000 per barrel of capacity. GTL
is now believed to be competitive at crude oil prices of $21-25/bbl, which accords with the US Energy
Information Administration’s figure of $20/bbl in 2002 dollars assuming a natural gas price of $1 per
million btu. Large quantities of natural gas can be developed at less than $1 per million btu in Qatar
and in other gas-rich countries such as Iran, Russia, Nigeria, Australia and Algeria.

A single GTL plant will require thousands of tonnes of catalyst, at an approximated price of $25/kg.
One study estimates that the initial cost of catalyst and chemicals for a 50 million barrels per day plant
would be $60 million. There would also be an ongoing need for catalyst replacement as the catalyst is
deactivitated over time. Newer FT technologies tend to use slurry reactors rather than fixed bed
reactors, and these need topping up each day rather than full replacement every 1-2 years.

All of the major catalyst companies world-wide are focusing on the GTL industry. Englehard has a
supply agreement for cobalt catalysts with Sasol and Sasol Chevron, and in January 2002 started up a
20 million euro catalyst plant in the Netherlands dedicated to GTL. Johnson Matthey has increased its
commitment to the development of GTL catalysts and in 2004 sold its first commercial quantities of
FT catalyst to a (unnamed) leader in the GTL market. The catalyst company that we spoke to explained
that it was committing a large amount of resources to developing FT catalysts because it is confident
that GTL represents a major market opportunity, although the timescales for this market remain
uncertain.

Coal to Liquid Market

The Chinese government is actively promoting the development of a large coal-to-liquids (CTL)
industry to address concerns that the a substantial portion of the large future increase in China’s demand
for both oil and natural gas is projected to be met by imports. The country’s first CTL plant is scheduled
to commence operating in mid 2007 and to be expanded to produce about 100,000 bbl/day coal-derived
products by 2010. By 2020, approximately 600,000 bbl/day could be produced in China.

Energy security concerns and high world oil prices are also driving renewed interest in CTL in the US.
The latest forecasts from the US Energy Information Administration predict 800,000 bbl/day of CTL
production in the US by 2030 under its baseline scenario, and 1,400,000 bbl/day under its high oil price
scenario. This figure is very sensitive to assumptions about oil and coal prices. It is anticipated that CTL
products would be cost competitive with petroleum products at a crude oil price of $35-40/bbl, which
is of course significantly lower than current prices but higher than historical averages.

The requirements for CTL catalyst are similar to those of a GTL catalyst except that the fuel is less pure
and so tolerance to contamination becomes an important parameter. This could provide Oxford
Catalysts with an advantage as its carbide catalyst is expected to be more tolerant to a range of
contaminants than its competitors and have better performance current iron-based catalysts. The
company’s contacts in China could also be important, as it is notoriously difficult to break into Chinese
markets without local knowledge and contacts.

2.4 Hydrodesulphurisation Market

The European Commission’s decision to mandate the use of less than 50ppm sulphur gasoline and
diesel from January 2005 has led to a large increase in the need for hydrodesulphurisation (“HDS”)
plant capacity. There are also trends towards lower sulphur products elsewhere in the world. In total
around 950,000 bbl/day of new desulphurisation and hydrotreating capacity was installed in 2004 and
a similar capacity was expected to be installed in 2005. Within the next few years it is expected that
sulphur levels of transport fuels in Europe will be reduced still further to 10ppm or less. Similar trends
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are apparent in North America, with a new limit of 15ppm sulphur to be introduced for diesel fuel in
June 2006.

Advances in catalysis and catalytic technologies, fully integrated with reactor and process
development, are required to ensure that the industry can adapt to meet these challenges. This includes
the development of more active catalysts that are more selective, longer-lasting and more competitive
cost-wise. A new generation of catalysts has allowed middle distillate yields to be improved by several
percentage points and further improvement is expected in the future. We have been unable to quantify
the market for desulphurisation catalysts but it is clearly very large and growing.

Biogas Market

Biogas processing involves the catalytic reaction of landfill gas or gasified biomass/wastes to make
syngas, followed by further processing to methanol, ethanol or a synthetic diesel fuel. Oxford
Catalysts’ products could be used to catalyse the initial syngas production process and/or to catalyse
the FT synthesis process for converting syngas to liquid transport fuels. Such processes are considered
to be promising second-generation technologies that could help to meet targets for renewable transport
fuels (biofuels) while avoiding the problem of competition for scarce agricultural land with food
production needs. Instead waste materials could be used, or wood could be coppiced in areas that are
unsuited to growing food products. The European Union’s Biofuels Directive requires EU Member
States to set indicative targets for biofuels sales in 2005 and 2010 against reference values of 2 per cent.
and 5.75 per cent. respectively.

A market assessment report from Angle Technology Limited for Oxford Catalysts and The Carbon
Trust has identified the following potential market opportunities for Oxford Catalysts relating to the use
of methane from various sources of biogas to produce methanol for use as a chemical feedstock.

Livestock

Rice  manure Other Waste-

cultiva-  manage- agri- water
Biomass tion ment  cultural  Landfill treatment Total
Total (million tonnes CO,e) 231 679 252 238 813 641 4,812
Total (million tonnes CHy) 11 32 12 11 39 31 229
Economically extractable resource 10% 10% 25% 10% 40% 40% N/A
Economic resource (m tonnes methane) 1 3 3 1 15 12 35

Proportion of methane converted

to methanol 10% 10% 10% 10% 10% 10% N/A
Methanol value @ £330/tCH, (£m) 36 107 99 37 511 403 1,194

Based on these figures there appears to be a potential market of approximately $3.5 billion worldwide
based on certain assumptions about the price of methanol. The majority of this is from the use of
landfill gas. However it should be remembered that most landfill gas sites that collect and use methane
currently do so by burning the biogas in an engine to generate electricity. Any switch from electricity
generation to methanol production would represent a shift in the thinking of landfill gas operators,
although the theoretical economics are more favourable for methanol production than electricity.
Methanol is also being considered as a potential transport fuel for the future, probably as a blend with
gasoline.

Steam Cleaning

There is a range of products grouped under the common title of steam cleaning. Perhaps the fastest
growing sector, at least in the UK, is domestic steam cleaning. Sales of domestic cleaners grew by more
than 60 per cent. in 2004 to nearly 350 thousand units. Over that time the value of the market grew by
only 11 per cent. to about £19 million, as the average unit price fell from nearly £85 to £55. The market
for domestic steam cleaners is larger but more stable in the rest of Europe, where around 45 per cent.
of households already use steam cleaners as compared to about 5 per cent. in the UK. This reflects
different choices in flooring, with UK households traditionally preferring carpeting, which is less well
suited to steam cleaning. In the domestic sector there is growing interest in higher temperature so-called
“dry steam” cleaning, with a number of new hand-held products launched recently.

51



Other relevant steam cleaning applications include cleaning of pavements and street furniture of
chewing gum and other waste, industrial cleaning (food factories, packaging plant, healthcare
facilities), decontamination in battlefield situations and cleaning of oil pipelines. These are all
applications where the potential portability of the Oxford Catalysts product offers advantages. We have
so far been unable to quantify these markets, but there is some evidence that the industrial cleaning
market is significant and growing. Steam cleaning appears particularly suited to the food processing
sector as it can clean and sterilise plant at the same time, and steam cleaning devices costing a few
thousand dollars upwards are finding markets in North America and Europe.

3. Conclusion

The technologies assessed appear novel and offer potential benefits in a range of applications. Independent
laboratory tests have shown that the catalysts perform as well as or better than existing industrial catalysts
for GTL and hydrodesulphurisation applications. The materials and processes used by Oxford Catalysts
should also be amenable to volume production at lower costs than existing products.

The technology is promising, the research credentials of Oxford Catalysts are excellent and its board of
directors and management team have good contacts within the petroleum, petrochemicals, and catalyst
industry. We also understand that discussions are well progressed with potential licensees and end users for
several of the potential applications. These factors are all positive but Oxford Catalysts still faces
considerable challenges in bringing its products to market. It is difficult to introduce a new catalyst into an
existing chemical plant as operators are reluctant to take risks and a plant is designed around the catalyst to
a certain extent. Oxford Catalysts is therefore targeting applications where additional plant capacity is
expected to be required, i.e. desulphurisation, and applications where new markets are anticipated in the next
decade and beyond. This is a sensible strategy but, aside from the existing desulphurisation market, means
that Oxford Catalysts is dependent on the emergence of markets for GTL technology and fuel cells, both of
which are promising but uncertain in size and timescale. Steam cleaning is an interesting new application
which could provide a more immediate market.

The main challenges faced by Oxford Catalysts over the coming years are to persuade companies to license
their desulphurisation and GTL catalysts, to develop natural gas and LPG reformer designs for fuel cell
systems (and/or sell catalysts to reformer developers), and to develop and miniaturise a methanol reformer
design for consumer electronics applications. Oxford Catalysts seems well placed to negotiate licenses and
to further develop its catalyst technology. Through alignment with the correct partners it should be able to
access the necessary skills and experience to meet the engineering challenges associated with scale-up and
reformer development.

Yours faithfully,

for and on behalf of AEA Technology plc
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PART V

PATENT REPORT

Oxford Catalysts Group Plc
Wolfson College

Linton Road

Oxford

Oxfordshire

0X2 6UD

KBC Peel Hunt Ltd
111 OId Broad Street
London

EC7N 1PH

20 April 2006

Dear Sirs,
Oxford Catalysts Patent Attorneys’ Report

The Firm of Boult Wade Tennant (BWT) is a professional partnership of Chartered Patent Agents and
European Patent Attorneys which has been established since 1894. The Firm currently has offices in London,
Reading, Oxford and Cambridge. BWT advises on all aspect of intellectual property, including patent, design
and trade mark rights and has a variety of clients, both in the United Kingdom and overseas. BWT has
particular expertise in four technical areas: engineering and designs; hi-tech and electronics; chemistry and
materials; and biotechnology and life sciences. BWT has experience in preparing reports for admissions to
both the Official List and trading on the London Stock Exchange and admissions to AIM.

The principal author of the report, Adrian Hayes, is head of the BWT Chemistry and Materials team and
holds a Master of Arts Degree in Natural Sciences from Cambridge University and a Master of Law Degree
in Intellectual Property Litigation from Nottingham Law School, Nottingham Trent University. He is a
Chartered Patent Agent and European Patent Attorney and has been a Partner in BWT since 1997.

Prior to receiving instructions for the preparation of this Report, Oxford Catalysts Limited (Oxford
Catalysts) had not been a client of BWT. BWT has instead taken instructions from Isis Innovation Limited
(Isis), the technology transfer office of Oxford University. On instructions from Isis, BWT has filed for a
series of patent applications as set out later in this report. We have been authorised to provide this Report.
BWT has prepared this Report based on the information in its records and information provided by Oxford
Catalysts and by Isis.

