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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 comprises an admission document prepared in accordance with the AIM Rules. It does not
constitute a prospectus for the purposes of the Fnancia Services and Markets Act 2000.

The Company and the Directors, whose names and functions are set out in on page 3 of this document, accept
responsibility for the information contained in this document.To the best of the knowledge of the Directors (who
have taken al reasonable care to ensure that such is the case), the information contained in this document is in
accordance with the facts and does not omit anything likely to affect the import of such information.

Application has been made for the whole of the ordinary share capital of the Company in issue
immediately following the Placing to be admitted to trading on AIM, a market operated by the
London Stock Exchange. 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 United Kingdom 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. The rules of AIM are less demanding than
those of the Official List. Neither London Stock Exchange plc nor the UK Listing Authority has
examined or approved the contents of this document.

It is expected that dealings in the Ordinary Shares will commence on AIM on 3 November 2005.

ABCAM PLC

(Incorporated in England and Wales under the Companies Act 1985 B No. 3509322)

Placing of 9,128,544 Ordinary Shares of 1p each
at 167p per share

by
NUMIS SECURITIES LIMITED

NOMINATED ADVISER AND BROKER

and
Admission to trading on AIM, a market of the London Stock Exchange

SHARE CAPITAL IMMEDIATELY FOLLOWING PLACING AND ADMISSION

Authorised Issued and fully paid
Number Amount Number Amount
100,000,000 £1,000,000 Ordinary Shares of 1p each 34,427,704 £344,277

The Ordinary Shares being issued pursuant to the Placing will rank pari passu in all respects with the existing
issued Ordinary Shares of the Company and will rank in full for al dividends or other distributions declared,
made or paid on the ordinary share capital of the Company after Admission.

Numis, which is regulated by the Fnancia Services Authority, is acting exclusively for the Company in connection
with the Placing and will not be responsible to anyone other than the Company for providing the protections
afforded to customers of Numis or for advising any such person in connection with the Placing. No
representation or warranty, express or implied, is made by Numis as to the contents of this document (without
limiting the statutory rights of any person to whom this document is issued).

Numis has been appointed as nominated adviser and broker to the Company. In accordance with the AIM Rules,
Numis has confirmed to the London Sock Exchange that it has satisfied itself that the Directors have received
advice and guidance as to the nature of their responsibilities and obligations to ensure compliance by the Company
with the AIM Rules and that, in its opinion and to the best of its knowledge and belief, al relevant requirements
of the AIM Rules have been complied with. No liability whatsoever is accepted by Numis for the accuracy of any
information or opinions contained in this document or for the omission of any materia information.

An investment in the Company involves a degree of risk and may not be suitable for all recipients
of this document. A prospective investor should consider carefully whether an investment in the
Company is suitable for him in the light of his personal circumstances and the financial resources
available to him. Your attention is drawn to the section entitled ®isk FactorsOin Part Il of this
document.

The Placing is not being made, directly or indirectly, in or into the United Sates, Canada, Australia, Japan or the
Republic of Ireland or their respective territories or possessions, and documents should not be distributed,
forwarded or transmitted in or into such territories. The Ordinary Shares have not been and will not be registered
under the United Sates Securities Act of 1933 (as amended) and may not be offered, sold or delivered, directly
or indirectly, in or into the United Sates, Canada, Australia, Japan or the Republic of Ireland.
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PART |

SUMMARY

You should read the whole of this document, and not rely solely on the summary
information set out below. This summary conveys the essential characteristics and risks
associated with the Placing and should be read as an introduction to this document. Any
decision to invest in the Ordinary Shares should be based on a consideration of this
document as a whole by the investor.

INTRODUCTION

Abcam is a producer and distributor of research-grade antibodies headquartered in Cambridge, UK,
with a US office located in Cambridge, Massachusetts. The Company produces and distributes its
own and third party produced antibodies to academic and commercial users throughout the world
with product information provided and ordering available through the Company® website,
www.Abcam.com. The antibodies are sold almost entirely under the Abcam brandname. The
Company@® vision is to build the largest online antibody resource in the world while also ensuring
that the antibodies are of high quality and commercialy viable. Abcam maintains an online
catalogue of over 17,000 products, most of which are antibodies, from over 170 suppliers
supported by up-to-date and detailed technical data sheets, which are created by the Company. The
Company employs 78 staff.

HISTORY AND DEVELOPMENT

The Company was founded by Dr Jnathan Milner (CEO), Dr David Cleevely (Chairman) and
Professor Tony Kouzarides (non-executive director) in February 1998.

Abcam was established with funding provided by friends and family of the founders and business
angels. The Company is currently maority-owned by its founders and employees. Snce
establishment, the Company has grown significantly, driven by the increased availability and use of
the internet and the expanision of the Company® product base, which in part is due to the rapid
growth in the number of protein targets derived from the human genome project. In 2004, Abcam
was ranked by Deloitte as the 11th fastest growing technology company in Europe. In April 2005
it was avarded the Queen® Award for Enterprise.

The Company reported its first profit in the financia year ended 30 June 2003. In April 2005 the
Company moved its headquarters to larger premises in Cambridge, UK and its US subsidiary to
larger premises in Cambridge, Massachusetts.

THE BUSINESS

Products and suppliers

Abcam sources approximately 1 per cent. of its product range under licence from research institutes,
approximately 4 per cent. from its own laboratories and the remainder from its over 170 OEM suppliers.

In the financia year ended 30 June 2005, the Company® top ten suppliers accounted for
approximately 37 per cent. of revenues with the largest supplier accounting for less than 7 per cent.
of revenues. Consequently the Directors believe that the Company is not dependent on any one
supplier.

Online catalogue

Abcam maintains an online catalogue of over 17,000 products supported by up-to-date detailed
technical data sheets, which are created by the Company. New products are added to the catalogue
on a daily basis from both the Company® own production and from new externa suppliers. The
basic online catalogue is supplemented by up-to-date detailed technical information. This is derived
from the Company® own testing and research as well as customersQenquiries and feedback from




using the products. Over time each product builds up a substantial set of relevant background
information that helps inform the purchasing decision of researchers searching for reagents.

Customer base

Universities, institutes and hospitals as well as pharmaceutical and biotechnology companies from
over 60 countries currently order from Abcam. The website averages several thousand visits per
day and approximately 25 per cent. of orders are placed online with the remainder by fax or
telephone. There are currently over 100,000 bioscientists subscribed to the Abcam email list.

In the financial year ended 30 Juine 2005, approximately 48 per cent. of Abcam® sales were to
universities and colleges, 24 per cent. were to research institutes, 23 per cent. were to
pharmaceutical companies and 5 per cent. to research hospitals. Geographically, 51 per cent. of the
Company® sales were in the US 24 per cent. in Continental Europe, 14 per cent. in the UK and
11 per cent. in the rest of the world.

Order process
The Company has a fully integrated stock management system that automates the sales process
from the time of receipt of order to the dispatch of the product and invoice.

The average order is worth approximately £310.

Business development

The Company has a team of eight business development scientists that review published scientific
papers and attend scientific conferences in order to get a better understanding of the requirements
of the scientific and pharmaceutica community and to identify antibodies for which there will be
growing demand. The Company® business development strategy is directed at maximising quantity,
quality and popularity within its catalogue.

KEY STRENGTHS

The Company® vision is to build the largest online antibody resource in the world while also
ensuring that the antibodies are of high quality, supported by detailed and updated technical data,
and are commercially viable.

The Directors believe that the Company has the following key strengths:

Size of catalogue and frequency of update

The number of products in the catalogue and the regular addition of new antibodies would not
be practicable in a conventional paper-based catalogue.

Volume of technical data

The volume of supporting technica data, which are also updated on a daily basis, would similarly
be impracticable in a conventional paper-ased catalogue.

Size and diversity of customer base

The online catalogue and ordering system, coupled with the speciaisation in antibodies, allows
Abcam to manage and develop a customer base of over 100,000 registered users from over
60 countries with a relatively small number of staff.

Direct relationship with end-user

The online catalogue allows Abcam® end-users, i.e. the scientists conducting the experiments, to
review the catalogue personaly and, in many cases, order direct giving Abcam a direct relationship
with much of its customer base.




A reputation for high quality products and good customer service

The focus on the antibody market has allowed the Company relatively quickly to develop a
relationship for high quality products and good customer service.

Integrated database and IT system

The Abcam website acts as the front-end for the Company@® integrated internet-based system which
is run from a single centralised database. This gives the management of the Company realtime
updated information on the performance of its business for each product, customer and geographic
region.

FUTURE GROWTH OPPORTUNITIES

The Directors believe that the Company will continue to grow its business internationally. Yoecific
initiatives that are underway in order to underpin such growth include:

¥ the continued expansion of the catalogue by adding new antibodies and updated scientific
data;

¥ ongoing investment in capital equipment designed to improve the efficiency of the
Company@® systems, including robotic storage and retrieval systems;

¥ the broadening of the customer base through the Group® marketing activities detailed
above;

¥ the increased production of in-house developed antibodies;

¥ the increased penetration in other geographic markets either through joint ventures or
wholly owned subsidiaries;

¥ the possible acquisition of existing catalogues of antibodies from third parties; and

¥ the possible acquisition of companies with complementary product lines and business
models.

COMPETITION

Abcam has a number of USbased competitors. Amongst the largest of its competitors are Santa Cruz
Biotechnology, Beckton Dickinson, Promega, Beckman-Coulter, Sgma Aldrich, Serologicals Group
(owning Upstate and Chemicon) and recently Invitrogen (having acquired Zymed, Molecular Probes
and Biosource), US Biological, Jckson Immuno-Research, Techne, Calbiochem (EMD Biosciences),
Cell Sgnalling Technology and DakoCytomation. In total there are about 300 companies listed with
websites on www.antibodyresource.com and approximately a further 300 without websites on
MSRS (www.antibodiesprobes.com). Therefore, the market is relatively fragmented with no company
accounting for more than 15 per cent. of the US market according to Frost & Sullivan.

THE REGULATORY ENVIRONMENT

As the antibodies produced by Abcam are not sold for use as medicines, the level of regulation in
the UK regarding production and sale is relatively light. However, the export of antibodies from
the UK is more heavily regulated. This is especialy the case with regard to exports to the US
which has a particular concern about contamination of animal derived products with bovine
spongiform encephalitis, more commonly known as BSE Currently, approximately 50 per cent. of
Abcam® sales of antibodies are sold into the US However, the Group does not regard this higher
level of US regulation as a significant business risk given that approximately 65 per cent. of its
suppliers are based in the US or are able to produce antibodies that meet US import requirements.

SUMMARY FINANCIAL INFORMATION

The following audited financial information on the Group has been extracted from the financial
information set out in Part 1V of this document. This summary should be read in conjunction with




the financial information set out in Part 1V of this document. Investors should read the whole
document and not just rely on the financial information summarised below.

Year ended 30 June 2003 2004 2005

£000 £000 £000
Turnover 3,504 6,725 12,135
Gross profit 2,075 4,213 7,457
Gross margin 59.2% 62.6% 61.5%
Pretax profit 563 1,450 2,977
Pretax margin 16.1% 21.6% 24.5%

CURRENT TRADING AND PROSPECTS

Trading in the period since 30 Jne 2005 continues to be encouraging albeit the summer is a
relatively quiet period in the basic research market. The Company is continuing to add to its
catalogue of published products and to develop more of its own products. The Directors believe
that this, together with new marketing initiatives that are being introduced, will continue to drive
the increase in sales. Based on current trading conditions and assuming the continuing rate of
increase in sales, the Directors believe sales for the year ended 30 June 2006 should be no less
than £18.5 million. The Company continues to focus on maintaining high levels of efficiency in its
business and intends to introduce automatic antibody storage and retrieval systems during the
current financia year.