BWT has been asked to report on Oxford Catalysts’” patents and patent applications. This report has the
following sections:

1. Introduction to the Patent System
2. Scope of the Report

3. Patent Policy of Oxford Catalysts
4.  Oxford Catalysts’ Patent Portfolio

5. Third Party Rights
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1. Introduction to the Patent System

A patent is a monopoly right conferred upon an inventor and his successors in title for the making of a new
and non-obvious invention. This monopoly is of limited duration but, while in force, allows the patent holder
to prevent others copying his invention. It is not a licence to commercialise the invention, for which other
permissions may be required.

It is a fundamental feature of the patent system that patents are territorial. An application for a national patent
for an invention may be made to a national Patent Office and, if granted, will establish a monopoly right in
that country alone. There are International and Regional Conventions which provide the opportunity for
applicants to lodge a single patent application with an option for it to mature to a national patent in many
individual territories. For the purpose of this Report the relevant Conventions are the European Patent
Convention (EPC) operated by the European Patent Office (EPO) and the Patent Co-operation Treaty (PCT)
operated by the World Intellectual Property Organisation (WIPO).

Also of relevance is a further, very well-established International Convention known as the Paris Convention.
This Convention allows applicants to file what is known as a “priority” application in any country party to
the Convention. Provided that, within twelve months of the date of that application, the applicant files further
substantially identical applications in other convention countries, those later applications will be permitted
to claim the date of the earlier application as their priority date, i.e. the date on which their patentability is
assessed in those other convention countries. It is possible to claim the benefit of the priority date of a
national application for International Patent Applications and European Patent Applications filed under the
PCT and EPC respectively.

It is usual for applicants to make a first patent application establishing a priority date in their home country.
Within one year it is common practice to lodge a superseding application at the EPO or, if further territories
are required, an International Application under the PCT.

Patentability is assessed based on “prior art” and prior art comprises all information relevant to the
application within the public domain prior to the priority date.

A patent application filed at the EPO can, once granted, become a bundle of national patents in each of the
EPC territories designated in the application. There are currently 30 countries party to the EPC, although a
number of these have not been available for designation until quite recently. A European Patent only has the
possibility of maturing to a national patent in countries which could be designated at the time that the
application was filed.

A European patent application will be centrally searched and examined by the EPO which will involve
searching for prior relevant publications in similar fields to the invention and considering whether, in the
light of these, the invention satisfies the test of patentability, i.e. whether the invention is new and inventive
and whether the application describes the invention clearly and completely enough for it to be repeated by
another person skilled in that art. If patentable, a patent will be granted by the EPO and can then, subject to
the applicant completing the validation processes and paying fees in the contracting states, become effective
as a national patent in each designated state and each national patent will be enforceable under local patent
law.

Where an applicant wishes to cover additional territories to those available under the EPC, an International
application can be made under the PCT. The applicant may currently designate more than 100 participating
states including a regional designation of the EPO. Pursuant to this procedure, an application will be the
subject of an international search and a search report will be produced. The application may then proceed to
international preliminary examination, although this is optional.

WIPO cannot grant a patent. For a patent to be obtained under the PCT, the final decision on patentability
for each territory will be taken in the national phase by the respective national patent office or a regional
office such as the EPO. As for a European patent, a patent obtained in this way will be enforceable under
local national patent law.
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Patent prosecution in the USA can be obtained either from a PCT application or as a direct national filing in
the USA. Either way, the application will be examined by the US Patent Office for novelty and non-
obviousness before grant.

Patent applications are normally published eighteen months from the priority date. This publication may be
the first opportunity that interested third parties (including competitors) will have to read the details of the
invention and see the scope of the claims. Once a patent has been granted, the patentee may be able to sue
an infringer for damages extending retrospectively as far back as the date of publication. Thus, any party who
knowingly infringes claims of a pending application after publication runs a significant risk. In most
countries, a patent can only be enforced against an alleged infringer once it has been granted. However,
patents and patent applications can be licensed or assigned at any time.

The validity of granted patents can be challenged by a third party. Depending upon national/regional patent
laws, third parties may have the opportunity either before or after grant, to object and file an opposition. For
example, for a European patent granted under the EPC there is a nine month opposition term from the grant
date. This opposition term provides a procedural opportunity for a third party to challenge a patent centrally
at the EPO. Once the term has expired the third party loses this opportunity and can only attack the patent
in the national patent offices. The opponent must produce good evidence and/or argument in order to
persuade the opposition division of the EPO to overturn the decision of the examining division and cause
revocation or restriction of the scope of claims of the granted European patent.

Patents once granted remain in force for a specified period. Usually annual maintenance fees must be paid.
Virtually all countries now have a normal patent term of twenty years from the date of filing.

2.  Scope of the Report

Oxford Catalysts does not currently own any patents or patent applications. Applications have been filed in
the name of Isis Innovation Limited. We have been advised by Isis that the cases listed below have been
licensed on an exclusive, worldwide basis in all fields to Oxford Catalysts subject to a licence back to Isis to
grant a licence to the University of Oxford for research and academic purposes. BWT reports herein on the
current status of patents and patent applications standing in the name of Isis which have been licensed to
Oxford Catalysts. In the interests of protecting the confidential information of Oxford Catalysts and Isis,
patent applications which have been filed but not yet published are listed below but their content is not
discussed.

In respect of the rights identified in the patent portfolio, this Report includes a description of the inventions
claimed in the patents and applications, and considers their filing and prosecution history. No opinion as to
the likely validity of the patents or patent applications is given apart from the limited discussion in Part 4 of
this report. For convenience cross-references to the admission document of Oxford Catalysts Group plc (the
Admission Document) are given, but we are not responsible for the content of the Admission Document
apart from this letter. In particular we have not considered whether statements in the Admission Document
are true or correct.

No opinion is given as to whether any of the Oxford Catalysts products or processes of which BWT has been
made aware infringe any third party patents or other rights.

It has not been within the remit of BWT to investigate Isis’ title to the patents and patent applications or to
investigate the validity of the licence to Oxford Catalysts. Therefore no opinion is given in these regards.

Finally, it should be understood that patentability and validity is something judged by Patent Offices and

Courts. Patent Examiners and Courts may from time to time issue unpredictable and unexpected decisions.

3. Patent Policy of Oxford Catalysts

Oxford Catalysts was not formerly a client of BWT. As such we have been supplied with information about
Oxford Catalysts Group plc’s (the Group) future patent policy. We have been advised as follows:
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“Intellectual Property generation and protection is of fundamental importance to the business strategy and to
the creation of value for the Group.

The Group will hold regular intellectual property meetings to identify and prioritise areas of potentially
protectable intellectual property. The Group, in consultation with its advisers, will assess whether the
potential benefits of patent filing and prosecution outweigh the risks of publication of the Group’s
proprietary intellectual property or whether such know how should remain trade secrets of the Group in
respect of which no patent filing is made.

Employees of the Group will not publish or otherwise communicate any scientific discovery or information
or materials relating to work carried out for the Group through which such scientific discovery could be
determined to any individual or organisation outside of the Group without having presented such scientific
discovery to the Group and obtained the prior approval of the Chief Operating Officer to such publication or
communication.

The attendees of the Intellectual Property meetings will generally include Dr Will Barton (Chief Operating
Officer), Dr Tiancun Xiao (Chief Scientific Officer) and other such members of the development team of the
Group from time to time as Dr Barton may consider appropriate. To the extent that such discussions relate
to intellectual property licensed by the University of Oxford, the Group may request Dr Mairi Gibbs or an
appropriate colleague from Isis Innovation to attend meetings. The Group will request Mr Adrian Hayes or
an appropriate colleague from Boult Wade Tennant, patent attorneys to Isis Innovation, the technology
transfer office of the University of Oxford and the owner of the licensed Intellectual Property, and the
Company to attend the meetings. Dr Barton and Dr Gibbs will act as liaison between Isis Innovation, the
Group and Boult Wade Tennant.

The Intellectual Property meetings will also address the defence to challenges to the Group IP claims to the
extent applicable.

Before drafting and filing an initial UK patent application for an invention, the Group will carry out
patentability searches using the scientific personnel of the Group and/or Isis Innovation as appropriate and/or
Boult Wade Tennant. Patent documents identified during these searches will be assessed by Boult Wade
Tennant for the impact that they may have on the Group’s business strategy in terms of risk to patentability
and freedom to operate.”

4. Oxford Catalysts’ Patent Portfolio

4.1 Title: A process for the activation of a catalyst comprising a cobalt compound and a support

This technology is that which is referred to as Patent Filing No. 1 in Part 1 of the Admission Document.

Country Application No. Publication No. Filing Date Status

United Kingdom 0115850.0 28 June 2001  Lapsed

International (PCT) PCT/GB2002/02883 WO003/002252 21 June 2002  Lapsed — Entered national and
regional phases below

Australia 2002304467 WO003/002252 21 June 2002 Awaiting first examination report

China 02812963.6 CNI1541139A 21 June 2002  Response filed to first
examination report

Europe 02732977.0 1399256 21 June 2002 Granted 1 March 2006

United States 10/481986 US-2004-0242941-A1 21 June 2002  Response filed to first

examination report

International Prosecution

The PCT application was filed claiming priority from the United Kingdom application which has now
lapsed. It was filed with claims directed to a process for the preparation of a catalyst which comprises
activating a catalyst precursor comprising a cobalt compound and a support with a gas comprising at
least 5 mol % of a hydrocarbon. Further claims were directed to the use of a catalyst obtainable by this
process in the partial oxidation of a hydrocarbon or in a Fischer-Tropsch reaction and to a process for
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the partial oxidation of a hydrocarbon or for the preparation of a mixture of hydrocarbons by a Fischer-
Tropsch reaction using the catalyst obtainable by this process.

International preliminary examination was requested. Objections of lack of novelty and lack of
inventive step were raised. No response was filed during the International phase.

The International application was then brought into the National and Regional phases listed above.

European Prosecution

The European application is the Regional phase of the above International application. All Contracting
States were designated. The European Examiner raised objections of lack of novelty and lack of
inventive step but these were overcome by amendment of the claims and by argument. The main
process claim was amended to a process for the preparation of an activated catalyst comprising 0.02
per cent. to 10 weight percent (wt%) carbon which comprises activating a catalyst precursor comprising
a cobalt compound and a support with a gas comprising at least 5 mole per cent. (mol%) of a
hydrocarbon selected from methane, ethane, acetylene, propane, propene and butane at a temperature
of from 300°C to 1000°C, wherein the catalyst precursor is a POM, Fischer-Tropsch,
hydroisomerisation or hydrogenation catalyst precursor and comprises 0.05 to 30 wt% cobalt. All of
the use claims were deleted and the only downstream process claim which remains is a process for the
preparation of a mixture of hydrocarbons by a Fischer-Tropsch reaction which comprises passing a
mixture of carbon monoxide and hydrogen over a catalyst obtained by the above process.

This application was granted on 1 March 2006. The opposition deadline is 1 December 2006. We have
not been informed of any oppositions, but it is usual for any oppositions to be filed near the end of the
opposition term. We have been asked to validate this patent in the United Kingdom, Germany, France,
Denmark and the Netherlands.

United States Prosecution

The United States application is again the National phase of the above International application. An
Examination Report issued with objections of obviousness. A response has been filed in which the
claims have generally been brought into line with those of the granted European patent. We have not
yet heard further from the Examiner.

Chinese Prosecution

The Chinese application is also based on the International application. An Examination Report issued
raising objections of lack of novelty and lack of inventive step along the same lines as raised in the
International phase. A response has been filed bringing the claims generally into line with the now-
granted European patent. No further communication has yet been received from the Chinese State
Intellectual Property Office.

Australian Prosecution

The Australian application is again based on the International application. Examination has been
requested. No examination report has yet been received.

No review has been carried out on European Patent No. 1399256 (see above) since this has already been
granted following full examination by the European Patent Office.
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4.2 Title: Catalyst

This technology is that which is referred to as Patent Filing No. 2 in the Admission Document.

Country Application No. Publication No. Filing Date Status

United Kingdom 0214383.0 21 June 2002  Lapsed

International (PCT) PCT/GB2003/002701  'W02004/000456 20 June 2003  Lapsed — Entered national and
regional phases below

China 03814581.2 CN1662300A 20 June 2003  Awaiting first examination report

Japan 2004-515056 20 June 2003  Pending

Europe 03735825.6 1513613 20 June 2003  Awaiting first examination report

South Africa 2005/0280 20 June 2003 Granted 29 March 2006

United States 10/519170 US-2005-0250863-A1 20 June 2003  Awaiting first examination report

International Prosecution

The PCT application was filed claiming priority from the United Kingdom application which has now
lapsed. It was filed with a claim directed to a process of preparing a supported catalyst or catalyst
precursor containing carbon, said process comprising:

(a)

(b)
(©)

preparing a liquid mixture of: (i) at least one catalyst support or catalyst support precursor; (ii) at
least one metal-containing compound, wherein said metal is selected from V, Cr, Mn, Fe, Co, Ni,
Cu, Mo and W; and (iii) at least one polar organic compound which acts as a solvent for the metal-
containing compound, said liquid mixture comprising 0 to 20 wt% of water based on the total
weight of the mixture;

converting said mixture to a paste or solid residue; and

combusting the residue in an oxygen-containing atmosphere to at least partially convert the
organic compound to carbon and to form said supported catalyst or catalyst precursor.

The application also claims a process for preparing a support catalyst or catalyst precursor containing
carbon, said process comprising:

(a)

(b)

(©)

(d)

preparing a mixture of: (i) at least one porous catalyst support and (ii) at least one organic
compound in a solvent, said mixture comprising 0 to 20 wt% of water based on the total weight
of the mixture;

removing the solvent such that the organic compound is deposited in the pores of the catalyst
support;

mixing the catalyst support with a solution of at least one metal-containing compound and
removing the solvent to form a solid residue or kneading or mechanical mixing the catalyst
support with at least one metal-containing compound, wherein said metal is selected from V, Cr,
Mn, Fe, Co, Ni, Cu, Mo and W; and

combusting the resultant solid in an oxygen-containing atmosphere to at least partially convert the
organic compound to carbon and to form said supported catalyst or catalyst precursor.

The application additionally claimed a process for carrying out a Fischer-Tropsch synthesis,
hydrotreating, hydrocarbon partial oxidation, steam reforming or carbon dioxide reforming reaction
using a catalyst prepared by the above process which comprises before activation carbon in an amount
of up to 8 wt%.

Further claims are directed to a Fischer-Tropsch synthesis catalyst or catalyst precursor comprising, on
an inert support,

(@)

10 to 40 wt% cobalt, nickel or a mixture thereof;
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(i) 1to 10 wt% at least one promoter selected from zirconium, uranium, titanium, thorium, hafnium,
cerium, lanthanum, yttrium, magnesium, calcium, strontium, cesium, rubidium, molybdenum,
tungsten, chromium, manganese, and rare earth elements; and

(ii1) carbon in an amount of up to 8 wt%.

The above percentages being based on the total weight of the supported catalyst;

and to a steam reforming catalyst or catalyst precursor comprising, on an inert support,
(1) 0.1 to 30 wt% cobalt, nickel or a mixture thereof;

(i) O to 10 wt% of at least one promoter selected from sodium, potassium, uranium, titanium,
thorium, hafnium, cerium, lanthanum, yttrium, magnesium, calcium, strontium, cesium,
rubidium, molybdenum, tungsten, chromium, manganese and rare earth elements; and

(iii) carbon in an amount of up to 4 wt%; the above percentages being based on the total weight of the
supported catalyst.

The International Searching Authority raised an objection of disunity of invention. Further search fees
were paid to ensure that all of the claims were searched. There was no International examination.

The International application was then brought into the National and Regional phases listed above.

European Prosecution

The European application is the Regional phase of the above International application. All contracting
states were designated. Examination has been requested but no Examination Report has yet issued.

United States Prosecution

The United States application is again the national phase of the above International application. No
Examination Report has yet issued.

Chinese Prosecution

The Chinese application is also based on the above International application. No Examination Report
has yet issued.

South African Prosecution

The South African application is based on the International application. No examination is carried out
in South Africa. We have received notice that the application is to be advertised on 29 March 2006 as
being accepted. This will be deemed to be the date of grant.

Japanese Prosecution

The Japanese application is also based on the International application. Examination has not yet been
requested. The deadline for requesting examination is 20 June 2006.

A review has been carried out on European Patent Application No. 03735825.6 (see above). We have
reviewed the claims of the published application to see whether they are likely to be considered
patentable by the European Patent Office having regard to the documents cited in the International
Search report and in the search report of the United Kingdom priority application. No examination
report has yet issued. No guarantee can be given as to the likely outcome of the Examination. It is not
possible to predict whether or not an application will proceed to grant with any real degree of certainty.
However, our opinion is that all of the independent claims are likely to be novel and inventive, although
it may be necessary to carry out experiments to deal with objections should they arise.
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Title: Catalytic reaction between methanol and a peroxide

This technology is that which is referred to as Patent Filing No. 3 in the Admission Document.

Country Application No. Publication No. Filing Date Status
United Kingdom 0402487.3 4 February 2004 Lapsed
International (PCT) PCT/GB2005/00401 WO02005/075342 4 February 2005 Written opinion of ISA received.

International Prosecution

The PCT application was filed claiming priority from the United Kingdom application which has now
lapsed. It was filed with claims directed to a process for initiating a reaction between methanol and a
peroxide to produce a gas, which comprises contacting methanol and peroxide in the liquid phase and
at a pressure equal to, below or above atmospheric pressure in the presence of a catalyst comprising at
least one group 7, 8,9, 10 or 11 transition metal. It also claims an apparatus for carrying out a reforming
reaction, said apparatus comprising storage means containing methanol and peroxide, a housing
containing a catalyst comprising at least one group 7, 8, 9, 10 or 11 transition metal, and means for
introducing the methanol and the peroxide into the housing.

The Search Report has issued and it is accompanied by a Written Opinion of the International
Searching Authority.

No International examination has been requested. The 30-month deadline for filing National and
Regional phases is 4 August 2006.

A review has also been carried out on International Patent Application No. PCT/GB2005/00401. We
have again considered the claims of the published application to see whether the eventual European
regional phase application will be granted (assuming that the application is regional-phased in Europe).
Having regard to the comments made on predicting the outcome of examination made in part 2 above,
we are of the opinion that claim 1 (directed to a process for initiating a reaction between methanol and
a peroxide to produce a gas) is arguably novel and inventive, but that if it is not it should be possible to
ensure novelty and inventive step by amendment of the claim. Claim 19 (directed to an apparatus for
carrying out a reforming reaction) at present is likely to lack novelty, but again we believe that
amendments can be made to it to ensure that it is novel and inventive.

Title: Catalytic process

This technology is that which is referred to as Patent Filings Nos. 4 and 5 in the Admission Document

Country Application No. Publication No. Filing Date Status
United Kingdom 0515916.5 none 2 August 2005  Search report received
United Kingdom 0516993.3 none 18 August 2005 Pending

Neither of these applications has been published.

Third Party Rights

We have not carried out any review of possible third party rights of others.

Yours faithfully,

Adrian Hayes

BOULT WADE TENNANT
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(b)
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(a)

PART VI

ADDITIONAL INFORMATION

Incorporation and Principal Activities

The Company was incorporated and registered in England and Wales as a company limited by shares
on 16 February 2006 under the Act with the name Pimco 2445 Limited and with registered number
5712187.

The principal legislation under which the Company operates is the Act and regulations made
thereunder.

The Company’s registered office is Dashwood House, 69 Old Broad Street, London EC2M 1NR.
The liability of the members of the Company is limited.

The Company has one subsidiary, details of which are set out below:

Date and % shares

place of Authorised Issued Nature held by
Name incorporation share capital share capital of business the Company
Oxford Catalysts Limited 13 October 2004 £1,000 divided £382.43 divided Development 100

England and into 100,000 into 38,243 of speciality

Wales ordinary shares ~ Ordinary Shares catalysts and

of £0.01 each of £0.01 each associated
devices

Share Capital

On 12 April 2006 the Company was re-registered as a public limited company and its name was
changed to Oxford Catalysts Group plc.

(1) The Company was incorporated with an authorised share capital of £1,000 divided into 1,000
ordinary shares of £1 each, of which one ordinary share of £1 was issued nil paid to the
subscriber to the memorandum of association.

(i)  Pursuant to resolutions of the members of the Company passed on 29 March 2006:

(a)  the authorised share capital of the Company was increased from £1,000 to £750,000 by
the creation of an additional 749,000 ordinary shares of £1 each; and

(b)  each of the issued and unissued ordinary shares of £1 each in the capital of the Company
was sub-divided into 100 ordinary shares of 1p each.

(iii)  Pursuant to a share for share exchange agreement dated 12 April 2006 (the “Share Exchange
Agreement”) entered into between (1) the Company and (2) the shareholders in Oxford
Catalysts (the “Oxford Catalysts Shareholders”), the Company acquired the entire issued
share capital of Oxford Catalysts in consideration for the issue and allotment to the Oxford
Catalysts Shareholders of 28,720,493 Ordinary Shares in aggregate and crediting the already
issued Ordinary Shares as fully paid, on the basis of 751 Ordinary Shares for every one
ordinary share of 1p each in the capital of Oxford Catalysts.

(iv)  Save as set out in paragraphs 2(a)(ii) and 2(a)(iii) inclusive of this Part VI above, there have
been no changes in the authorised and issued share capital of the Company since its
incorporation.
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(b)
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3.

The authorised and issued share capital of the Company at the date of this document is as follows:

Authorised Issued (fully paid)
Number £ Number £
Ordinary Shares 75,000,000 750,000 28,720,493 287,204

All of the Existing Ordinary Shares are fully paid.

Immediately following the Placing and Admission, the authorised and issued share capital of the
Company will be as follows:

Authorised Issued (fully paid)
Number £ Number £
Ordinary Shares 75,000,000 750,000 37,341,183 373,411

On Admission the Ordinary Shares will rank pari passu in all respects.