DIRECTORS
The Board comprises the following persons:

David Cleevely, PhD, 52, Chairman

Jonathan Milner, PhD, 40, Group Chief Executive

Jim Warwick, 40, Managing Director

Eddie Powell, PhD, FCA, 57, Finance Director

Tony Kouzarides, FRS, PhD, 47, Non-executive Director
Peter Keen, 48, Non-executive Director

CORPORATE GOVERNANCE

The Directors are committed to maintaining high standards of corporate governance and the
Directors intend, so far as practicable given the Group® size and the constitution of the Board, to
comply with the Combined Code. The Directors have established an audit committee, a
remuneration committee and a nomination committee, each of which will be comprised of the
non-executive directors of the Company.

REASONS FOR THE PLACING AND USE OF PROCEEDS

The placing of New Ordinary Shares will raise approximately £8.9 million, net of expenses, for the
Company. It is intended that the net proceeds available to the Company from the Placing will be
used to develop the future growth opportunities detailed above including the possible acquisition
of existing catalogues of antibodies from third parties and/or companies with complementary
product lines and business models.

In addition, the Directors believe that Admission will raise the international status and market
profile of the Company, promoting further awareness of Abcam and its products. Furthermore the
Directors believe that Admission will provide liquidity and a value for the Company® equity, which,
in conjunction with the Company® option scheme, will help the Company to continue to attract,
motivate and retain high calibre employees.

THE PLACING

The New Ordinary Shares and the Sde Shares represent approximately 26.52 per cent. of the
Company® enlarged share capital following the Placing and Admission. 5,988,024 New Ordinary




Shares are being conditionally placed by Numis on behalf of the Company to raise approximately
£10 million gross (approximately £8.9 million net of expenses) for the Company and 3,140,520
Sles Shares are being sold on behaf of the Selling Shareholders. The commissions and any
associated taxes relating to the placing of the Sale Shares will be borne by the Slling
Shareholders. The Placing is conditional, inter alia, on Admission becoming effective by 8.00 am.
on 3 November 2005.

DIVIDEND POLICY

It is currently intended that, in the absence of unforeseen circumstances, the first dividend
following Admission will be paid in respect of the financial year ending 30 June 2006 and will be
an amount equal to approximately 25 per cent. of the Company® post tax profit. Thereafter, the
Directors intend to pursue a progressive dividend policy, subject to the need to retain sufficient
earnings for the future growth of the Group.

RISK FACTORS

The Directors consider the following risks to be the most significant for potential
investors in the Company and are not set out in any particular order of priority.

Risks relating to the business of the Group

Risks relating to competition

Dependence on senior management and personnel

Risk relating to both the Group® and third party intellectua property rights
Risks relating to the requirement for further funding

Risks relating to strategy

Regulatory risks

Political risk

Risks relating to new technologies

General Risks

Risks relating to fluctuations in revenues, expenses and operating results
Risk relating to changes in accounting principles

Currency rate risk

Risks relating to possible volatility of share price

Risks relating to trading on AIM

Liquidity risks

KKK KKK DK KKK K KKK P




PART II
RISK FACTORS

An investment in the Company is subject to a number of risks. A prospective investor
should consider with care whether an investment in the Company is suitable for him
in the light of his personal circumstances and the financial resources available to him.

Investment in the Company should not be regarded as short-term in nature. There can
be no guarantee that any appreciation in the value of the Company® securities will
occur. Investors may not get back all or any of the amount initially invested. The prices
of shares and the income derived from them can go down as well as up. Past
performance is not necessarily a guide to the future.

The Group® business, financial condition or results of operations could be materially
and adversely affected by any of the risks described below. In such cases, the market
price of the Ordinary Shares may decline due to any of these risks and investors may
lose all or part of their investment. Additional risks and uncertainties not presently
known to the Directors, or that the Directors currently deem immaterial, may also have
an adverse effect on the Group. The Directors consider the following risks to be the
most significant for potential investors in the Company and are not set out in any
particular order of priority.

A. RISKS RELATING TO THE BUSINESS OF THE GROUP

1. Competition

The Company operates in a competitive market in which the barriers to entry are relatively low.
Therefore, there can be no guarantee that the Group® current competitors or new entrants to the
market will not bring superior products or services to the market or equivalent products at a
lower price. In either case such companies may have greater financial, marketing and technological
resources than the Group.

2. Dependence on senior management and personnel

The Group® performance is dependent upon the continued retention and performance of its
senior management and other key personnel. The loss of the services of any of the senior
management or key employees could have a materia adverse effect upon the Group® future.

3. Intellectual property rights

The Group cannot be certain that the steps it has taken or will take to protect its intellectual
property rights will be adequate or that third parties will not infringe such proprietary rights. In
particular there may be exposure in countries where intellectua property protection is less
advanced. Any infringement or appropriation of the Group@® intellectual property might have a
material adverse effect on the Group® future ability to generate business.

4. Third party intellectual property rights

The Group sells antibodies produced by itself and by third parties. Antibodies themselves and/or
the processes of producing antibodies may be the subject of third party patents. The Group does
not as a matter of course undertake patent clearance searches in respect of the antibodies it
produces and sells. If the Group® products are claimed to be the subject of third party patents or
other third party proprietary rights, the Group may be subject to allegations of patent infringement
or to infringement actions. Prospective investors should be aware that there has been substantial
litigation and other proceedings in the biotechnology industry. In the past, third parties have made
allegations of patent infringement against the Group in respect of the sales of certain antibodies.
When such allegations have been made against the Group, the Group has generaly challenged
them informally by corresponding with the third party and unpublishing the product if the third
party does not withdraw the allegation. The Group intends to continue to deal with allegations in
this way following Admission. Prospective investors should note however that in the event that the
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Group is unable to successfully challenge an allegation of patent infringement brought against it,
the Group may be required to: (i) stop producing and selling the relevant antibody; and (ii) make
a payment to the owner or exclusive licensee of the relevant patent related to past sales of the
relevant product.

5. Further funding

The Company may need to raise additional monies in the future to ensure continued planned
growth and in order to fund potentia acquisitions. Any equity offerings to new investors could
result in dilution of the holdings of existing shareholders. Furthermore, there can be no guarantee
or assurance that additional funds can be raised when necessary, and if the Company is unable to
obtain additiona funds when required, it may need to reduce the scope of its existing or planned
operations which in turn may impact disproportionately on the value of the Group® business. This
risk factor does not in any way prejudice or qualify the working capital statement set out in
paragraph 12 of Part VI of this document.

6. Strategy

Although the Company has a clearly defined strategy, there can be no guarantee that its objectives
will be achieved.

7. Risk of increased regulation

The Group imports, stores, sells and exports antibodies from its premises in the UK and US At the
present time, regulation of those activities is relatively limited when compared with the regulation
of medicines. However, in the future, there could be increased regulation of import and export
activities that could have an adverse effect on the Group® business (including, without limitation,
by increasing the Group® administrative or regulatory compliance costs, by restricting the types
of antibody that the Group may offer as products or by restricting the territories into which the
Group may export or from which it may import its products).

In particular, the Group is aware of certain proposed changes to the regulations applying to the
import of animal byJproducts into the EU. Those proposals have been under consideration for some
time and are not yet finaised. The Company expects that, once introduced, the effect of the
proposed changes to the Group® business will be to increase the Group® administrative and
regulatory compliance costs by requiring that animal health certificates accompany each antibody
supplied by the Group. If the proposed changes do come into force without further amendment,
they could have an impact on the Group® business in terms of increased administrative and
regulatory compliance costs.

8. Political risk

A number of the antibodies supplied by the Group are derived from animals. As with other
businesses involved in the supply of products derived from animals, the Group faces the risk of
action by animal rights activists. Quch action could have a materialy adverse effect on the Group®
business. However, recently implemented UK legislation has given rise to new offences and
sanctions aimed at discouraging such activities.

9. New Technologies

It is possible that in the future new technologies, such as aptamers, may emerge as aternatives to
the use of antibodies in the detection of proteins. Aptamers are a class of molecules that can form
complex three-dimensiona structures and can bind to a range of targets with high affinity and
high specificity. However, in the event that aptamer technology emerges as a competitive
aternative to the use of antibodies in this market, the Directors see no reason why the Company
will not be wellpositioned to exploit the commercialisation of such technology.

B. GENERAL RISKS

1. Fluctuations of revenues, expenses and operating results

The Group® revenues, expenses and operating results could vary significantly from period to
period as a result of a variety of factors, some of which are outside the Group® control. These
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factors include genera economic conditions, conditions specific to the market, seasonal trends in
revenues, capital expenditure and other costs and the introduction of new products by the Group
or its competitors. In response to a changing competitive environment, the Group may elect from
time to time to make certain pricing, service or marketing decisions that could have a material
adverse effect on the Group® revenues, results of operations and financial condition.

2. Changes in accounting principles may affect the Group® financial results
Historically the Group@® financial statements have been prepared in accordance with accounting
principles and regulations generally accepted in the United Kingdom (QUK GAAPQ. In compliance
with the European Parliament and Council Regulation 1606/2002 on the application of
International Fnancia Reporting Sandards, or IFRS adopted on 19 July 2002, the Group will
prepare its consolidated financial statements in accordance with IFRS for each financia year-end
and for each six-monthly interim results period beginning on or after 1 January 2007. In
preparation for this transition, the Group is reviewing its accounting policies to identify areas of
divergence between IFRS and UK GAAP to the extent that this is possible given the ongoing
finalisation by the regulatory authority of the definition of certain key reporting standards and
endorsement process by the European Union. The end result of this process may affect the
reporting of the Group® financial results which may have an adverse effect on the market price
of shares in the Company.

3. Currency rate risk

Huctuations in exchange rates between currencies in which the Group will operate relative to
pounds sterling may cause fluctuations in its financia results. The Group cannot predict the effect
of exchange rate fluctuations upon future operating results and there can be no assurance that
exchange rate fluctuations will not have a material adverse effect on its business, operating results
or financia condition.

4. Possible volatility of share price

Following Admission, the market price of Ordinary Shares could be subject to significant
fluctuations due to a change in sentiment in the stock market regarding the Ordinary Shares or
securities similar to them or in response to various facts and events, including any regulatory
changes affecting the Group® operations, variations in the Group® half yearly or yearly operating
results and business developments of the Group or its competitors. Further, the trading price of
the Ordinary Shares may be subject to wide fluctuations in response to many factors, including
those referred to in this Part Il as well as variations in the operating results of the Group,
divergence in financial results from analystsQexpectations, changes in earnings estimates by stock
market analysts, stock market fluctuations and general economic conditions or changes in politica
sentiment, each of which may adversely affect the market price of Ordinary Shares, regardless of
the Group® actual performance or conditions in its key markets.

5. AlM

AIM is not the Official List of the UK Listing Authority. Consequently, it may be more difficult for
an investor to sell his Ordinary Shares and he may receive less than the amount paid.

6. Liquidity

The market for shares in smaller public companies is less liquid than for larger public companies.
Consequently the Company® share price may be subject to greater fluctuation and the shares may
be difficult to buy and sell.

The investment described in this document may not be suitable for all those who
receive this document. Before making a final decision, investors in any doubt are
recommended to consult an independent financial adviser authorised under the
Financial Services and Markets Act 2000 who specialises in advising on the acquisition
of shares and other securities.
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PART II1

INFORMATION RELATING TO THE COMPANY

INTRODUCTION

Abcam is a producer and distributor of research-grade antibodies headquartered in Cambridge, UK,
with a US office located in Cambridge, Massachusetts. The Company produces and distributes its
own and third party produced antibodies to academic and commercial users throughout the world
with product information provided and ordering available through the Company® website,
www.Abcam.com. The antibodies are sold amost entirely under the Abcam brand name. The
Company® vision is to build the largest online antibody resource in the world while aso ensuring
that the antibodies are of high quality and commercialy viable. Abcam maintains an online
catalogue of over 17,000 products, most of which are antibodies, from over 170 suppliers
supported by up-to-date and detailed technical data sheets, which are created by the Company. The
Company employs 78 staff.

In the financia year ended 30 June 2005, the Company achieved sales of £12.1 million (2004: £6.7
million) and pretax profits of £3.0 million (2004: £1.4 million).