At an extraordinary general meeting of the Company held on 12 April 2006, the Directors were
generally and unconditionally authorised for the purposes of section 80 of the Act to allot relevant
securities (as defined in that section) of an aggregate nominal value not exceeding £215,000, such
authority expiring (unless previously reviewed, varied or revoked by the Company in general meeting)
on 12 July 2007, save that the Company may before such expiry make any offer or agreement which
would or might require relevant securities to be allotted after such expiry and the Directors may allot
equity securities in pursuance of such offer or agreement as if the authority conferred hereby had not
expired. The Directors were empowered pursuant to section 95 of the Act to allot equity securities
(within the meaning of section 94 of the Act) as if subsection (1) of section 89 of the Act did not apply
to any such allotment. This power permits:

1) allotments of equity securities to holders of Ordinary Shares in proportion to their existing
holdings but subject to such exclusions or other arrangements as the directors deem necessary
or expedient to deal with fractional entitlements or to deal with legal or regulatory problems;

(i)  the allotment of up to 9,000,000 Ordinary Shares in connection with the Placing (such
authority to expire on 12 May 2006); and

(iii)) allotments of equity securities for cash otherwise than as above up to an aggregate nominal
value of £19,000 representing approximately 5 per cent. of the nominal value of the enlarged
issued ordinary share capital of the Company.

Save as stated above, this power will, unless renewed, varied or extended, expire on 12 July 2007, save
that the Company may before such expiry make any offer or agreement which would or might require
relevant securities to be allotted after such expiry and the Directors may allot equity securities in
pursuance of such offer or agreement as if the power conferred hereby had not expired.

Save as set out in paragraph 7 of this Part VI below:

1) the Company has not issued any convertible securities, exchangeable securities or securities
with warrants;

(i)  there are no acquisition rights and/or obligations over authorised by unissued share capital of
the Company and no undertakings to increase the capital of the Company; and

(ili)) no share or loan capital of the Company or Oxford Catalysts is under option or agreed
conditionally or unconditionally to be put under option.

Memorandum of Association

The memorandum of association of the Company provides that the Company’s principal object is to carry
on business as a holding company. The objects of the Company are set out in full in clause 3 of the
memorandum of association.
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4.

Articles

The Articles contain, inter alia, provisions to the following effect:

(a)

(b)

(©

(d)

Voting Rights

Subject to any special rights or restrictions as to voting attached to any shares by or in accordance
with the Articles and or any resolution authorising the creation of such shares, on a show of hands
every member who is present in person shall have one vote and, on a poll, every member who is
present in person or by proxy shall have one vote for every share held by him.

Transfer of Shares

(1) The shares are in registered form but, notwithstanding any other provision of the Articles, a
member is entitled to transfer his shares and other securities by means of a relevant system as
referred to in the CREST Regulations including the relevant system of which CRESTCo is the
operator. Any provision of the Articles which is inconsistent with the holding of shares in a
uncertified form, the transfer of shares by means of such a relevant system or the CREST
Regulations shall, to that extent, not apply.

(i))  Any member may, subject to the Articles, transfer all or any of his shares by an instrument of
transfer in the usual common form or in any other manner (whether or not by written
instrument) which the Directors may approve. Any written instrument of transfer of a share
shall be signed by or on behalf of the transferor (and, in the case of a share which is not fully
paid, by or on behalf of the transferee) and the transferor shall be deemed to remain the holder
of the shares until the name of the transferee is entered in the register in respect thereof. All
instruments of transfer may be retained by the Company.

(iii))  The directors may refuse to register the transfer of a share which is not fully paid, provided that
any such refusal will not prevent dealings in the shares from taking place on an open and proper
basis.

(iv)  The directors may refuse to register any transfer in favour of a person known to be a minor,
bankrupt or person who is mentally disordered or a patient for the purposes of any statute
relating to mental health.

(v)  The directors may decline to register any transfer unless any written instrument of transfer, duly
stamped, is lodged with the Company, accompanied by the relevant certificate and such other
evidence as the directors may reasonably require to show the right of the transferor to make the
transfer, the instrument is in respect of only one class of share and, in the case of transfer to
joint holders the number of joint holders does not exceed four.

(vi)  The register of members may be closed by the directors for any period (not exceeding 30 days
in any year) upon notice being given by advertisement in a leading national daily newspaper
and in such other newspaper as may be required by the Act.

Pre-emption

Subject to the provisions of the Act and the Articles, all unissued shares are at the disposal of the
directors. The statutory pre-emption rights in relation to the allotment of equity securities (within the
meaning of section 94 of the Act) have been disapplied by the Company’s shareholders to the extent
set out in paragraph 2(f) of Part VI of this document.

Return of Capital on a Winding Up

On a distribution of assets on liquidation or otherwise, the surplus assets of the Company remaining
after payment of its liabilities shall be distributed amongst the holders of Ordinary Shares according
to the nominal amounts (excluding any premium) paid up on the Ordinary Shares held by them
respectively.
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Dividends and Other Distributions

(1) Subject to the Act, the Company in general meeting may declare dividends, but no dividend
shall exceed the amount recommended by the directors. Except in so far as the rights attaching
to, or the terms of, any share otherwise provides, all dividends shall be declared and paid
according to the amounts paid up on the shares, (but no amount paid up on a share in advance
of calls shall be treated for this purpose as paid up on such share), and shall be apportioned and
paid pro rata to the amounts paid up on the shares during any portion of the period in respect
of which the dividend is paid.

(i)  Subject to the provisions of the Act, the directors may pay such interim dividends as they think
fit.

(ili)  Any dividend unclaimed for a period of twelve years after it became due for payment shall be
forfeited and shall revert to the Company.

Redemption

Subject to the Act, any shares may, with the sanction of a special resolution, be issued on terms that
they are, or at the option of the Company and/or the holder, are liable, to be redeemed on the terms
and in the manner provided for by the Articles.

Variation of Rights

Subject to the Act, all or any of the rights and restrictions attaching to any class of shares may be
altered, added to or abrogated 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 such shares. To any such separate general meeting all the
provisions of the Articles relating to general meetings shall apply, mutatis mutandis, but so that the
necessary quorum shall be two or more persons holding or representing by proxy at least one-third in
nominal value of the issued shares of the relevant class, that every holder of the class shall be entitled
on a poll to one vote for every such share held by him, that any holder of shares of the class present
in person or by proxy may demand a poll and that at any adjourned meeting of such holders one holder
present in person or by proxy (whatever the number of shares held by them) shall be a quorum. The
rights attached to any class of shares shall, unless otherwise expressly provided by the terms of issue
of such shares or by the rights attaching to such shares, be deemed not to be altered by the creation
or issue of further shares ranking pari passu therewith or by a purchase by the Company of its own
shares.

Alteration of Share Capital

Subject to the rights attaching to any class of shares that may be in issue:

(i)  the Company may by ordinary resolution consolidate and divide all or any of its share capital
into shares of larger amount, sub-divide all or any of its shares into shares of smaller amount
(so that the resolution whereby any share is sub-divided may determine that as between the
holders of the shares resulting from the sub-division one or more shares may have such rights
or restrictions as compared with the other or others as the Company has power to attach to
unissued or new shares) and cancel any shares not at the date of the resolution taken or agreed
to be taken by any person;

(i)  subject to any consent required by law, the Company may by special resolution reduce its share
capital, any capital redemption reserve and any share premium account;

(iii))  subject to the provisions of the Act and the Articles, all unissued shares of the Company are at
the disposal of the Company;

(iv)  subject to the provisions of the Act, any shares may, with the sanction of a special resolution,
be issued on terms that they are, or at the option of the Company and/or the holder are, liable
to be redeemed on the terms and in the manner provided for by the Articles; and
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(v)  subject to the provisions of the Act, the Company may purchase all or any of its shares of any
class, including any redeemable shares.

Directors

(i)  Unless and until the Company in general meeting shall otherwise determine, the number of
directors shall not be less than two and there shall not be any maximum number.

(i)  Subject to the Act and the Articles, no director shall be disqualified by his office from entering
into any contract or arrangement with the Company either with regard to his tenure of any
office or employment or as a vendor, purchaser or otherwise. Nor shall any such contract be
liable to be avoided. Nor shall any director so contracting be liable to account to the Company
for any remuneration, profit or other benefit realised by any such contract or arrangement by
reason of such director holding that office or the fiduciary relationship thereby established, but
such director shall declare the nature of his interest in accordance with the Act.

Restrictions on Voting by Directors

Save as otherwise provided by the Articles, a director shall not vote on (nor be counted in the quorum)
on any resolution of the Board in respect of any contract or arrangement in which he (or anyone
connected with him) is, to his knowledge, materially interested, and if he shall his vote shall not be
counted, but (in the absence of some material interest other than as indicated below) this prohibition
shall not apply to the following matters namely:

(1) the giving of any guarantee, security or indemnity in respect of money lent or obligations
incurred by him or any other person at the request of or for the benefit of the Company or its
subsidiary;

(i)  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 subsidiaries for which he himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of security;

(iii)) any proposal concerning his participation in any offer of shares in or debentures or other
securities of the Company or its subsidiary’s issued or to be issued pursuant to any offer or
invitation to holders of securities or concerning his participation for subscription or purchase
in which offer he is or is to be interested as a participant for subscription or purchase in which
offer he is or is to be interested as a participant in the underwriting or sub-underwriting thereof;

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

(v)  any proposal concerning retirement, death or disability benefits scheme or a share option
scheme, share incentive scheme or profit-sharing scheme which either relates to both
employees and directors of the Company and/or directors of a subsidiary and does not provide
any director as such any privilege or advantage not accorded to the employees to whom such
scheme or fund relates or has been approved by or is conditional on approval by HM Revenue
& Customs for tax purposes; and

(vi) any proposal concerning an insurance which the Company is empowered to purchase and/or
maintain for the benefit of and against any liability incurred by any directors or persons who
include the directors.

Remuneration of Directors

(1) The remuneration (whether by way of salary, commission, participation in profits or otherwise)
of any executive director shall be such as the directors may determine, and either in addition to
or in lieu of his remuneration as director.
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(iii)

Each of the directors may be paid a fee for his services as a director at such rate as the directors
may from time to time determine provided that the aggregate of all such fees so paid to
directors (excluding amounts payable under any other Article) shall not exceed £250,000 per
annum or such larger amount as the Company may by ordinary resolution determine.

Each director may be paid all reasonable travelling, hotel and other expenses properly and
reasonably incurred by him in attending and returning from meetings of the directors or any
committee of the directors or meetings of shareholders or debenture holder of the Company or
otherwise in connection with the business of the Company or the discharge of his duties as a
director. Any director who, by request, goes to reside abroad for any purposes of the Company
or who performs services which in the opinion of the directors go beyond the ordinary duties
of a director shall be entitled to be paid such extra remuneration (whether by way of salary,
commission, participation in profit or otherwise) and such extra remuneration shall be in
addition to any remuneration provided for by or pursuant to any other Article.

Appointments to Office

Subject to the Act, the directors may from time to time appoint one or more of their body to hold any
other employment or executive office and upon such terms as they may determine and may revoke or
terminate any of such appointments. Any such revocation or termination shall be without prejudice to
any claim for damages such director may have against the Company or the Company has against the
director for breach of any service contract between him and the Company.

Retirement of Directors

)

(ii)

Save as may be otherwise resolved by the Company in general meeting convened on special
notice a person shall not be appointed as a director if, at the time when the appointment would
take effect, he would have attained the age of 70. A director shall vacate his office at the
conclusion of the annual general meeting of the Company which next follows his attaining the
age of 70; but acts done by a person as director are valid notwithstanding that it is afterwards
discovered that, by reason of this Article, he should not have been appointed or his appointment
had terminated.

No provision in these Articles for the automatic reappointment of retiring directors in default
of the appointment of another applies to such a retiree.

Annual and Extraordinary General Meetings

)

(ii)

(iii)

(iv)

The Company shall in each year hold a general meeting as its annual general meeting in
addition to any other meeting(s) in that year and not more than fifteen months shall elapse
between the date of one annual general meeting of the Company and that of the next. Subject
to the provisions of the Act, the annual general meeting shall be held at such time and place as
the Board may determine.

The Board may convene an extraordinary general meeting whenever it thinks fit. An
extraordinary general meeting shall also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by section 368 of the Act. At any meeting
convened on such requisition or by such requisitionists no business shall be transacted except
as stated by the requisition or proposed by the board.

Subject to the provisions of the Act, an annual general meeting and a general meeting for the
passing of a special resolution shall be called by at least 21 clear days’ notice and all other
general meetings shall be called by at least 14 clear days’ notice.

Shorter notice than that specified above may be deemed to have been given in the case of an
annual general meeting by all the members entitled to attend and vote at the meeting; and in
the case of any other meeting, by a majority number of the members having a right to attend
and vote at the meeting, being a majority together holding not less than 95 per cent. in nominal
value of the shares giving that right.
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(v) At any general meeting, the chairman may make any arrangements and impose any
requirement or restriction which he considers appropriate to ensure the security and orderly
conduct of a general meeting including, without limitation, requirements for evidence of
identity to be produced by those attending the meeting, the searching of their personal property
and the restriction of items that may be taken into the meeting place. The chairman is entitled
to refuse entry to a person who refuses to comply with these arrangements, requirements or
restrictions.

Borrowing Powers

The directors may exercise all the powers of the Company to borrow money and shall restrict the
borrowings of the Company, and exercise all other rights and powers of control which the Company
has in relation to its subsidiaries, so as to secure (but, in relation to the subsidiaries, only insofar as
the rights and powers of the Company enable the board to do so) that the aggregate outstanding
principal amount of all borrowings of the Company and its subsidiaries from time to time does not,
without the sanction of an ordinary resolution, exceed an amount equal to four times the share capital
and reserves (as defined by the Articles) without the previous sanction of any ordinary resolution of
the Company in general meeting.

Pensions, Gratuities etc.

The directors may, subject to the provisions of the Act, exercise all the powers of the Company to
grant pensions, annuities or other allowances and benefits in favour of any person including any
director or former director or the relations, connections or dependants of any director or former
director, provided that no pension, annuity or other allowance or benefit (except such as may be
provided for by the Articles) shall be granted to a director or former director who has not been an
executive director or held any office or place of profit under the Company or any of its subsidiaries or
to a person who has no claim on the Company except as a relation, connection or dependant of such
a director or former director without the approval of an ordinary resolution of the Company.

Untraced Shareholders

(i)  When the registered address of a member appears to be incorrect or out of date such member
may, if the Board so resolves, be treated as if he had no registered address and thereafter the
Company is not obliged to send cheques, warrants, notices or accounts to the member. No such
resolution shall be proposed unless cheques or warrants sent to the registered address of such
member have been returned by the Post Office or left uncashed on at least two consecutive
occasions or, following one such occasion, reasonable enquiries have failed to establish any
new address of such member.

(i) If for a period of twelve years at least three dividends have become payable and not been
cashed and no communication has been received from the member (or any person entitled to
the member’s shares by transmission), the Company may sell such shares at the best obtainable
price if, after giving notice in a leading newspaper and a newspaper circulating in the region of
the member’s registered address, it has not had any communication from the member (or
anyone entitled to his shares by transmission) within three months.

Save as disclosed in this paragraph 4 of Part VI, neither the memorandum of association of the
Company nor the Articles:

(1) contain any provision that would have the effect of delaying, deferring or preventing a change
of control of the Company; or

(i)  contain any provision governing the ownership threshold above which shareholder ownership
must be disclosed; or

(ili) impose any condition governing changes in the capital that is more stringent than is required
by law.
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(a)

(b)

Directors

Interests in Ordinary Shares

The interests of the Directors and persons connected with them in the issued ordinary share capital of
the Company (all of which, unless otherwise stated, are beneficial) which:

1) have been notified to the Company pursuant to sections 324 or 328 of the Act by each Director;

(i)  are required to be entered into the register referred to in section 325 of the Act; or

(iii)) are interests of a connected person (within the meaning of section 346 of the Act) of a Director
which would, if the connected person where a director, be required to be so notified or entered
into the register in accordance with (i) or (ii) above and the existence of which is known to or
could with reasonable diligence be ascertained by that Director; are, immediately before First
Admission and immediately following Second Admission, as follows:

Immediately prior to Admission On Admission
Percentage
No. of  Percentage of No. of of Enlarged
Ordinary issued share Ordinary  Issued Share
Directors: Shares capital Shares Capital
Dr Pierre Jungels 211,031 0.7 211,031 0.6
Roy Lipski - - - -
Dr William Barton 153,204 0.5 153,204 0.4
Paul Barnes 280,874 1.0 280,874 0.8
Dr Tiancun Xiao 4,130,500 14.4 4,130,500 11.1
Professor Malcolm Green 3,379,500 11.8 3,379,500 9.1
Dr Jan Verloop 140,437 0.5 140,437 0.4
Dr Andrew Naylor - - - -

Immediately prior to Admission, Dr Andrew Naylor had a beneficial interest in up to 1.5 per
cent. of the issued Ordinary Shares which are currently held by IP2IPO Limited.

Directorships

In addition to the directorships of the Company, the Directors are or have been directors or partners
in the following companies and partnerships within the five years prior to the date of this document:

Director Current Directorship

Pierre Jean-Marie Henri Jungels  Bristow Group Inc.
Imperial Tobacco Group PLC
Offshore Hydrocarbon Mapping PLC
Rockhopper Exploration PLC
Woodside Petroleum Limited
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Past Directorships

Enterprise Oil Plc

Enterprise E&P Limited

Enterprise Oil (Bawean) Limited
Enterprise Oil Indonesia Limited
Enterprise Oil Italy Limited
Enterprise Oil Middle East Limited
Enterprise Oil Limited

Enterprise Oil Nominees Limited
Enterprise Oil Norge Limited
Enterprise Oil Operations Limited
Enterprise Oil Overseas Holdings Limited
Enterprise Oil Timor Gap (9) Limited
Enterprise Oil Timor Gap (4) Limited
Enterprise Oil U.K. Limited
Enterprise Petroleum Limited

First Oil SNS Limited

Oxford Catalysts Limited

Institute of Petroleum (dissolved 8/2/05)
Saxon Oil Limited

Saxon Oil Miller Limited

Shell EP Offshore Ventures Limited
Talisman Oil Denmark Limited
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Director

Roy Solomon Lipski

William Barton

Paul Martin Barnes

Tiancun Xiao

Malcolm Leslie Hodder Green

Jan Verloop

Andrew James Naylor

Current Directorship

Oxford Catalysts Limited
Phonologica Limited

Oxford Catalysts Limited

8 Properties Limited

Alphashow Limited

Beach Street Limited

Etherstack Limited

Huntley Pharmaceuticals Limited
Marlborough Pharmaceuticals Limited
MM&S (4014) Limited

Oxford Catalysts Limited
Pharmaccord Products Limited
QFDJG Limited

Tristel PLC

Tristel Solutions Limited

Oxford Catalysts Limited

Furnace Chemicals Company Limited

Causa Innovatie
Commonwealth Partnerships for
Technology Management Limited

Oxford Medical Diagnostics Limited
Oxford RF Sensors Limited

Past Directorships

Infonic Limited

Chemical Industries Association
Limited
Flexsys Rubber Chemicals Limited

Arma Partners Limited

Beach Venture Partners Limited
Copacabana Capital Limited
Lucrum Management Services
Limited

RGEKH Limited

Room 5 Limited

Sports Zone Limited

Tigerex Operations Pty Limited
Tigerex Group Limited

The Institute of Applied Catalysis
Oxford Catalysts Limited

Oxford Catalysts Limited

Oxonica Limited
Perpetuum Limited
Phonologica Limited
Stratophase Ltd

Oxford Catalysts Limited

(1)

(i)

(iii)

(iv)

Mr Barnes was a director of Brattle Connelly Carrick Hurst Limited and Park Place
Investments Limited which were put into receivership in 1991 and 1992 respectively owing
approximately £465,000 and £235,000 respectively.

Mr Barnes resigned as a director of MG Investments Limited in December 1998 which
subsequently went into liquidation in March 1999 with a deficit of approximately £2,865,000;
MG Investments Limited was controlled by Mark Goldberg who was also the Chairman of
Crystal Palace (1984) Limited.

On 2 February 1999 Mr Barnes resigned as a director of Crystal Palace F.C. (1986) Limited
which went into administration on 31 March 1999 with a deficit of approximately £400,000.

Mr Barnes was a non-resident director of Tigerex Operations Pty Limited (a company
incorporated in Australia), which went into liquidation in October 2005 with a deficit of
approximately A$485,000.

Receiverships and Liquidations

Otherwise than as set out below, at the date of this document none of the Directors has:

(1)
(i1)
(iii)

any unspent convictions in relation to indictable offences;
been declared bankrupt or entered into an individual voluntary arrangement;

been a director with an executive function of any company at the time or within 12 months
preceding any receivership, compulsory liquidation, creditors voluntary liquidation,
administration, company voluntary arrangement or any composition or arrangement with that
company’s creditors generally or with any class of its creditors;
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(d)

(iv) been a partner in a partnership at the time of, or within twelve months preceding, any
compulsory liquidation, administration or partnership voluntary arrangement of any such
partnership;

(v)  had his assets the subject of any receivership or has been a partner of a partnership at the time
of or within the twelve months preceding, any assets thereof being the subject of a receivership;
or

(vi) been subject to any public criticism by any statutory or regulatory authority (including any
recognised professional body) or has ever been disqualified by a court from acting as a director
of a company or from acting in the management or conduct of the affairs of any company.