HISTORY AND DEVELOPMENT

The Company was founded by Dr Jnathan Milner (CEO), Dr David Cleevely (Chairman) and
Professor Tony Kouzarides (non-executive director) in February 1998. Dr Milner was previously a
post-doctora researcher studying the newly discovered breast cancer protein, BRCA2, in Professor
KouzaridesQlaboratory in the University of Cambridge. During his research, Dr Milner had become
frustrated by the lack of high quality antibody reagents with valid supporting technica
specifications and identified a market need for a company providing such products and services
using the internet.

Abcam was established with funding provided by friends and family of the founders and business
angels. The Company is currently maority-owned by its founders and employees. Snce
establishment, the Company has grown significantly, driven by the increased availability and use of
the internet and the expansion of the Company® product base, which is in part due to the rapid
growth in the number of protein targets derived from the human genome project. In 2004, Abcam
was ranked by Deloitte as the 11th fastest growing technology company in Europe. In April 2005
it was awarded the Queen® Award for Enterprise.

As approximately 50 per cent. of the Company® orders derive from North America, Abcam
incorporated a US subsidiary, Abcam Inc., in March 2003 and opened a US office in Cambridge,
Massachusetts in May 2003.

The Company reported its first profit in the financial year ended 30 June 2003. In April 2005 the
Company moved its headquarters to larger premises in Cambridge, UK and its US subsidiary to
larger premises in Cambridge, Massachusetts.

MARKETS AND INDUSTRY BACKGROUND

Antibodies

An antibody is a protein that is naturally produced in mammals by white blood cells in response
to the introduction of a foreign body known as an antigen. Secific antibodies target specific
antigens and it is this specificity that gives antibodies a variety of uses in research, diagnostics and
therapeutics. Antibodies are typically used by bio-scientists, particularly biochemists, in a wide range
of research procedures including research into diseases and into the human genome. Antibodies
are used to mark and identify specific parts of living matter such as cells. Antibodies produced for
such research are either monoclonal, (i.e. derived from genetically identica cells) or polyclonal (i.e.
produced by different cells in response to the same antigens).
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Proteins are the large molecules inside cells that are responsible for all living processes. Proteins
are involved in signalling, metabolism and biochemical reactions and also play a key role in the
structural integrity of the cell. There are approximately 25,000 human genes discovered from the
human genome project (www.sanger.ac.uk). Each gene may encode one protein and a few variants
(different sized proteins with dlightly different expression and functiona characteristics). Each
protein can be purified and used to raise an antibody. With possibly two variants per protein and
antibodies that bind to specific ends of the protein there are already hundreds of thousands of
potential antibodies. In addition there are approximately 10 to 20 modifications of each protein
with each modification able to generate its own antibody. Therefore the number of useful human
antibodies alone is potentially greater than one million.

The requirement to work with proteins and therefore visualise them using antibodies is segmented
into three key areas. basic research, applied research and pharmaceutical research.

Basic research

Basic research is normally carried out in academic laboratories in universities and government
funded institutes. Researchers here are typically targeting proteins to enable a better understanding
of how cells operate and function. Basic research is typically funded by government bodies such
as the Medical Research Council that awards grants (typically on a threeyear project basis).

Applied research

Applied research typicaly takes place in privately funded laboratories or joint private/public
institutes such as the Gurdon Institute, which is affiliated to the University of Cambridge. Research
here is broadly aimed at understanding how proteins function in relation to disease processes so
that this research can be made public and then used by pharmaceutica and biotechnology
companies in order to develop novel medicines.

Pharmaceutical research

Pharmaceutica companies are primarily interested in drug discovery and development and
typically have a wide portfolio of potential protein and other targets that may be useful candidates
for targeting drugs against. They will normally undertake a significant period (up to 3 years) in
Phase 1 development where the protein is studied at length in the laboratory to determine its
suitability as a drug screen or protein target. Recently these protein targets have also been used
in the rationa design of drugs.

Market size

The research biochemicals market in the US is estimated by Fost & Sullivan at $1.7 billion in
revenues in 2005 and is estimated to grow to over $2.2 billion by 2009, which would represent
compound annual growth of 6.4 per cent. between 2003 and 2009. The US antibody research
reagent market, which comprises that part of the research biochemicals market serviced by Abcam,
is estimated by Frost & SQullivan at $462.2 million in revenues in 2005 and is estimated to grow
to $676.6 million by 2009 which would represent compound annua growth of 10.4 per cent.
between 2003 and 2009. This higher rate of growth is driven by the emergence of severa
thousand novel protein targets from the human genome project. (source: US Research Biochemicals
Markets, Frost & Sullivan, 2004).

THE BUSINESS

Abcam produces and distributes its own and third party antibodies and related products to
academic and commercial users throughout the world with approximately 25 per cent. of orders
being placed online through the Company® website, www.Abcam.com.

Products and suppliers

Abcam sources approximately 1 per cent. of its product range under licence from research
institutes, approximately 4 per cent. from its own laboratories and the remainder from its over 170
OEM suppliers. The Company focuses in-house production on antibodies for which it has identified
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significant and frequent demand. Those antibodies that are developed in-house tend to be exclusive
to the Company and have significantly higher margins than those purchased from third party
producers. Consequently while only accounting for approximately 4 per cent. of the catalogue by
number, these products account for approximately 12 per cent. of revenues and approximately 16
per cent. of gross margins. In the financial year ended 30 dune 2005, the Company® top ten
suppliers accounted for approximately 37 per cent. of revenues with the largest supplier
accounting for less than 7 per cent. of revenues. Consequently the Directors believe that the
Company is not dependent on any one supplier.

Antibody development and production

The Company targets desirable new antibodies in which it has technical expertise and where a
market need for novel antibody research tools has been identified. Each new antibody requires the
development of a specific characterisation method in order to ascertain its relevance to biomedical
research. Once an appropriate candidate immunogen sequence has been identified, the
corresponding sequence is synthesised by specialist suppliers to create relevant antigens. The
production process for the antibody is then out-sourced to the Company® suppliers. The resultant
antibody is purified and its performance tested in several applications and, if it proves effective,
its details are published on the website so sales can begin.

Online catalogue

Abcam maintains an online catalogue of over 17,000 products supported by up-to-date detailed
technical data sheets which are created by the Company. New products are added to the catalogue
on a daily basis from both the Company® own production and from new externa suppliers. The
basic online catalogue is supplemented by up-to-date detailed technical information. This is derived
from the Company® own testing and research as well as customersQenquiries and feedback from
using the products. Over time each product builds up a substantial set of relevant background
information that helps inform the purchasing decision of researchers searching for reagents.

Customer base

Universities, institutes and hospitals as well as pharmaceutical and biotechnology companies from
over 60 countries currently order from Abcam. The website averages several thousand visits per
day and approximately 25 per cent. of orders are placed online with the remainder by fax or
telephone. There are currently over 100,000 bio-scientists subscribed to the Abcam email list. As
well as selling direct to over 60 countries, Abcam aso sells through official distributorships in
Japan, South Korea, Taiwan, US and China. All sales made by the Company are made on standard
terms and conditions as set out on its website.

Sales and marketing

Unlike less speciaised reagent supply companies, the Company does not maintain a conventional
sales function. The website is the primary means of communication with customers and potential
customers. The Company strives to achieve high levels of customer loyalty by providing an
extensive catalogue of high quality antibodies supported by detailed technical data sheets and a
fast and efficient ordering and delivery service. It has introduced a product guarantee programme,
branded as Abpromise, that promises customers their money back or a replacement should the
antibody not perform as stated on the technical data sheet. Abcam promotes its services via
conferences, exhibitions, targeted website advertising, targeted mailshots and web search engines.
To increase the accuracy and effectiveness of this targeted marketing, the Company has a number
of incentives that encourage researchers to come back to the website and keep their information
and areas of interest upto-date. Customers are specifically incentivised to return to Abcam data
from their experiments using Abcam antibodies under the Q\bcam PointsOprogramme. In addition,
the Company monitors scientific publications for citations of Abcam antibodies, so that it can add
the reference to the data sheets of the relevant antibodies.

Abcam keeps regular contact with its customers and potential customers by e-mail. The Company
has developed a highly targeted and personalised emailing system that automatically keeps the
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scientific community up-to-date with those product developments, improvements and enhanced
services in which they are interested. Abcam® customer review facility, branded as Abreviewssv,
allows customers to write product reviews that are added to the Abcam datasheets providing
useful additional information for other customers. The Company has built a large user database
through registrations on its website as well as acquiring external user lists. It employs highly
targeted edmarketing initiatives and has systems and processes in place enabling it to track
individual researcher® areas of interest and contact them only with product information that is
relevant to them. The Directors believe this strategy avoids the GpamO nature of blanket
e-marketing campaigns.

In the financia year ended 30 June 2005, approximately 48 per cent. of Abcam® sales were to
universities and colleges, 24 per cent. were to research institutes, 23 per cent. were to
pharmaceutical companies and 5 per cent. to research hospitals. Geographically, 51 per cent. of the
Company@® sales were in the US 24 per cent. in Continental Europe, 14 per cent. in the UK and
11 per cent. in the rest of the world.

Order process

The Company has a fully integrated stock management system that automates the sales process
from the time of receipt of order to the dispatch of the product and invoice. The master order
processing system is located in a specialist data centre in London with the majority of stock held
in the Company® UK facilities and the remainder in its US facilities. The Company aims to achieve
an ordersin-stock average of over 70 per cent. whilst maintaining a stock value to monthly sales
ratio of just under one. The average order is worth approximately £310. Abcam currently
processes about 200 orders per day and the daily average aggregate order value is currently
approximately £62,000 per day.

Quality assurance

The Company is focused on delivering high quality antibodies. Products developed in-house are
subject to internal quality review. Third party suppliersCproducts are only published and distributed
following a review of their specification. The Company takes seriously any customer complaints
and if a product does not conform to its specification then it will be withdrawn, with the
customer receiving either a free replacement or a refund. In the event of a particular antibody
proving faulty, the Company routinely contacts all customers who have purchased from the faulty
batch and offers them a replacement or refund.

Business development

The Company has a team of eight business development scientists that review published scientific
papers and attend scientific conferences in order to get a better understanding of the requirements
of the scientific and pharmaceutical community and to identify antibodies for which there will be
growing demand. They also seek to develop collaborations with leading scientists in order to
benefit from their knowledge of currently fashionable research areas. The Company® business
development strategy is directed at maximising quantity, quality and popularity within its catalogue.
The primary driver for market demand is the requirement for end-user researchers to be able to
visualise, detect and purify their protein of interest. Some antibodies will sell particularly well
because the protein targets to which they are raised are more popular because they are in a
popular research field or associated with important diseases such as heart disease and cancer.
Market demand is also driven by new discoveries in protein and signalling research. For example,
the field of chromatin was, until a few years ago, only studied by a handful of scientists until it
was found that key modifications on the surface of chromatin (which coats and binds DNA) were
involved with transcription of genes. Now severa thousand scientists are working in this field and
it is one of Abcam@® strongest selling core focus areas.

IT systems

Abcam@® integrated web-based system runs from a single centralised database with extensive off-
site back-up. The primary system is located in a commercia London datacentre with on-site
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hardware redundancy as well standard protection against power/data loss or fire. The Company
maintains off-site backup systems for its UK office as part of its disaster recovery plans.

The rack-officeOIT systems within Abcam have been developed with the aim of allowing the
Company to scale its operations efficiently. The centralised nature of the database alows the
various business systems to interact with each other and manipulate the same data, minimising
duplication and facilitating reporting. Updates to product data are in QeatimeOallowing the
Company to react quickly to new data and relay the information to customers via automated
marketing systems. Bespoke supplier and stock management software alows the Company to
manage efficiently a wide range of products from a wide range of suppliers across its two
despatch offices. The software runs algorithms that monitor stock demand against current stock
levels on a daily basis to determine the optimum levels of re-stocking required. This enables the
Company to manage efficiently a wide range of products from a large number of suppliers. Abcam
currently achieves an ordersin-stock average of over 70 per cent. whilst maintaining a stock value
to monthly sales ratio of just under one.