Terms of Employment

On 12 April 2006, Dr Pierre Jungels was appointed as a Non-executive chairman of the Company for
a fee of £35,000 per annum. The appointment is terminable by either party giving not less than three
months’ written notice. His anticipated time commitment is 2 days per month

On 12 April 2006, Roy Lipski entered into a service agreement with Oxford Catalysts, under which
he agreed to act as Chief Executive Officer of Oxford Catalysts and to hold such other appointments
within the Group as requested. He has been appointed as the Company’s Chief Executive Officer and
a Director. Mr Lipski’s employment commenced on 1 February 2006. He is entitled to a salary of
£80,000 per annum. Either party may terminate the agreement by giving not less than 6 months’
written notice. Mr Lipski is not entitled to any benefits under the service agreement, although he may
make a contribution to a stakeholder pension scheme. Mr Lipski is entitled to up to 1 month’s sick pay
during any rolling 12 month period.

On 12 April 2006, Dr William Barton entered into a service agreement with Oxford Catalysts, under
which he agreed to act as Chief Operating Officer of Oxford Catalysts and to hold such other
appointments within the Group as requested. He has been appointed as the Company’s Chief
Operating Officer and a Director. Dr Barton’s employment commenced on 1 February 2006. He is
entitled to a salary of £80,000 per annum. Either party may terminate the agreement by giving not less
than 6 months’ written notice. Dr Barton is not entitled to any benefits under the service agreement,
although he may make a contribution to a stakeholder pension scheme. Dr Barton is entitled to up to
1 month’s sick pay during any rolling 12 month period.

On 12 April 2006, Mr Paul Barnes entered into a service agreement with Oxford Catalysts, under
which he agreed to act as Finance Director of Oxford Catalysts and to hold such other appointments
within the Group as requested. He has been appointed as the Company’s Finance Director. Mr Barnes’
employment commenced on 16 March 2006. He is entitled to a salary at the level of the national
minimum wage and, from Admission, a salary of £30,000 per annum. Either party may terminate the
agreement by giving not less than 3 months’ written notice. Mr Barnes will receive a bonus on the
earlier of 3 months’ continuous employment and Admission. The bonus will be a maximum of £7,500.
Mr Barnes works for one day for every week in each year. On termination of the service agreement
and where termination is not by reason of injury, ill health, disability, redundancy, retirement at the
age of 65, summary dismissal (as set out in the service agreement) or by mutual agreement between
Mr Barnes and Oxford Catalysts, Mr Barnes will receive a termination payment of between
£13,744.50 and £4,481.50, depending on when the termination date falls. No termination payment
will be made if the employment is terminated after the third anniversary of the commencement of Mr
Barnes’ employment. Mr Barnes is not entitled to any benefits under the service agreement, although
he may make a contribution to a stakeholder pension scheme. Mr Barnes is entitled to up to 1 month’s
sick pay during any rolling 12 month period.

On 12 April 2006, Dr Tiancun Xiao entered into a service agreement with Oxford Catalysts, under
which he agreed to act as Chief Scientific Officer of Oxford Catalysts and to hold such other
appointments within the Group as requested. He has been appointed as a Director of the Company and
its Chief Scientific Officer. Dr Xiao employment commenced on 10 January 2006. He is entitled to a
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(e

6.

salary of £30,000 per annum. Dr Xiao works for 20 hours per week. Either party may terminate the
agreement by giving not less than 6 months’ written notice. Dr Xiao is not entitled to any benefits
under the service agreement, although he may make a contribution to a stakeholder pension scheme.
Dr Xiao is entitled to up to 1 month’s sick pay during any rolling 12 month period.

On 12 April 2006, Professor Malcolm Green was appointed, as a Non-executive director of the
Company and Chairman of the Group’s Scientific Advisory Panel, for a fee of £25,000 per annum.
The appointment is terminable by either party giving not less than one month’s written notice. His
anticipated time commitment is 3 days per month. On 9 December 2005 Professor Green entered into
a consultancy agreement with Oxford Catalysts pursuant to which he agreed to provide his services
to Oxford Catalysts for 14 days in any twelve month period for an annual fee of £10,000. The
consultancy agreement is terminable by either party on three months’ notice.

On 12 April 2006, Dr Andrew Naylor was appointed as a Non-executive director of the Company for
a fee of £15,000 per annum. The appointment is terminable by either party giving not less than three
months’ written notice. His anticipated time commitment is up to 3 days per month.

On 12 April 2006, Dr Jan Verloop was appointed as a Non-executive director of the Company for a
fee of £20,000 per annum. The appointment is terminable by either party giving not less than three
months’ written notice. His anticipated time commitment is up to 3 days per month.

Estimate of Remuneration

The aggregate of the remuneration paid and benefits in kind (including pension contributions) granted
to the Directors by the Group during the financial year ended 31 December 2005 was £nil. The
aggregate of the remuneration payable and benefits in kind (including pension contributions) to be
granted by the Group to the Directors for the financial period ending 31 December 2006 under the
arrangements in force at the date of this document is estimated to be approximately £315,000.

Substantial Shareholders

Other than the holdings of the Directors, which are set out in paragraph 5 of this Part VI above, the Directors
are aware of the following who, as at 20 April 2006 (being the most recent practicable date prior to the
publication of this document), were interested, directly or indirectly, in 3 per cent. or more of the Company’s

capital:

Immediately prior to Admission On Admission
Percentage
No. of  Percentage of No. of of Enlarged
Ordinary issued share Ordinary  Issued Share
Shares capital Shares Capital

IP2IPO Limited (Note 1) 12,005,486 41.8 10,856,061 29.1

The Chancellor, Masters and Scholars

of the University of Oxford 6,375,990 22.2 6,375,990 17.1

Top Technology Ventures IV LP (Note 2) 1,186,580 4.1 1,186,580 3.2

Nordea Invest Engros Internationale

Aktier (Note 2) 856,891 3.0 856,891 2.3

Note:

Note 1: 1,515,518 Ordinary Shares (representing 5.3 per cent. of the Company’s ordinary share capital immediately prior to
Admission) are held by IP2IPO Limited for the benefit of certain employees of IP2IPO Limited and Dr Andrew Naylor
has a beneficial interest in up to 421,311 Ordinary Shares (representing 1.5 per cent. of the Company’s ordinary share
capital immediately prior to Admission) held by IP2IPO Limited.

Note 2:  Top Technology Ventures IV LP and Nordea Invest Engros Internationale Aktier are funds managed by Top Technology

Ventures Limited (a wholly owned subsidiary of IP2IPO Group plc). IP2IPO Limited is also a wholly owned subsidiary
of IP2IPO Group plc.
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Immediately following Admission, there will be no differences between the voting rights enjoyed by the
Shareholders set out in the table in this paragraph 6 of Part VI above and those enjoyed by any other
Shareholder.

The Company is not aware of:

(a)

(b)

(a)

any person who, directly or indirectly, owns or controls the Company as at the date of this document
or who will on Admission own or control the Company; and

any arrangements the operation of which may at a subsequent date result in a change of control of the
Company.

Employee Share Incentives
Existing Options
Options to Acquire Ordinary Shares

Date No. of Exercise Price Last Date

of grant Ordinary  per Ordinary for

(Note 3) Shares Share exercise

Roy Lipski 23 March 2006 1,404,370 4.89p Note 1

Dr William Barton 23 March 2006 702,185 4.89p Note 2
Note 1:  Roy Lipski’s option becomes exercisable as follows:

* inrespect of one-third of the shares over which the option was granted, immediately following Admission;

* inrespect of a further one-third of the shares over which the option was granted, at any time after the expiry
of a period of 9 months following Admission; and

* in respect of the balance of the shares over which the option was granted, at any time after the expiry of a
period of 18 months following Admission.

Note 2: Dr William Barton’s option becomes exercisable if Admission takes place on or before 31 January 2009, in respect
of one-sixth of the shares over which the option was granted, immediately following Admission but with annual
vesting in equal tranches, so that the option is fully vested by 31 January 2009.

Note 3:  Options and their Exercise Price were agreed with Roy Lipski and William Barton at the time they joined Oxford
Catalysts, and were granted following the approval of the options by the board of directors of Oxford Catalysts on
16 March 2006.

These options were granted as tax-favoured “enterprise management incentive” (“EMI”) options,
under stand-alone EMI share option contracts. On 12 April 2006, these options were “rolled over” into
options over Ordinary Shares, on the same terms as before. As part of the rollover, the number of
shares under option, and the option exercise price per share were adjusted.

The provisions specific to the stand-alone EMI share option contracts are as follows (and the terms
which are common to the existing options and options granted under the Share Option Scheme are set
out in paragraphs 7(a) and 7(b) below):

(i)  Exercise of Options
Save as set out in paragraph 7(a) above options are exercisable in 3 equal annual tranches, from
31 January 2007 onwards.

If the optionholder ceases to be employed within the Group by reason of injury, ill-health,
disability, redundancy or retirement on or after reaching age 65 (or such other age at which the
optionholder is expected to retire), or the business unit or company by which he is employed
being sold outside the Group the option may be exercised to the extent vested at the date of
cessation, within the period of 6 months following cessation of employment.

If the optionholder dies in service, his personal representatives may exercise his option in full
within the period of 12 months following the date of death.
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(b)

(ii)

(iii)

If the optionholder leaves the Group for any other reason, the extent to which options may be
exercised (if at all) in what period is at the discretion of the directors, acting fairly and
reasonably.

If options are not exercised within the periods specified above, they will lapse.

Corporate Transactions

If the Company is subject to a demerger, reconstruction or winding up, options may be
exercised, to the extent vested at that date, within specified period. If there is a change of
control, options may be exercised to the extent vested at that date within a period of one month
(or, at the discretion of the directors, a period of up to 6 months) following the date of the
change of control. If options are not exercised within the specified periods, they will lapse.

If there is an internal reconstruction, the directors may determine that options may not be
exercised, and may instead offer optionholders a compulsory rollover of their options, into
options over shares in the new parent company, provided that the new options are substantially
equivalent in value to the old options.

Amendment of the Existing Options

Amendments may only be made to the terms of the existing options by agreement in writing
between the Company and the optionholder.

Share Option Scheme

Below is a summary of provisions which are specific to options granted under the Share Option
Scheme. Terms common to both options under the Share Option Scheme and the existing options
referred to in paragraph 7(a) above are set out in the paragraph immediately set out below.

(1)

(ii)

(iii)

(iv)

Grant of Options

Options granted under the Share Option Scheme may take the form of UK unapproved share
options or EMI options. EMI options offer tax advantages if all the requirements of the EMI
legislation are met. Unapproved options do not offer any tax benefits.

Options may initially be granted within 42 days of Admission. Thereafter, options may
normally be granted within 42 days following the fourth dealing day after the announcement
of the Company’s annual or half year results. Options may also be granted within 28 days of a
new employee joining the Company, or at any other time, provided that the Directors are of the
opinion that the circumstances are exceptional.

Exercise Price

The exercise price per Ordinary Share for an option may not be less than the market value of
an Ordinary Share at the date of grant as agreed with HM Revenue & Customs shares valuation.

Option Contract

Options are granted using a form of share option contract which contains all of the terms
applicable to that option, a pro forma version of which is appended to the Share Option Scheme
rules. In the case of each option granted under the Share Option Scheme, the directors may
determine whether to impose performance related exercise provisions, or to set a vesting
schedule applicable specifically to that option. Each option granted under the Share Option
Scheme may therefore differ from the pro forma share option contract in these respects.

Exercise of Options

An option will become exercisable as set out in the individual share option contract.
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)

(vi)

(vii)

(viii)

Options may be exercised if the optionholder ceases to be employed within the Group by
reason of any of the following: ill-health, injury, disability, retirement, redundancy, or the
business unit or company by which he is employed being sold outside the group, within the
period of six months following the date of cessation. If not exercised during that period, options
will lapse.

If options are subject to a vesting schedule, they may be exercised to the extent that they had
vested at the date of cessation of employment.

If options are subject to a performance target, and the performance period has not ended at the
date of cessation of employment, options may be exercised over a number of shares
representing the proportion of the performance period as fell before the date of cessation of
employment, to the extent that the performance target is deemed to have been satisfied at that
time.

If an optionholder dies in service, his personal representatives may exercise his option in full
within the period of 12 months following the date of cessation.

If an optionholder leaves the Group for any other reason, he may only exercise his option to the
extent, and within such periods, as the directors may determine.

Demerger, Reconstruction or Winding-up of the Company

Options may be exercised early in the event of a demerger or statutory reconstruction of the
Company within specified periods. If notice is given to shareholders of a resolution for the
voluntary winding up of the Company, options may be exercised at any time before the winding
up commences or within a period notified to optionholders. All options will lapse on the
commencement of winding up.

If options are subject to a vesting schedule, they may be exercised to the extent vested at the
date of the relevant event. If options are subject to a performance target, they may be exercised
over a number of shares representing the proportion of the performance period as fell before
the date of the relevant event, to the extent that the performance target is deemed to have been
satisfied at that time.

Takeover of the Company

If shareholders accept a takeover offer for the Company, options may be exercised within a
period of one month (or, at the discretion of the directors, up to 6 months) following the date
of the change of control. If options are not then exercised they will lapse.

If options are subject to a vesting schedule, they may be exercised to the extent vested at the
date of the change of control. If options are subject to a performance target, they may be
exercised over a number of shares representing the proportion of the performance period as fell
before the date of the change of control, to the extent that the performance target is deemed to
have been satisfied at that time.

Exchange of Options

If there is an internal reconstruction, the directors may determine that options may not be
exercised, and may instead offer optionholders a compulsory rollover of their options, into
options over shares in the new parent company, provided that the new options are substantially
equivalent in value to the old options.

Administration and Amendment

The Share Option Scheme is administered by the directors or such appropriate person(s) to
whom the directors delegate its administration. The directors may at any time for any reason
amend or terminate the Share Option Scheme. No amendments shall, however, be made which
benefit optionholders, to specified key features of the Share Option Scheme including the
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definition of “eligible employee” and the limits on the grant of options without the prior
approval of shareholders in general meeting, except to the extent that the directors consider it
is a minor amendment which is necessary or appropriate to benefit the administration of the
Share Option Scheme, to take account of a change in legislation or to obtain or maintain
favourable tax, exchange control or regulatory treatment for optionholders or for the Company
or any group company.

(c)  Provisions Common to the Existing Options and the Share Option Scheme
1) Option Tax Liability

It is a condition of each option that the optionholder indemnifies the Company against any
liability to income tax and employees’ and employer’s National Insurance contributions
(“NICs”) which may arise on the exercise or release of such option. each option contract
contains provisions enabling the Company to recover from each optionholder any such income
tax and employees’ (and, at the discretion of the Company, employer’s) NICs due. The
Company can withhold the issue or transfer of shares to the optionholder until such amount has
been recovered from him.

(i)  Variation of Share Capital
In the event of a variation in the ordinary share capital of the Company the directors may adjust
the number of shares subject to any option and/or the exercise price, provided that an
adjustment must be made in the case of an EMI option, if the variation would otherwise
increase the value of the shares under option. In the case of any variation other than a sub-
division, consolidation of capitalisation issue, the company’s auditors must confirm in writing
that any adjustment is fair and reasonable.

(iii))  Rights Attaching to Ordinary Shares

Ordinary Shares issued or transferred on the exercise of an option shall rank equally in all
respects with all of the other Ordinary Shares for the time being in issue, save as regards any
rights attaching to ordinary shares by reference to a record date prior to the allotment or transfer
of such shares.

(iv)  Non-transferability of Options
Options are not transferable (except in the case of the death of the optionholder to the
optionholder’s personal representatives) or pensionable.

8. Working Capital

The Directors are of the opinion that, having made due and careful enquiry, the working capital available to
the Group will be sufficient for its present requirements, that is for at least the twelve months from the date
of Admission.

9. Legal and Arbitration Proceedings

The Company is not, or has not been, engaged in any governmental legal or arbitration proceedings and, so
far as the Directors are aware, there are no such proceedings pending or threatened against or being brought
by the Company, which are having or may have or have had during the twelve months preceding the date of
this document a significant effect on the Company’s financial position.

10. UK Taxation

The following paragraphs, which are intended as a general guide based on current legislation and HM
Revenue & Customs practice as at the date of this document, summarise advice received by the
Directors about the UK tax position of Shareholders who are resident or ordinarily resident in the UK
for tax purposes and who beneficially hold their shares as investments (otherwise than under an
individual savings account). Any Shareholder who is in doubt as to their tax position, or who is subject
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to tax in a jurisdiction other than the UK, is strongly recommended to consult their professional
advisers.

(a)

(b)

(©

VCT Relief

The Company has received provisional clearance from HM Revenue & Customs of the Company’s
status as a qualifying VCT investment. The provisional clearance which, in accordance with customary
HM Revenue & Customs practice relates to the qualifying status of the Company and its trade, has been
obtained on the basis of the facts provided to HM Revenue & Customs. Subsequent conditions placed
on the Company may affect its qualifying status. Whilst the Company cannot guarantee to conduct its
activities in a way to allow it to maintain its status as a qualifying VCT investment, the Directors intend,
as far as possible, to do so.

The above information does not set out the provisions relating to VCT legislation in full and potential
investors are advised to seek independent advice on whether they satisfy the conditions for relief and
circumstances in which relief may be unavailable or withdrawn. Any person who is any doubt as to his
or her tax position or who is subject to tax in a jurisdiction other than the UK should consult an
appropriate professional adviser.

UK Taxation - General

The statements set out below are general in nature and are intended only as a general guide to certain
aspects of current UK law and practice and apply only to certain categories of persons. The summary
does not purport to be a complete analysis of all the potential tax consequences of acquiring, holding
and disposing of Ordinary Shares and only relates to the position of shareholders who are the beneficial
owners of their Ordinary Shares and who hold their Ordinary Shares as investments; in particular it
does not address the position of certain classes of shareholders, such as dealers in securities.

Prospective purchasers of Ordinary Shares who are in any doubt about their tax position, and in
particular those who are subject to taxation in any jurisdiction other than the UK, are strongly
recommended to consult their own tax advisers concerning the tax consequences of the acquisition,
ownership and disposal of Ordinary Shares.

This summary is based upon UK law and practice as of the date of this document. UK law and practice
may be subject to change. Any investor who is in any doubt as to his or her tax position, or who
may be subject to tax in any other jurisdiction, should consult his or her professional adviser.

Dividends

No tax will be withheld from dividend payments on Ordinary Shares. Under current UK tax legislation,
no tax is now withheld from dividends paid by the Company. Advanced Corporation Tax has been
abolished since 6 April 1999. UK resident individual shareholders are treated as having received
income of an amount equal to the sum of the dividend and its associated tax credits, the tax credit for
dividends paid from 6 April 1999, being 10 per cent. of the combined amount of the dividend and the
tax rate (i.e. the tax credit will be one ninth of the dividend). The tax credit will effectively satisfy a UK
resident individual shareholder’s lower and basic rate (but not the higher rate) income tax liability in
respect of the dividend. UK resident individual shareholders who are subject to tax at the higher rate
(currently 40 per cent.) will have to account for additional tax. The special rate of tax set for the higher
rate taxpayer who receive dividends is 32.5 per cent. After taking account of the 10 per cent., tax credit,
such a tax payer would have to account for additional tax of 22.5 per cent.

UK tax resident corporate shareholders will not normally be liable to UK corporation tax or income tax
in respect of any dividend received from the Company.

Non-UK resident shareholders and shareholders subject to tax in a jurisdiction other than the UK
should consult an appropriate professional adviser concerning their liabilities to tax on dividends
received and the effect of the above changes for them.
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(d) Taxation of Chargeable Gains

(e

®

11.

Any disposal of Ordinary Shares by a shareholder resident or ordinarily resident for tax purposes in the
UK or a non-UK resident shareholder who carries on a trade, profession or vocation in the UK through
a branch or agency and has used, held or acquired the Ordinary Shares for the purposes of such trade,
profession or vocation or such branch or agency may, depending on the shareholder’s circumstances,
and subject to any available exemptions, allowances or reliefs, give rise to a chargeable gain or an
allowable loss for the purposes of UK capital gains tax (or for companies, corporation tax on chargeable
gains). Special rules apply to disposals by individuals at a time when they are temporarily not resident
or ordinarily resident in the UK.

UK Inheritance Tax

The Ordinary Shares will be assets situated in the UK for the purposes of UK inheritance tax. A gift of
such assets by, or on the death of, an individual holder of such assets may (subject to certain exemptions
and reliefs, in particular Business Asset Relief) give rise to a liability to UK inheritance tax. This is
regardless of whether or not the individual holder is domiciled or deemed to be domiciled in the UK
and whether or not the holder is resident and/or ordinarily resident in the UK for tax purposes. For
inheritance tax purposes, a transfer of assets at less than full market value may be treated as a gift and
particular rules apply where the donor reserves or retains some interest or benefit in the property being
transferred. Special rules also apply to trustees of settlements who hold Ordinary Shares bringing them
within the charge to UK inheritance tax.

Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)

No liability to stamp duty or SDRT should arise on the allotment of Placing Shares by the Company
under the Placing. Subsequent sales of Placing Shares inside CREST will generally be liable to SDRT
at the rate of 0.5 per cent. on the amount of value of the consideration rounded up to the nearest £5.
The SDRT is normally settled by CREST, on behalf of the purchaser or transferee, on the same day as
the sale, but otherwise is payable on the “accountable date” for SDRT purposes. The accountable date
is the seventh day of the month following the month in which the agreement for the transfer is made.

Subsequent sales of Placing Shares outside of CREST will generally be liable to ad valorem stamp
duty, at the rate of 0.5 per cent. on the amount of value of the consideration rounded up to the nearest
£5. An obligation to account for SDRT at the rate of 0.5 per cent. on the amount of value of the
consideration will also arise if an unconditional agreement to transfer the Placing Shares is not
completed by a duly stamped instrument of transfer before the “accountable date” for SDRT purposes,
as described above.