The public website is tightly integrated with the back-office systems alowing, for example, the
immediate updating of the ondine catalogue as new product information becomes available as well
as realtime stock and despatch information on all of the Company® products worldwide. Abcam
operates a fully featured e-commerce site. Orders placed online can be passed directly into the
back-office without any manua data re-entry being needed, order status and progress can be
accessed by the customer directly from the website as well as email updates and, where
appropriate, credit card payments can be automatically processed.

The IT systems aso drive the emarketing technology the Company employs with usersQinterests
being updated and maintained and tied in with new product availability automaticaly. This is
central to the Company being able to manage a large user base effectively.

Both the back-office and public website systems are developed and maintained in-house and are
operated on servers owned and maintained by the Company.

KEY STRENGTHS

The Company® vision is to build the largest online antibody resource in the world while also
ensuring that the antibodies are of high quality, supported by detailed and updated technical data,
and are commercially viable. Abcam has distinguished itself from most other suppliers of reagents
in two keys areas: it focuses amost exclusively on antibodies sold via its online catalogue rather
than the traditional paper-based approach. This has alowed the Company to develop a global
business with an international reputation while till relatively small. In particular, the Directors
believe that, consequently, the Company has the following key strengths:

Sze of catalogue and frequency of update

The number of products in the catalogue and the regular addition of new antibodies would not
be practicable in a conventional paper-based catalogue.

Volume of technical data

The volume of supporting technica data, which are also updated on a daily basis, would similarly
be impracticable in a conventional paper-based catalogue. Abcam has designed its systems to allow
the Company to scale up its operations efficiently.

Sze and diversity of customer base

The online catalogue and ordering system, coupled with the speciaisation in antibodies, allows
Abcam to manage and develop a customer base of over 100,000 registered users from over
60 countries with a relatively small number of staff.
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Direct relationship with end-user

The online catalogue alows Abcam® end-users, i.e. the scientists conducting the experiments, to
review the catalogue personaly and, in many cases, order direct giving Abcam a direct relationship
with much of its customer base. This is enhanced by the AbreviewsM programme whereby
customers are incentivised to add reviews of the products to the technical data sheets.

A reputation for high quality products and good customer service

The focus on the antibody market has allowed the Company relatively quickly to develop a
relationship for high quality products and good customer service. The Abpromise™ product
guarantee programme emphasises the Company® commitment to maintaining these standards.

Integrated database and IT system

The Abcam website acts as the front-end for the Company® integrated web-based system which is
run from a single centralised database. This gives the management of the Company rea-time
updated information on the performance of its business for each product, customer and geographic
region.

FUTURE GROWTH OPPORTUNITIES

The Directors believe that the Company will continue to grow its business internationally. Soecific
initiatives that are underway in order to underpin such growth include:

¥ the continued expansion of the catalogue by adding new antibodies and updated scientific
data;

¥ ongoing investment in capital equipment designed to improve the efficiency of the
Company® systems, including robotic storage and retrieval systems;

¥ the broadening of the customer base through the Group® marketing activities detailed
above;

¥ the increased production of in-house developed antibodies;

¥ the increased penetration in other geographic markets either through joint ventures or
wholly owned subsidiaries;

¥ the possible acquisition of existing catalogues of antibodies from third parties; and

¥ the possible acquisition of companies with complementary product lines and business
models.

COMPETITION

Abcam has a number of USbhased competitors. Amongst the largest of its competitors are Santa
Cruz Biotechnology, Beckton Dickinson, Promega, Beckman-Coulter, Sgma Aldrich, Serologicals
Group (owning Upstate and Chemicon), recently Invitrogen (having acquired Zymed, Molecular
Probes and Biosource), US Biological, Jckson Immuno-Research, Techne, Cabiochem (EMD
Biosciences), Cell Sgnaling Technology and DakoCytomation. In total there are about
300 companies listed with websites on www.antibodyresource.com and approximately a further
300 without websites on MSRS (www.antibodiesprobes.com). Therefore, the market is relatively
fragmented with no company accounting for more than 15 per cent. of the US market according
to Fost & Sullivan.

THE REGULATORY ENVIRONMENT

As the antibodies produced by Abcam are not sold for use as medicines, the level of regulation in
the UK regarding production and sale is relatively light. However, the export of antibodies from
the UK is more heavily regulated. This is especialy the case with regard to exports to the US
which has a particular concern about contamination of animal derived products with bovine
spongiform encephalitis, more commonly known as BSE Currently, approximately 50 per cent. of
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Abcam@® sales of antibodies are sold into the US However, the Group does not regard this higher
level of US regulation as a significant business risk given that approximately 65 per cent. of its
suppliers are based in the US or are able to produce antibodies that meet US import requirements.

Import regulation within the BU may aso become stricter in the future when planned
amendments to EU legidation, currently under review by the EU Commission, are implemented.
This may make import to the EU more costly. At this stage the effect of any such changes to
Abcam and other EU suppliers of antibodies is unclear. However, the Company does expect that,
if and when implemented, such changes will place a higher administrative burden on the Company
and other EU antibody suppliers, rather than affect where the actual production of antibodies may
take place. The Company is keeping a close watch on the legislation and plans to be ready to
react to its implementation.

Abcam currently supplies human tissue dlides, which represent less than 1 per cent. of annual
sales. UK legidlation that regulates the storage, supply and use of human tissue samples is due to
be implemented a any time. When the UK legisation is implemented, and accompanying
guidelines are published, Abcam will review whether ensuring compliance with that legislation is
commercialy viable and, if necessary, will stop supplying these products.

INTELLECTUAL PROPERTY

Abcam has one registered trademark, a number of others which are in the process of being filed,
a number of domain names and a significant database of customers and suppliers. It aso has
significant know-how/confidential information relating to the production of antibodies. Many of the
Company@® products are not proprietary and the Company does not hold any patents or registered
designs of its own.

Abcam produces and sells antibodies produced by third parties and does not hold any patents or
design rights of its own. Antibodies and processes of producing antibodies may be patentable
subject matter and therefore the antibodies produced and sold by Abcam may be covered by third
party patents. However, to be enforced, a granted patent will need to be able to withstand an
alegation of invalidity for lacking novelty and/or being obvious. Abcam does not conduct patent
clearance searches before it produces and/or sells antibodies. In the past, this has resulted in some
third parties making alegations of patent infringement against Abcam. Abcam® approach to such
alegations is to informally challenge the validity of the relevant patent. However, if pushed, it
withdraws the aleged infringing antibody from its website as, other than in relation to a limited
number of products, saes from no one antibody exceed 2 per cent. of turnover. As such, Abcam
has not yet been required to pay any retrospective fees or royalties related to previous saes for
alleged infringement. If any antibody proves key in the future, Abcam may consider seeking a
licence to produce and/or sell that antibody provided the associated licence fee and royalty
payments are commercially viable.

SUMMARY FINANCIAL INFORMATION

The following audited financial information on the Group has been extracted from the financial
information set out in Part 1V of this document. This summary should be read in conjunction with
the financia information set out in Part IV of this document. Investors should read the whole
document and not just rely on the financia information summarised below.

Year ended 30 June 2003 2004 2005

£000 £000 £000
Turnover 3,504 6,725 12,135
Gross Profit 2,075 4,213 7,457
Gross margin 59.2% 62.6% 61.5%
Pretax profit 563 1,450 2,977
Pretax margin 16.1% 21.6% 24.5%
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CURRENT TRADING AND PROSPECTS

Trading in the period since 30 Jne 2005 continues to be encouraging albeit the summer is a
relatively quiet period in the basic research market. The Company is continuing to add to its
catalogue of published products and to develop more of its own products. The Directors believe
that this, together with new marketing initiatives that are being introduced, will continue to drive
the increase in sales. Based on current trading conditions and assuming the continuing rate of
increase in sales, the Directors believe sales for the year ended 30 June 2006 should be no less
than £18.5 million. The Company continues to focus on maintaining high levels of efficiency in its
business and intends to introduce automatic antibody storage and retrieval systems during the
current financia year.

DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
The Board comprises the following persons:

David Cleevely, PhD, 52, Chairman

David Cleevely is founder and former Chairman of Analysys Ltd, which had grown to become
Europe® largest independent telecommunications strategy consultancy by the time of its sae to
Datatec in 2004, since when he has had no continuing involvement. He obtained a first class
honours degree in Cybernetics and Instrument Physics with Mathematics and a PhD in regiona
structure in telecoms demand from Cambridge University before joining the Economist Intelligence
Unit. More recently he has been a director of several technology companies, notably Bango.net Ltd
until its successful admission to AIM in 2004. He currently holds an Industrial Fellowship at the
University of Cambridge Computer Laboratory, is Chairman of the Communications Research
Network of the Cambridge MIT Institute and is a member of the Ofcom Spectrum Advisory Board
and the Expert Panel for the Department of Media, Culture and Sort. He founded Abcam with
Jonathan Milner and Tony Kouzarides in February 1998.

Jonathan Milner, PhD, 40, Group Chief Executive

Jonathan Milner has a degree in Applied Biology from Bath University and a Ph.D. in Molecular
Genetics from Leicester University. From 1992 to 1995 he was a research fellow for Pfizer
Pharmaceuticals in the laboratory of Professor Tony Rees at the University of Bath and from 1995
until 1998 he was a research fellow at Cambridge University in the laboratory of Professor Tony
Kouzarides where he studied genes and proteins associated with human cancers. He founded
Abcam with David Cleevely and Tony Kouzarides in February 1998.

Jm Warwick, 40, Managing Director

Jm Warwick has a degree in Computer Sience from Cambridge University. FFrom 1986 to 2003 he
worked for Analysys Ltd, a Cambridge based telecoms consultancy, heading up their IT, software
and web development initiatives. During this period he aso held a number of externa non-
executive directorships including Workbench Software Ltd, a start-up with a targeted software
package for time recording systems and VBN Ltd, a web-based hosting company specidising in
business cluster and innovation network solutions. He joined Abcam in 2001 as Technica Director,
initially part time then full time from 2003. He has overseen the expansion of Abcam® bespoke
web-based systems. Jm was promoted to Managing Director of Abcam Ltd in June 2004.

Eddie Powell, PhD, FCA, 57, Finance Director

Eddie Powell gained a first degree followed by a PhD in chemistry at Cambridge University and
then qualified in 1976 as a chartered accountant with Peat, Marwick, Mitchell (now KPMG) in
London. He then worked for two years as a financial controller in Frankfurt, Germany. After
returning to the UK he joined Marconi Instruments, a subsidiary of GEC, as Fnancia Controller,
later FHnance Director. In 1990 he moved to Colt, a privately owned international light engineering
group as Group FHnance Director. He joined Abcam in March 2000 as Fnance Director.
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Tony Kouzarides, FRS, PhD, 47, Non-executive Director

Tony Kouzarides has a degree in molecular genetics from Leeds University and a Ph.D. in virology
from Cambridge University. He was subsequently awarded a research fellowship from Ftzwilliam
College, Cambridge. FFom 1986 to 1989, he spent three years working as a research fellow in the
laboratory of Professor Ed Ziff at New York University Medical Centre where he discovered a
fundamental principle underlying the association of proteins involved in human cancer. He was
awarded a professorship at Cambridge University in 1999 and now oversees a group of scientists
studying genes and proteins associated with human cancers. He has played a centra role in
expanding Abcam® own antibody product range into the chromatin research area.

Peter Keen, BSc (Econ), ACA, 48, Non-executive Director

Peter Keen is a Chartered Accountant with over 20 years experience in the financing and
management of biotechnology companies. He was Fnance Director and Company Secretary of
Chiroscience Group plc, which he cofounded and of which he led the flotation on the London
Sock Exchange in 1994, prior to helping establish the venture capital group Merlin Biosciences
where he was UK Managing Director until early 2003. More recently he was Chief Fnancia Officer
at Arakis Ltd, having been responsible for providing its initial venture capital at Merlin, until the
successful £106.5 million trade sale in August 2005. He is currently a non-executive director of Ark
Therapeutics Group plc and the Fnsbury Emerging Biotechnology Trust plc. He is also an advisor
to Imperial Innovations, the technology transfer arm of Imperia College London, and WHEB
Ventures Private Equity LR a venture fund investing in environmental technologies. He has been a
non-executive director of a number of private and public technology companies, was a director of
the Rainbow Seed Fund, which provides seed capital to commercialise outcomes of research in six
publicly funded organizations, and for six years was a member of the British Venture Capita
Association's Technology Committee.

Senior Management
The senior managers of the Company are:

Neil Hayward, PhD, 32, General Manager, Abcam Inc.

Neil Hayward has a first class honours degree in biochemistry from Oxford University and a PhD
in Genetics from Cambridge University. He joined Abcam in 2001 as Head of New Products and
subsequently helped establish the business development department. In April 2005 he was
appointed general manager of Abcam Inc. and relocated to Cambridge Massachusetts.

Mark Long, 30, Head of Marketing

Mark Long has a BA Hons degree in management studies with specialisation in marketing from the
University of Leeds. He joined Abcam in 1999 and has played a centra role in developing and
implementing Abcam® marketing strategies, particularly its email strategy.

Danielle Miller, PhD, 31, Head of Operations

Danielle Miller has a degree in natural sciences and a PhD in molecular virology, both from
Cambridge University. Prior to Abcam she worked in a strategic management consulting firm working
with bluechip clients in the media and financia services. She joined Abcam in 2001 and has played
a central role in streamlining operations and building Abcam® technical support function.

Ed Ralph, PhD, 31, Head of Web Development

Ed Ralph has a first class degree in biochemistry from University of Southampton and a PhD from
the University of Sheffield. He joined Abcam in 2000 as website content manager and was
subsequently promoted to Head of Web Development.
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Catherine Onley, PhD, 27, Head of Laboratory

Catherine Onley has BA and PhD degrees in Natural Sciences from Cambridge University. She
joined Abcam as a Business Development Manager in 2003 and was promoted to the Head of
Laboratory in 2004. Catherine manages a team of ten scientists and is focussed on expanding the
production capacity of the laboratory and making continuous improvements to the quality of
Abcam@® products.

Jane Cooke, CIPD, 43, Head of Human Resources

Jane Cooke has a degree from the University of Central Lancashire in Social Policy and has gained
full professiona status from the Chartered Institute of Personnel and Development. She has spent
the last 19 years as a human resources generalist working in a number of different sectors
including pharmaceuticals, utilities and building services.

Employees
Employees and facilities
The Company has leased headquarters in Cambridge, UK of 13,000 square feet incorporating

offices, laboratories and warehousing facilities. The US office of approximately 5,800 square feet in
Cambridge, Massachusetts is also leased and comprises offices and warehousing facilities.

The Company has 78 employees based in the UK and US 27 of the Company® staff have PhDs,
while an additional 21 staff have degrees (of which 14 are science degrees). The Company®
employees are remunerated by a combination of salary, a profit share scheme and an options
scheme.

Employee breakdown (as at 31 August 2005)

UK us Total

Marketing 7 1 8
Web Development 9 9
Business Development 10 1 11
Administration 11 4 15
New Product Development 11 11
Operations/ Customer Service 555 é4 555 %0 555 §4
Total Heads 2 6 8
AEAA AAAA AAAA

The Company aso uses the services of 28 self-employed scientists who compile technical data
sheets for new products being added to the Company® website.

CORPORATE GOVERNANCE

The Directors are committed to maintaining high stgndards of corporate governance and the
Directors intend, so far as practicable given the Group@® size and the constitution of the Board, to
comply with the Combined Code.

The Directors have established an audit committee, a remuneration committee and a nomination
committee, each of which will comprise the non-executive directors of the Company. The audit
committee and the remuneration committee will be chared by Peter Keen.

The audit committee will receive and review reports from the Company® auditors relating to the
annua and interim accounts and the accounting and internal controls systems in use throughout
the Group. The audit committee will be responsible for ensuring that the financial performance of
the Group is properly reported on and monitored.

The remuneration committee will review the scale and structure of the executive directorsO
remuneration. The remuneration and terms and conditions of appointment of the non-executive
directors will be set by the Board as constituted from time to time.
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The remuneration committee will also administer any share option schemes and will be
responsible for advising on and monitoring any performance related criteria.

The nomination committee will be chaired by David Cleevely. It will meet as required and will
make recommendations to the Board on al board appointments, including the selection of non-
executive directors.

REASONS FOR THE PLACING AND USE OF PROCEEDS

The placing of New Ordinary Shares will raise approximately £8.7 million, net of expenses, for the
Company. It is intended that the net proceeds available to the Company from the Placing will be
used to develop the future growth opportunities detailed above including the possible acquisition
of existing catalogues of antibodies from third parties and/or companies with complementary
product lines and business models.

In addition, the Directors believe that Admission will raise the internationa status and market
profile of the Company, promoting further awareness of Abcam and its products. Furthermore the
Directors believe that Admission will provide some liquidity and a value for the Company® equity,
which, in conjunction with the Company® option scheme, will help the Company to continue to
attract, motivate and retain high calibre employees.

THE PLACING

The New Ordinary Shares and the Sde Shares represent approximately 26.52 per cent. of the
Company® enlarged share capita following the Placing and Admission. 5,988,024 New Ordinary
shares are being conditionally placed by Numis on behalf of the Company to raise approximately
£10 million gross (approximately £8.9 million net of expenses) for the Company and 3,140,520
Sles Shares are being sold on behaf of the Selling Shareholders. The commissions and any
associated taxes relating to the placing of the Sale Shares will be borne by the Slling
Shareholders. The Placing, which has been underwritten by Numis, is conditional, inter alia, on
Admission becoming effective by 8.00 am. on 3 November 2005 and the Placing Agreement not
being terminated prior to Admission. Further details of the Placing Agreement are set out in
paragraph 7 of Part VI of this document.

LOCK-IN AND ORDERLY MARKET ARRANGEMENTS

Immediately following Admission, the Directors will be interested, in aggregate, in 18,287,822
Ordinary Shares representing approximately 53.0 per cent. of the enlarged issued share capital of
the Company. Under the terms of certain lock4in agreements, which are described more fully in
paragraph 7 of Part VI of this document, the Directors have undertaken that, subject to certain
exceptions, without the consent of Numis, they will not sell or otherwise dispose of, or agree to
dispose of, any of their respective interests in the Ordinary Shares held immediately following
Admission for a period of 12 months following Admission.

SHARE OPTIONS SCHEMES

In order to provide suitable employee incentives and to reflect the commitment of certain
employees to the Company® business to date, the Company has established the Share Option
Shemes, further details of which are set out in paragraph 6 of Part VI of this document.

Options in respect of a total of 1,153,640 Ordinary Shares (which will represent approximately
3.4 per cent. of the share capita following the Placing) have been granted at prices between
£0.125 and £1.50 to employees, senior management and Directors and remain outstanding.
Particulars of options granted to Directors are set out in paragraph 4(b) of Part VI of this
document.

The Company is in the process of reviewing its employee share option arrangements. It is likely
that further share options will be granted to incentivise employees following Admission. Any
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further share options to be granted will be under terms normally applicable to share options
granted by companies quoted on AlM.

DIVIDEND POLICY

It is currently intended that, in the absence of unforeseen circumstances, the first dividend
following Admission will be paid in respect of the financial year ending 30 June 2006 and will be
an amount equal to approximately 25 per cent. of the Company® post tax profit. Thereafter, the
Directors intend to pursue a progressive dividend policy, subject to the need to retain sufficient
earnings for the future growth of the Group.

VCT QUALIFYING INVESTMENT STATUS

On the basis of information provided to HM Revenue & Customs, the Company has received
confirmation that shares to be issued under the Placing will be eligible for VCT purposes.

For VCT relief not to be withdrawn, the Company must comply with a number of conditions and
no guarantee is given that the future activities of the Company will be such as to retain any
qualifying company status for VCT purposes.

If you are in any doubt as to your tax position, you should consult your professiona adviser
immediately.

Further information regarding taxation in relation to the Placing and Admission is set out in
paragraph 9 of Part VI of this document.

ADMISSION, SETTLEMENT AND CREST

Application has been made to the London Sock Exchange for the entire issued and to be issued
share capital of the Company to be admitted to trading on AIM. It is expected that Admission will
be effective and that dealings in the Ordinary Shares will commence on 3 November 2005.

No application is being made for the Ordinary Shares to be admitted to listing or to be dealt with
on any other exchange.

The Articles permit the Company to issue shares in uncertificated form in accordance with the
CREST Regulations. CREST is a paperless share transfer and settlement system which allows shares
and other securities, including depositary receipts, to be held in electronic rather than paper form.
Application will be made by the Company® Registrars for the issued and to be issued Ordinary
Shares to be admitted to CREST on Admission. Accordingly, following such application becoming
effective, settlement of transactions in the Ordinary Shares following Admission may take place
within CREST.

RISK FACTORS

The Group® business is dependent on many factors and prospective investors are
advised to read the whole of this document, and in particular Part Il entitled (Risk
FactorsQ

FURTHER INFORMATION

The attention of prospective investors is drawn to the information contained in Parts IV, V, VI and
VIl of this document which provide additional information on the Group and the Placing.
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PART IV

FINANCIAL INFORMATION RELATING TO THE GROUP

Deloitte.

Deloitte & Touche LLP

City House
126-130 Hills Road
Cambridge
CB2 1RY
The Directors
Abcam plc
332 Cambridge <ience Park
Cambridge
CB4 OFW
Dear drs
ABCAM

We report on the financia information set out in pages 26 to 40 of the AIM Admission Document
dated 28 October 2005 of Abcam plc (the GCompanyQ (the Gdmission DocumentQ. This financial
information has been prepared for inclusion in the Admission Document on the basis of the
accounting policies set out on pages 29 to 30.This report is required by paragraph (a) of Shedule
Two to the AIM Rules as if Annex | item 20.1 of the Prospectus Rules applied and is given for
the purpose of complying with that requirement and for no other purpose.

RESPONSIBILITIES

The Directors of the Company are responsible for preparing the financial information. It is our
responsibility to form an opinion 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 Sandards 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 financia information. It also included an assessment
of significant estimates and judgments made by those responsible for the preparation of 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.

OPINION

In our opinion, the financia information gives, for the purposes of the Admission Document, a true
and fair view of the state of affairs of the Group as at the dates stated and of its profits and cash
flows for the periods then ended in accordance with the basis of preparation set out in note 1.

Yours faithfully

Deloitte & Touche LLP
Chartered Accountants
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CONSOLIDATED PROFIT AND LOSS ACCOUNTS

Year ended
30 June
Notes 2003
£
Turnover 2 3,503,834
Cost of sales éléZ%,Sél)
Gross profit 2,075,303
Administrative expenses éléZé,Zgl)
551,032
Other operating income 5 52%,6%6
Operating profit 4 576,688
Interest receivable and similar income 5,147
Interest payable and similar charges 5 5 élg,ogl)
Profit on ordinary activities
before taxation 562,744
Tax on profit on ordinary activities 6 5 é4g,5§1)
Profit on ordinary activities
after taxation 517,163
Dividends paid 7 555 SD
Retained profit for the financial year
transferred to reserves 8

ARAS

The statement of movements on reserves is shown in note 9.

STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

Year ended
30 June
2003

£

517,163
555 5P

ARAR

Profit for the financial year
Foreign exchange differences

Total recognised gains and losses in the year

Year ended
30 June
2004

£

6,724,700
5281542)
4,213,288
52698, 184)
1,419,164
5 51836
1,438,480

11,407
555 5°

1,449,887
5 §44152)
1,008,735

5 B08.%80)
AAGR

Year ended
30 June
2004

£

1,008,735
5 5 383
SR ER

Year ended
30 June
2005

£

12,135,086
§4574,786)
7,457,380
§4854,548)
2,902,832
5 518289
2,918,061

59,324
555 5P

2,977,385
5 §948°)
2,280,889

§1414149
AREE

Year ended
30 June
2005

£

2,280,889
5 51584
FRaS
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CONSOLIDATED BALANCE SHEETS

Fixed assets
Tangible assets
Investments

Current assets

Socks

Debtors

Investment: cash deposit
Cash at bank and in hand

Creditors: Amounts falling due within
one year

Net current assets

Total assets less current liabilities
Provisions for liabilities and charges

Net assets

Capital and reserves
Cdled-up share capital
Share premium account
Foreign exchange reserve
Other reserves

Profit and loss account

Total equity shareholdersOfunds

Notes

11
12

13

14

o 0o

16

30 dune
2003
£

250,477
55 5 50

5 5°8%7

185,915
512,305
100,000

5 558184
864,344
5 425359
5 §45%5
692,462
555 5P

ARA S

23,345
755,307
b
324,758

5 §18%9)
ARG A

30 June
2004
£

175,031
55 5 89

5 5'8%!

557,783
1,000,942
850,000

5 876284

2,682,979
&1 208,144)
51478885

1,653,846
5 5 &%)
58 a R

25,404
1,000,673
3,893
318,008

5 5958°
ARER

30 June
2005
£

835,399
555 50

5 §%5%°

1,186,752
1,911,734
1,000,000

5 §18%°
4,608,739
2448769
4B B
3,294,993
5 §78%7)
RERR

27,805
1,568,382
15,487
334,743

5160889
RERA
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CONSOLIDATED CASH FLOW STATEMENT

Net cash inflow from operating activities

Returns on investments and servicing of finance
Interest received

Net cash inflow from returns on investments
and servicing of finance

Taxation
Corporation tax paid (including advance corporation tax)

Tax paid

Capital expenditure and financial investment
Payments to acquire tangible fixed assets
Receipts from sales of tangible fixed assets

Net cash outflow from capital expenditure and
financial investment

Equity dividends paid

Net cash outflow before use of liquid resources
and financing

Management of liquid resources
Increase in short term deposits

Net cash outflow from management of liquid
resources

Financing
Issue of ordinary share capital

Net cash inflow from financing

Increase in cash

Notes

17

18/19

30 June
2004
£

51878089
5 51547
5 51547

55 5 85
55 5 85

(82,893)
5 5 5%

5 5%5487)
5 §98,980)

5 595%4
5 §°5%0)
5 §°5%0)

5 5%5%°
5 5%5%°
AEA R

30 June
2005
£

5287538
5 5°8%%
5 5°8%%

5 §08%2)
5 §05%2)

(847,324)

5 52547

5 §24°87)
5141574

5 &13%0)
5 6°5%0)
5 6°5%0)

5 58180
5 578180
AEAR

The Company was not required to produce a Consolidated Cash How Satement for the year

ended 30 June 2003.
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ACCOUNTING POLICIES

The financia information is prepared in accordance with applicable United Kingdom
accounting standards. The particular accounting policies adopted are described below.

Accounting convention
The financial information is prepared under the historical cost convention.

Fixed assets

Depreciation is provided at cost in equa instalments over the estimated lives of the fixed
assets.

The depreciation rates generally used are shown below:

Office equipment, fixtures and fittings 20 per cent. per annum
Laboratory equipment 20 per cent. per annum
Computer equipment 33 per cent. per annum
Website development 50 per cent. per annum

Depreciation is accelerated if assets are deemed to have been impaired or there is a change
in the residua economic life.

Investments
Investments held as fixed assets are stated at cost less provision for any impairment in value.

Stocks
Socks are stated at the lower of cost and net readisable value.

Deferred taxation

Deferred tax is provided in full on timing differences which result in an obligation at the
balance sheet date to pay more tax, or a right to pay less tax, at a future date at rates
expected to apply when they crystalise based on current tax rates and law. Timing
differences arise from the inclusion of items of income and expenditure in taxation
computations in periods different from those in which they are included in the financia
information. Deferred tax assets and liabilities are not discounted.

Basis of consolidation

The group financial information consolidates the financial information of the company and
its subsidiary undertaking Abcam Inc. The results of Camgene Limited, the company® only
other subsidiary, have been excluded from the consolidation on the grounds of immateriality.
The group® investment in Camgene Limited is shown as a fixed asset investment in the
group balance sheets.

Pensions

The group pays contributions on behaf of employees and directors into defined
contribution pension schemes. The contributions are charged in the accounts when they
become due.

Research and development

Research and development expenditure is charged to the profit and loss account as
incurred.
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ACCOUNTING POLICIES (continued)

Leases

Operating lease rentals are charged to the profit and loss account in equa annua
instalments over the lease term.

Foreign exchange

Transactions denominated in foreign currencies are transated at the rates ruling at the dates
of the transactions. Monetary assets and liabilities denominated in foreign currencies at the
balance sheet date are retransated at the rates ruling at that date. These trandation
differences are dealt with in the profit and loss account. The results of the company®
subsidiary, Abcam Inc®, operations are translated at the average rate of exchange during the
period and its balance sheet at the rate ruling at the balance sheet date. Exchange
differences arising on the trandlation of the opening net assets and results of operation are
reported in the statement of total recognised gains and losses. All other exchange differences
are included in the profit and loss account.

TURNOVER

Turnover represents the amounts derived from the provision of goods and services which
fall within the group@ ordinary activities after deductions of trade discounts and value added
tax.

An analysis of turnover by class of business and geographical location is not presented as,
in the opinion of the directors, such disclosure would be prejudicia to the interests of the

group.

Revenue is recognised on delivery to the customer. This is when legal title of the goods
passes from the company to the customer

INFORMATION REGARDING DIRECTORS AND EMPLOYEES

DirectorsOremuneration

Year ended Year ended Year ended
30 June 30 June 30 June
2003 2004 2005

£ £ £

Emoluments 95,722 70,187 0g,641

AARA AAEA BAA%R

Retirement benefits are accruing in respect of qualifying services for the three directors

(2004 D three, 2003 B three) under money purchase schemes. In the year ended 30 Jne
2005 £16,384 (2004 B £25,198, 2003 D £20,997) was paid into those schemes.

Highest paid director

Year ended Year ended Year ended
30 une 30 une 30 June
2003 2004 2005
£ £ £
Emoluments 79,722 132,500 144,207
Contributions to money purchase scheme 55 ézlg4 55 5653 55 5,738
Number Number Number

Number of share options exercised during
the year by highest paid director 555 55 5 518,850 55 5255
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INFORMATION REGARDING DIRECTORS AND EMPLOYEES (continued)

Directors have the following options over unissued shares:

30 une 30 une 30 une

2003 2004 2005

Number Number Number

Dr D D Cleevely 8,000 8,000 500
Prof T Kouzarides 738 738 738
Dr J S Milner 12,075 1,275 1,200
Dr EW Powell 28,815 5,000 900
Mr D JWarwick 18,835 6,614 5,335

Exercise
price

£5
£5

£10
£10

£5 to £20

Vesting
dates

April 2005

April 2004 to
April 2005
July 2006
July 2006

June 2005 to
July 2006

During the year ended 30 June 2005 three directors exercised options (2004 b three, 2003

D nil).

Average number of persons employed

Year ended
30 June

2003

Number

Administrative 23
Laboratory 555 53
6

AEAA

Saff costs during the year (including directors):

Year ended
30 June

2003

£

Wages and salaries 746,652
Social security costs 70,220
Pension costs 29,947
Charge in respect of share options granted 555 SD

ARAA

Year ended
30 June
2004
Number

31
555 5°

5685

Year ended
30 June
2004

£

1,373,380
119,774
31,972

555 5°

ARRR

Year ended
30 June
2005
Number

50
555 5°

5685

Year ended
30 June
2005

£

1,998,536
172,514
55,081

5 515080
Feaa
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OPERATING PROFIT
The operating profit is after charging:

Year ended
30 June
2003

£

Depreciation B owned assets 74,827
Loss on disposa of fixed assets b

AuditorsCremuneration 7,500
Research and development expenditure 209,763
Rentals under operating leases:

Land and buildings 47,627

Other ,368
5885
INTEREST PAYABLE AND SIMILAR CHARGES

Year ended

30 une

2003

£

Loan 15,412
Bank loans and overdrafts 3,664
Hire purchase 555 %5

TR

TAX ON PROFIT ON ORDINARY ACTIVITIES

Year ended
30 une
2003
£
Current tax
UK Corporation tax at 30 per cent.

(2004 B 30 per cent., 2003 D 19 per cent.) 515
Foreign tax b
Adjustment in respect of prior years
b UK corporation tax 184
Adjustment in respect of prior years
b overseas corporation tax 555 5E)

55 5%°
Deferred tax
Change in rates (22,340)
Timing differences origination and reversa 67,222
Timing differences origination and reversal
b foreign tax 555 5E)
5 56852

58 R5

Year ended
30 June
2004

£

155,971
135
15,014
404,073

90,737

5858

Year ended
30 June
2004

£

b
b

555 5°
SRR G

Year ended
30 une
2004

401,556
8,828

(480)

555 5°

5 808%4

b
31,248

555 5°
5 55548
5 A EE

Year ended
30 June
2005

£

152,716
12,300
25,942

740,461

198,136

5585

Year ended
30 une
2005

£

b
b

555 5°
5RA G

Year ended
30 June
2005

£

662,186
97,267

(135,010)
5 5 (%%
5 514849

b
72,334

55 8%3
5 58547
5888
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TAX ON PROFIT ON ORDINARY ACTIVITIES (continued)

The standard rate of tax for the period based on the UK standard rate of corporation tax
is 30 per cent. (2004 B 30 per cent., 2003 D 19 per cent.). The actual tax charge for the
current and previous periods reconciles to the standard rate as follows:

Year ended Year ended Year ended
30 June 30 June 30 June
2003 2004 2005

£ £ £
Profit on ordinary activities before tax 5 §6%J§4 5164%,8%7 52§7%,3§5
Tax on profit on ordinary activities before

charge in respect of share options 106,921 434,966 893,216
Capital alowances (in excess of) less

than depreciation (3,942) 23,476 (67,646)
Expenses not deductible for tax purposes 2,464 3,274 66,150
Research and development expenditure uplift (10,121) b (65,671)
Marginal rate relief (463) b b
Other timing differences 2,330 84 2,727
Adjustment to tax charge in respect of

previous periods 184 (480) (141,604)
Utilised tax losses (106,083) (51,416) b
Unutilised foreign tax losses 9,409 b b
Revenue items capitalised b b (510)
Deduction for exercise of share options b b (97,081)
Differences in tax rates b b 28,268
Current tax charge for the year 55 5659 5 50%954 5 515,859

DIVIDENDS PAID

During the year ended 30 June 2005 an interim dividend of 191.42p (2004 B 47.24p,
2003 D nil) per share was paid on equity shares.
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STATEMENT OF MOVEMENTS ON RESERVES

At 30 June 2003

Profit for the year

Currency translation difference on
foreign currency net investment

Charge in respect of share options

Transfer in respect of options waived
or cancelled

Shares issued

At 30 June 2004

Profit for the year

Currency translation difference on
foreign currency net investment

Transfer in respect of options waived
or cancelled

Shares issued

At 30 June 2005

Share
premium
account
£

755,307
b

b
b

D
5 545350
1,000,673

D

b

b
5 85782
A aE

Reserve
Foreign for share Profit
exchange options and loss
reserve granted account
£ £ £
b 324,758 (410,947)
b b 708,735
3,893 b b
b b b
b (6,750) 6,750
5555° 5555° 55559
3,893 318,008 304,538
b b 963,746
11,594 b b
b (315) 315
5555° 5555° 55559

AEAR HEAR
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TANGIBLE FIXED ASSETS