Stamp duty is normally, and SDRT is always, the liability of the purchaser or transferee of the Placing
Shares. However, where an instrument of transfer which completes an unconditional agreement to
transfer shares is duly stamped within six years after the agreement was entered into (or it becomes
unconditional) the stamp duty will satisfy the SDRT liability and any SDRT paid can be recovered.

The information in this paragraph is intended as a general summary of the UK tax position and
should not be construed as constituting advice. Potential investors should obtain advice from
their own investment or taxation adviser.

Material Contracts

Save for the contracts described in this paragraph 11, no member of the Group has entered into any contract
(not being a contract entered into the ordinary course of business); (i) within the two years immediately
preceding the date of this document which is or may be material; or (ii) at any other time and which contains
any provision under which any member of the Group has any obligation or entitlement which is material to
the Group as at the date of this document.
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The Placing Agreement contains the following terms:

(i)  the Company appoints KBC Peel Hunt as its agent to procure subscribers at the Placing Price
of the Placing Shares, KBC Peel Hunt agreed (subject as set out in paragraph (vi) below) to use
its reasonable endeavours to procure subscribers at the Placing Price for the Placing Shares;

(i)  the obligation of KBC Peel Hunt referred to in paragraph (i) above is conditional, inter alia, on
Admission occurring on or about 26 April 2006 or such later date (being no later than 11 May
2006) as KBC Peel Hunt and the Company may agree;

(ili)  subject to Admission, the Company shall pay KBC Peel Hunt a commission at the rate of 3 per
cent. of the value of the Placing Shares and a corporate finance fee of £200,000;

(iv)  the Company shall pay all the costs and expenses of and incidental to the Placing;

(v)  the Company and each of the Directors give certain warranties and undertakings to KBC Peel
Hunt in relation, inter alia, to the accuracy of the information contained in this document, the
financial position of the Group, the intellectual property rights held by the Group and to other
matters in relation to the Group and its business. In addition KBC Peel Hunt, its group
companies and the directors, officers, employees and agents of such persons have the benefit
of certain indemnities provided by the Company and each of the Directors relating to certain
losses and liabilities if they are incurred by such persons in the performance of their duties
pursuant to the Placing, save to the extent that any such losses and liabilities arise from the
wilful default, negligence of such persons or breach by KBC Peel Hunt of its obligations under
an express term of the Placing Agreement;

(vi)  KBC Peel Hunt may terminate the Placing Agreement at any time prior to Admission in certain
circumstances, including a breach of any of the warranties or undertakings contained in the
Placing Agreement or upon the occurrence of certain force majeure events; and

(vii) each of the Directors has agreed with the Company and with KBC Peel Hunt not to dispose of
any of his Ordinary Shares held prior to or subscribed for in the Placing before the first
anniversary of Admission (save in limited circumstances) and before the second anniversary of
Admission only to dispose of such Ordinary Shares with the consent of and through KBC Peel
Hunt (such consent not to be unreasonably withheld) while KBC Peel Hunt is broker to the
Company.

Patent Licence from ISIS Innovation Limited

On 9 December 2005 Isis granted Oxford Catalysts a licence in respect of the patents and patent
applications which are detailed in the Patent Attorney’s Report in Part V of this document. The license
was amended on 3 April 2006. The licence is an exclusive, worldwide licence which is granted in
respect of all fields of application and which lasts for the full life of the patents. It also gives Oxford
Catalysts the ability to sub-licence. The licence is subject to a licence-back to Isis so that Isis can grant
a licence of the technology to the University for academic and research purposes.

Under the licence, Oxford Catalysts is obliged to pay royalties of 4 per cent. on net sales of all
licensed products sold directly by it, and 11 per cent. on all sub-licensing revenue which it receives.
In the event that these payments to Isis, in aggregate, do not achieve certain minimums, Oxford
Catalysts is due to make up the shortfall. The minimum royalties are index-linked and start at £5,000
in year 4 of the licence. They rise each year, until year 7 when they reach £20,000 and where they
remain for the remaining years of the licence. Oxford Catalysts is also responsible for the costs of
prosecuting and maintaining the patents, including costs of £50,000 incurred by Isis to date. Half of
this amount has already been paid to Isis, the remaining half will become payable on Admission.

Isis may terminate the licence in the event of Oxford Catalysts’ material breach or insolvency, or in
certain circumstances which would have a material adverse impact on Isis or the University. In the
event that Oxford Catalysts fails to exploit the licensed technology, the licence may be converted into
a non-exclusive licence. Oxford Catalysts may terminate on Isis’s material breach. Oxford Catalysts
also has the ability to terminate the licence in respect of some or all of the patents, should it no longer
require them, at any time after the end of the first 3 years of the licence.

78



(©
(d)

12.

(a)

(b)

(c)

(d)

(e

®

€3]

The Share Exchange Agreement as set out in paragraph 2(a)(iv) of this Part VI.

Agreement with Paul Barnes

On 16 March 2006 Mr Barnes entered into an agreement with Oxford Catalysts pursuant to which he
has agreed that he would transfer by way of gift to the Company (or following the share for share
exchange referred to at paragraph 11(c), the Company) a proportion of his shares in the Company held
at the date hereof in the event that he is a Bad Leaver (as defined in the agreement) before the third
anniversary of the date of the agreement. The relevant proportion is all those shares if he is a Bad
Leaver before the first anniversary of the date of the agreement, two-thirds of those shares if he is a
Bad Leaver after the first anniversary and before the second anniversary of the date of the agreement
and one-third of those shares if he is a Bad Leaver after the second anniversary and before the third
anniversary of the date of the agreement. The Company has third party rights under that agreement.

Other Information

There has been no significant change in the trading or financial position of the Company since
16 February 2006, being the date at which the financial information in Part III Section A(ii) has been
prepared. There has been no significant change in the financial or trading position of Oxford Catalysts
since 31 December 2005, the date to which the financial information in Part III Section B(ii) has been
prepared.

KBC Peel Hunt has given and not withdrawn its written consent to the issue of this document with
the inclusion of its name in the form and context in which it appears.

The auditors of Oxford Catalysts are BDO Stoy Hayward LLP, whose registered office is at 8 Baker
Street, London W1U 3LL. BDO Stoy Hayward LLP has audited, without qualification, the accounts
of Oxford Catalysts for the financial period ended 31 December 2005 in accordance with generally
accepted auditing standards in the UK. BDO Stoy Hayward LLP is a member firm of the Institute of
Chartered Accountants in England and Wales.

BDO Stoy Hayward LLP has given and not withdrawn its written consent to the inclusion in this
document of its reports set out in Sections A(i) and B(i) of Part III of this document in the form and
context in which they appear and has authorised the content of its above reports.

Boult Wade Tennant, a firm of patent attorneys, has given and not withdrawn its written consent to the
inclusion in this document of its report set out in Part V of this document and the references to its
name in the form and context in which they appear and has authorised the contents of its report.

Boult Wade Tennant accepts responsibility for its report contained in Part V of this document. To the
best of the knowledge, and within the limits set out in the report in Part V of this document, of Boult
Wade Tennant (which has taken all reasonable care to ensure that such is the case), the information
contained in its report is in accordance with the facts and contains no omission likely to affect its
import.

AEA Technology plc, trading under the name of Future Energy Solutions, has given and not
withdrawn its written consent to the inclusion in this document of its report set out in Part IV of this
document and the references to its name in the form and context in which they appear and has
authorised the contents of its report.

AEA Technology plc accepts responsibility for its report contained in Part V of this document. To the
best of the knowledge of AEA Technology plc (which has taken all reasonable care to ensure that such
is the case), the information contained in its report is in accordance with the facts and contains no
omission likely to affect its import.

Other than the current application for Admission, the Ordinary Shares have not been admitted to
dealings on any investment exchange nor has any application for such admission been made nor are
here intended to be any other arrangements for there to be dealings in the Ordinary Shares.
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Save as disclosed in this document, no person (excluding professional advisers otherwise disclosed in
this document and trade suppliers) has (i) received directly or indirectly from the Company within the
12 months preceding the date of this document or (ii) entered into contractual arrangements to receive,
directly or indirectly, from the Company on or after Admission any of the following:

@) fees totalling £10,000 or more; or

(i)  securities in the Company where these have a value of £10,000 or more calculated by reference
to the Placing Price; or

(iii)  any other benefit with a value of £10,000 or more on the date of Admission.
The accounting reference date of the Company and Oxford Catalysts is 31 December.

Save as disclosed in Part V and paragraph 11(b) of Part VI of this document, there are no patents,
licences, industrial, commercial or financial contracts or new manufacturing processes which are or
may be material to the Company’s business or profitablility.

Save as disclosed in Part VI of this document, there have been no significant recent trends concerning
the development of the Company’s business since 16 February 2006, being the date of its
incorporation.

Total expenses of, or incidental to, the Placing and Admission which are payable by the Company are
estimated to be approximately £1 million (excluding value added tax). The gross proceeds of the
Placing are expected to be £15 million (£14 million net of expenses).

It is expected that definitive share certificates will be despatched by first class post by 11 May 2006.
In respect of uncertificated shares it is expected that Shareholders’ CREST stock accounts will be
credited on 26 April 2006 in respect of New First Admission Shares and 27 April 2006 in respect of
Second Admission Shares. No temporary documents of title will be issued.

There have been no interruptions and there have been no significant changes to the business of the
Company which have or have had a significant effect on the financial position of the Company since
incorporation and there are no significant investments in progress by the Company.

The Directors are unaware of any exceptional factors which have influenced the Company’s activities.

Save as disclosed in this document, there have been no significant changes in the financial or trading
position of the Company since incorporation.

The Directors are not aware of any arrangements under which future dividends are waived or agreed
to be waived.

Monies received from applicants pursuant to the Placing will be held in accordance with the terms of
the application procedures issued by KBC Peel Hunt until such time as either First Admission or
Second Admission (as the case may be) becomes unconditional in all respects. If the Placing does not
become unconditional in all respects by 11 May 2006 (or such later date as KBC Peel Hunt and the
Company may agree), application monies will be returned to applicants as soon as practicable at their
own risk and without interest prior to delivery of the Ordinary Shares. The period within which the
Placing applications may be accepted pursuant to the Placing are set out in the Placing Agreement and
in the placing letters sent to placees.

KBC Peel Hunt, in its capacity as market maker, has undertaken to subscribe for 50,565 Ordinary
Shares in the Placing at the Placing Price.

Availability of this Document

Copies of this document will be available to the public free of charge from the registered office of the
Company, at Dashwood House, 69 Old Broad Street, London EC2M INR and from the offices of KBC Peel
Hunt, at 4th Floor, 111 Old Broad Street, London EC2N 1PH, during normal office hours, Saturdays and
Sundays excepted, from the date of this document until the date which is one month following Admission.

20 April 2006
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