Office
Computer and equipment,
laboratory Website fixtures Motor
equipment  development and fittings vehicles Total
£ £ £ £ £
Cost
At 30 June 2003 154,028 372,928 171,554 b 698,510
Additions 54,425 b 28,468 b 82,893
Disposals (16,216) b (561) b (16,777)
Exchange difference 5 @,]@8) 55 SD 5 5(@9) 55 5D 5 @,8047)
At 30 June 2004 191,049 372,928 198,802 b 762,779
Additions 233,240 b 587,284 26,800 847,324
Disposals (7,908) (372,928) (146,782) (26,800) (554,418)
Exchange difference 5 5 %9 5 5 59 5 5 ]§l 5 5 SD 5 5 4@0

At 30 June 2005 54]5,%0 5 5 59 5655,%5 5 5 59 ?55,]55

Depreciation

At 30 June 2003 62,606 372,928 12,499 b 448,033
Charge for the year 38,542 b 117,429 b 155,971
Disposals . (15,749) b (468) b (16,217)
Exchange difference 55 @7) 55 59 55 @.2) 55 59 55 @9)
At 30 June 2004 85,372 372,928 129,448 b 587,748
Charge for the year 70,650 b 73,918 8,148 152,716
Disposals (4,424) (372,928) (134,337) (8,148) (519,837)
Exchange difference 55 ég 55 59 55 §O 55 59 55 gg
At 30 J 2005 194,657 b .59 b 220,716
#8% 88k &RE aag” HRE
Net book value
At 30 J 2003 422 b 159,355 b 250,477
2H% 8aR° HRE aah” Hi¥
At 30 J 2004 105,677 b ,354 b 175,031
#%% 8aah” AHRY aas° HEH

At 30 June 2005 52%4,%3 5 5 59 5575156 5 5 59 58%339

FIXED ASSET INVESTMENTS
The company owns the share capital of the following companies

Proportion

Class of  Proportion of of voting

Incorporated in shares held shares held rights held

Abcam Inc USA ordinary 100 per cent. 100 per cent.
Camgene Ltd UK ordinary 100 per cent. 100 per cent.

Abcam Inc sells antibodies.

As at 30 June 2005 the called up share capital and reserves of Camgene were £10
(2004 D £10, 2003 B £10). The company is dormant.
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11.

12.

13.

14.

STOCKS

Goods for resae
Work in progress

DEBTORS

Amounts falling due within one year:

Trade debtors
Other debtors
Deferred tax asset

30 dune
2003
£

185,915
555 5°

AER A

30 dune
2003

424,793
57,594

5 528%8
5888

CREDITORS: Amounts falling due within one year

Trade creditors
Corporation tax
Other taxes and socia security
Other creditors
Accruals and deferred income

DEFERRED TAX

Accelerated capital alowances
Other timing differences
UK Revenue losses

Deferred tax (asset)/liability

30 June
2003
£

192,455
515
35,871
43,657

5 58%!
AAAR

Provided/ (recognised)

30 dune
2003
£

23,675
(5.177)

30 dune
2004

4,330
(3,000)

30 dune
2005
£ £

107,470
(27,493)
5446 5 552 5559 55 5P

AEEY 8% aB% Aag’

30 June
2004
£

463,352
5 5%481
5888

30 June
2004

926,811
74,131

555 5°

AR R

30 June
2004
£

386,118
410,384
37,775
61,035

5 50852
AAAR

30 June
2005
£

945,645
5 595187
51 58% 752

30 dune
2005

1,732,749
178,985

555 5°

51,51 é 754

30 June
2005
£

834,854
327,362

62,375
109,284

5 81580
RARE

Not provided/ (not recognised)

30 une 30 une 30 une
2003 2004 2005
£ £ £
') o) D
5] 5] 15)
555P 555P
15} 15}
aaa aaa
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15.

CALLED-UP SHARE CAPITAL

Authorised share capital:

4,000,000 ordinary shares of 4p each

Allotted, called-up and fully paid

ordinary shares of 4p each

ordinary shares of 4p each

Year ended
30 une
2003

£

5 58,080
Year ended
30 une

2003
Number

5 588687
S EER

Year ended
30 une
2004

£

5 598,080
Year ended
30 June

2004
Number

5 538,086
5588

Year ended
30 June
2005

£

5 598,080
Year ended
30 June

2005
Number

5 59148
5EER

Under the Company® Enterprise Management Incentive Scheme employees held options at
30 June 2005 for 23,788 unissued ordinary shares (2004 B 34,203, 2003 B 72,761). During
the year ended 30 June 2005, 21,247 of the options were exercised, 11,831 were granted
and 99 options lapsed. The options outstanding at the end of each of the three years ended
30 June 2005 were as follows:

2003

Date of grant

June 2001
April 2002
May 2002
April 2003
June 2003

2004

Date of grant

June 2001
April 2002
May 2002
April 2003
June 2003

2005

Date of grant

June 2001

April 2002

May 2002

April 2003
June 2003

July 2004
December 2004

Number
of shares
10,800
11,944
500
5,602

588858

Number
of shares
7,100
10,311
500
4,678

5RRAEE

Number
of shares
2,000
2,818
500
2,613
4,410
5,947

588888

Option price
per share
£0.04 to £5.00
£5.00

£5.00

£5.00

RRaaA"

Option price
per share
£5.00

£5.00

£5.00

£5.00

ARAARA

Option price
per share
£5.00

£5.00

£5.00

£5.00

£5.00
£10.00

555888

Date of
vesting
June 2003
April 2004
May 2004
April 2005

REAAAABAAR

Date of
vesting
June 2003
April 2004
May 2004
April 2005

AHAEARAAAR

Date of
vesting
June 2003
April 2004
May 2004
April 2005

June 2005 to June 2006

July 2006

AEERAE AR
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15.

16.

CALLED-UP SHARE CAPITAL (continued)

Employees also held options under an unapproved scheme at 30 June 2005 for 4,263 unissued
ordinary shares (2004 B 10,013, 2003 b 24,628) at an exercise price of £5 per share or £10
per share. During the year ended 30 June 2005 8,775 of the options were exercised and 3,025
options lapsed. The options vest over the period April 2004 to duly 2006.

In addition, Crickholm Pension Sheme held options for 30,000 unissued ordinary shares
(2004 B 30,000, 2003 B 30,000) unissued ordinary shares at an exercise price of £14 per
share and subject to the terms of an agreement. All of the options were exercised during
the year. The Crickholm Pension Scheme is a related party as described in note 22.

During the year ended 30 June 2004 an option for 1,000 unissued ordinary shares was
granted to a scientific advisor at an exercise price of £10.00 per share. The option vested
in May 2005.

During the year ended 30 June 2005 the company issued ordinary 4p shares as follows:

Number Issue price

Date issued of shares per share Funds raised

£ £
23 November 2004 30,000 14.00 420,000
23 November 2004 16,353 5.00 81,765
19 April 2005 450 5.00 2,250
22 April 2005 1,913 5.00 9,565
04 May 2005 650 5.00 3,250
23 May 2005 7,281 5.00 36,405
24 May 2005 2,400 5.00 12,000
16 June 2005 55 59%5 5.00 55 éSgS

5 58%

RECONCILIATION OF MOVEMENTS IN GROUP SHAREHOLDERSOFUNDS

Year ended
30 dune
2003

£

Profit for the year 517,163
Other recognised gains and losses relating

to the year (net) b

Add back: charge in respect of share options 555 5D

517,163
Dividends paid b
Issue of shares 555 5D
Net addition to shareholdersGfunds 517,163
Opening shareholdersOfunds 5 %7%,2%9

Closing shareholdersOfunds

ARA S

Year ended
30 June
2004

£

1,008,735

3,893

555 5P

1,012,628

(300,000)

5 5948°

960,054
5 89852
ARER

AERE

Year ended
30 June
2005

£

2,280,889

11,594

5 514080
2,309,533
(1,317,143)

5 578150

1,562,500
518°85°
REER
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17.

18.

19.

RECONCILIATION OF OPERATING PROFIT TO NET CASH INFLOW FROM

OPERATING ACTIVITIES

Operating profit

Depreciation

Loss on sale of tangible fixed assets
Increase in stocks

Increase in debtors

Increase in creditors

Net cash inflow from operating activities

ANALYSS OF NET FUNDS

At 1 duly

2004

£

Cash in hand and at bank 274,254
Current asset investments 5 §5%'0§0

Total

AEAE

RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET FUNDS

Year ended

30 dune

2004

£

Increase in cash in the period 202,429
Cash inflow from decrease in

5 £°8,080

liquid resources

Change in net funds resulting
from cash flows

Tranglation difference

Movement in net funds
in the period
Net funds at start of year

Net funds at end of year

Cash How
£

207,840
5 5°8%0
ARER

Year ended
30 dune
2004

£

952,429
55 878!
958,130
5 568184
58ER

Year ended
30 June
2004

£

1,438,480
155,971
135
(371,868)
(518,555)

5 5/5%°
ARE R

Exchange
Movement
£

28,159
555 5°

8 ERR

Year ended
30 June
2005

£

207,840

5 5°8%°

Year ended
30 June
2005

£

2,918,061
152,716
12,300
(628,969)
(910,792)

518282
AREE

At 30 June
2005
£

510,253
51808080
ARAR

Year ended
30 June
2005

£

357,840
5 528189
385,999
5824284
5RAR
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20.

21.

22.

23.

FINANCIAL COMMITMENTS

Operating lease commitments
As at 30 June the following payments were committed to be paid during the next year in
respect of operating leases:

30 June 2003 30 June 2004 30 June 2005
Land & Land & Land &
buildings Other buildings Other buildings Other
£ £ £ £ £ £

Leases which expire:
In less than one year b 2,245 b b 68,038 b

In two to five yea559§,q35 55 5E) éZ%Q%S 55 5D §7§,3§8 55 5E)
025 245 Q&5 b ,386 b
ARA BAR ARA AAA HAEA AAA
ULTIMATE PARENT COMPANY
There was no ultimate controlling party in any year.

RELATED PARTY TRANSACTIONS

Dr D D Cleevely was a director and shareholder of Analysys Limited, which has provided
website services to the company amounting to £2,000 in the year ended 30 June 2005
(2004 B £3,500, 2003 B £2,000). Abcam provided some services to Analysys during the year
ended 30 June 2005 to a vaue of £nil (2004 D £9,558, 2003 B £nil). An amount of £nil
(2004 b £881, 2003 b £2,938) due from Analysys Limited as at 30 June 2005 is included in
the accounts.

Dr D D Cleevely is a trustee of the Crickholm Pension Sheme which held options to
purchase shares in the company as described in note 15.

Dr J S Milner, Dr D D Clevely and Dr EW Powell were directors of Cambridge Theranostics
Limited during the year ended 30 Jine 2004. Dr EW Powell was a director of that company
as at 30 June 2005. The company provided office and management services totalling £15,228
(2004 B £13,842, 2003 B £10,000), antibody sales totalling £707 (2004 D nil, 2003 D nil) and
a sdlary recharge totalling £36,096 (2004 b nil, 2003 D nil) to that company.

POST BALANCE SHEET EVENTS

On 25 October 2005 there was a 1 for 1 bonus issue of 701,907 ordinary shares of 4p each,
following which the issued share capital of the Company was 1,403,814.

Conditiona upon admission, the following share capital restructuring will take place:

Each ordinary share of 4p each will be divided into 4 shares of 1p each, increasing the
issued share capital to 5,615,256 ordinary shares. There will then follow a 4 for 1 bonus
issue, increasing the issued share capital to 28,076,280. Subsequently, options over 363,400
ordinary shares will be exercised.

On 26 October 2005, the Company was retegistered as a public company.
On 28 October 2005, a dividend of £912,479 is intended to be paid to shareholders.

40



PART V
UNAUDITED PRO FORMA STATEMENT OF NET ASSETS

The following financial information sets out a pro forma statement of net assets of the Group
following the flotation upon AIM. The pro forma financial information has been prepared to show
primarily the effects on the net assets of the Group of the proposed flotation and fundraising.

The pro forma statement of net assets has been compiled to give effect to the proposed
transaction as at the date of the most recent published baance sheet of Abcam plc, being
30 June 2005.

This pro forma financial information has been prepared for illustrative purposes only and, because
of its nature, it addresses a hypothetical situation and cannot give a complete picture of the actual
financial position or results of the Group.

The pro forma financial information is based upon the financia statements of Abcam plc and

adjusted as set out in the notes presented below.

PRO FORMA STATEMENT OF NET ASSETS

As at Pro forma Pro forma
30 June 2005 adjustments net assets
£000 £000 £000 £000
Fixed assets
Tangible assets 835,399 b b 835,399
Investments 5558 55552 55557 55535°
835,409 b b 835,409
Current assets
Socks 1,186,752 b b 1,186,752
Debtors 1,911,734 b b 1,911,734
Investment: cash deposit 1,000,000 b b 1,000,000
Cash at bank and in hand 5 §1%2§3 58§og,ogo 5 @1%,4%9) 58%9%,7%4
4,608,739 8,900,000 (912,479) 12,596,260
Current liabilities
Creditors: amounts falling due
within one year i}52%4%,%5) 555 5D 555 5E) 62%4%1%5)
Net current assets 52§5%,5§4 58.30%0@0 5 @1%,4%9) %03‘)14%'1@5
Total assets less current liabilities 3,294,993 8,900,000 (912,479) 11,282,514
Provision for liabilities and charges 5 557%,9%7) 555 5D 555 5E) 5 547%’9%7)

Net assets

RERA

FHEY

5 8'4%”

AEaR
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NOTES TO THE PRO FORMA STATEMENT OF NET ASSETS

1.

Basis of preparation

The financia informmation has been prepared under the historical cost convention in a
manner consistent with the accounting policies adopted by Abcam Limited in its financia
statements for the year ended 30 June 2005.

Abcam plc financial information
The financial information in respect of Abcam plc has been extracted from the consolidated
balance sheet of Abcam Limited as at 30 June 2005 as set out in Part IV of this document.

Adjustments to the pro forma statement of net assets
Adjustments to the financial information of Abcam plc have been made within the pro forma
statement of net assets to reflect the following items:

¥ A fundraising of £10 million, based upon the issue of 5,988,024 Ordinary Shares in
Abcam plc at a price of 167p per share, net of assumed issue costs of approximately
£1.1 million.

¥ A dividend of £912,479, to be paid prior to Admission.
No account has been taken of trading results of Abcam plc since the balance sheet date.
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PART VI

ADDITIONAL INFORMATION

INCORPORATION AND GENERAL

The Company was incorporated in England on 12 February 1998 under the name of Tayvin
103 Limited with registered number 03509322 as a private company with limited liability
under the Act. The Company changed its name to Abcam Limited on 26 March 1998 and
was retegistered as a public company on 26 October 2005.

The principa legislation under which the Company was formed and now operates is the
Act. The Company is domiciled in the United Kingdom. The liability of its members is
limited.

The Company is the ultimate holding company of the Group, and has the following
subsidiary undertakings:

Proportion of

shares and
Incorporated Class of Principal voting rights
Name in shares held  Activity held
Abcam Inc USA common supplier of 100 per cent.
stock antibodies
Camgene Limited UK ordinary dormant 100 per cent.

The registered office and principal place of business of the Company and Camgene Limited
is at 332 Cambridge ience Park, Cambridge CB4 OFW. The principa office of Abcam, Inc
is One Kendall Syuare, Building 200, 3rd Foor, Cambridge, MA 02139, USA.

SHARE CAPITAL

The Company® Capital Reorganisation was approved by Shareholders at an annual
general meeting on 20 October 2005 and elements of which are conditional upon
and effective on Admission. Investors should read paragraphs (a) to (k) below for
further details of the resultant effect on the Company® share capital.

The following table shows the authorised and issued share capital of the Company (i) as at
30 dune 2005; and (ii) following Admission and the Placing:

55588 55 5555%% 555

Nominal Nominal
Value Number Value Number
(i) 30 dune 2005 (ordinary shares of 4p) £160,000 4,000,000 £27,804.72 695,118
(fully paid)
(ii) on Admission (ordinary shares of 1p) £1,000,000 100,000,000 £344,277.04 34,427,704
(fully paid)

The Placing is expected to result in the alotment and issue of 5,988,024 new Ordinary
Shares, diluting existing holders of Ordinary Shares by 17.4 per cent..

The Company does not have in issue any securities not representing share capital and there
are no outstanding convertible securities issued by the Company. No Ordinary Shares are
held by or on behalf of the Company or any of the subsidiaries.

The par value on Admission of each Ordinary Share will be 1 pence. The Ordinary Shares
are to be issued in British Pounds Serling with ISN GBOOBOLWCX12.
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The Company has no issued Ordinary Shares that are not fully paid up.

The following dterations in the share capital of the Company have taken place in the three
years preceding the date of this document:

on 24 December 2003, 3,815 ordinary shares were alotted to Edward Powell:

(i)
(i)
(iii)

(iv)

(v)

(Vi)
(vii)
(viii)
(ix)

(x)

(xi)

on 7 May 2004, 2,000 ordinary shares were allotted to Mark Long;

between 18 May 2004 and 26 May 2004, 45,654 ordinary shares were
follows:

lan Chan 577
Jonathan Milner 10,800
Sandra Newton 216
Moira Cornwell 100
Clair Parsons 1,740
Edward Powell 20,000
Jm Warwick 12,221

dlotted as

between 21 November 2004 and 25 November 2004, 46,353 ordinary shares were

alotted as follows:

David Cleevely 7,500
David Cleevely, Ron Dart and Rosalind Cleevely

as Trustees of the Crickholm Pension Sheme 30,000
P Trenham 800
Edward Powell 4,025
Moira Cornwell 124
L Rodgers 200
Jm Warwick 2,204
N Hayward 1,500

between 19 April 2005 and 24 May 2005, 12,694 ordinary shares were
follows:

Danielle Miller 3,050
Neil Hayward 2,363
Jonathan Milner 1,275
Mark Long 6,006

on 17 June 2005, 975 ordinary shares were alotted to Edward Powell;
on 4 lduly 2005, 3,913 ordinary shares were allotted to Edward Ralph;
on 6 September 2005, 100 ordinary shares were alotted to Pat Moran;

dlotted as

between 22 September 2005 and 29 September 2005, 2,505 ordinary shares were

dlotted as follows

Clair Parsons 270
Helen Williams 70
Paul Trenam 255
Jm Warwick 1,910

on 25 October 2005, 701,907 ordinary shares were issued by way of a bonus issue
with each shareholder receiving 1 new ordinary shares for every 1 existing ordinary

share held by them;

conditional upon Admission taking place by no later than 31 December 2005, each of
the issued and unissued ordinary shares of 4 pence in the capital of the Company

will be sub-divided into 4 Ordinary Shares of 1 pence each;




(9)

(xii) conditional upon Admission taking place by no later than 31 December 2005,
22,461,024 Ordinary Shares will be issued, by way of a 4 for 1 bonus issue, to the
holders of the Ordinary Shares on a pro rata basis,

(xiii)

pursuant to the exercise of options:

David Cleevely
Tony Kouzarides
Jonathan Milner
Eddie Powell

D JWarwick
Sarah Brutnell
Ailsa Caruthers
| Chan

Michael Chipchase
Carrie Gilbert
A Harris

Todd Lowings
C Onley

M Osbourne

C Parsons

S Renshaw

M Shaw

P Trenam
JWang

D Wilden

E Wilkinson

D Williams

20,000
29,520
48,000
36,000
37,000
1,400
10,680
12,960
57,520
2,000
8,640
4,320
8,000
6,240
10,560
30,160
7,680
8,640
7,080
480
12,200
4,320

conditional upon Admission, 363,400 Ordinary Shares will be allotted as follows,

As at Admission, the following options to subscribe for Ordinary Shares have been granted

and remain outstanding:

Number of
Ordinary Shares
under option

20,000

Sheme
EMI Sheme

8,280
100,000
139,280
220,000

231,840

60,000

Date of grant
24 May 2002

16 April 2003

16 June 2003

5 July 2004

17 December 2004

27 Jly 2005

5 September 2005

Exercise period

2 years from the date of grant,
or if earlier, on a sale or listing
subject to a maximum exerise
period of 10 years

As above
As above
As above

2 years from date of listing,
except on a trade sae in the
event of which a proportion

of options will be exercisable
subject to a maximum exercise
period of 10 years

2 years from date of grant or if
earlier exercisable on a sale (but
not listing) subject to a maximum
exercise period of 10 years

As above

Exercise price

£0.125

£0.125
£0.125
£0.25
£0.25

£0.625

£0.625
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(m)

Number of
Ordinary Shares
Sheme under option Date of grant Exercise period Exercise price
Unapproved Sheme 40,000 27 May 2003 2 years from the date of grant, £0.25

or if earlier, on a sale or listing,
subject to a maximum exercise
period of 10 years

72,880 27 Jly 2005 2 years from date of grant or if $1.125
earlier exercisable on a sale (but
not listing) subject to a maximum
exercise period of 10 years

121,360 30 September 2005 27 July 2007 or, if earlier, on a £0.625
sale (but not listing) subject to a
maximum of 10 years

140,000 30 September 2005  Exercisable in tranches between £1.25 to
31 Jnuary 2006 and 30 October £1.50
2008, and are required to be
exercised within 12 months of the
date which they first become
exercisable. They are also
exercisable on a sae, if earlier.

Pursuant to resolutions passed at the annual general meeting of the Company held on
20 October 2005, the Directors have authority to alot Ordinary Shares, including the Placing
Shares, in the period ending at the conclusion of the Company® annual general meeting in
2006 as follows:

() genera authority pursuant to section 80 of the Act to alot up to an aggregate
nominal amount of £930,000 (93,000,000 Ordinary Shares); and

(i)  specific authority pursuant to section 95 of the Act to make alotments for cash
otherwise than pro rata to existing shareholders for the purposes of the bonus issues
referred to in paragraph 2(f) above, for the purposes of the Placing and otherwise up
to an aggregate nomina amount of £75,000 (7,500,000 Ordinary Shares) or such
lesser value as represents 10 per cent. of the issued share capital of the Company
immediately following Admission.

The authorised but unissued share capital of the Company following the Placing, will be
£655,723, representing approximately 65.7 per cent. of the Company® authorised share
capital, which the Directors will be authorised to allot pursuant to the authority referred to
in paragraph 2(h) above.

In addition to the allotments referred to in paragraph 2(f) above, since incorporation 20,964
ordinary shares have been allotted for consideration other than cash, equating to a non-cash
consideration of £237,231.

Save as disclosed in paragraph 2(g) above and save for the issue of the Placing Shares and
the grant of options under the Share Option Sthemes, no capital of the Company is
proposed to be issued or is under option or is agreed conditionally or unconditionally to
be put under option.

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

The Ordinary Shares are in registered form and capable of being held in uncertificated form.
None of the Ordinary Shares are being marketed or made available in whole or in part to
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the public in conjunction with the applications for Admission other than pursuant to the
Placing. The Ordinary Shares to be issued pursuant to the Placing are being issued at a price
of 167p per share, representing a premium of 166p over the nomina value of 1p each. The
expected issue date is 3 November 2005.

The Ordinary Shares will be in registered form and will be capable of being held in
certificated and uncertificated form. The registrars of the Company are Capita IRG Plc

Title to Ordinary Shares to be held in certificated form will be evidenced by entry in the
register of members of the Company and title to Ordinary Shares to be held in
uncertificated form will be evidenced by entry in the operator register maintained by
CRESTCo (which forms part of the register of members of the Company).

No share certificates will be issued in respect of Ordinary Shares to be held in
uncertificated form. If any such shares are converted to be held in certificated form, share
certificates will be issued in respect of those shares in accordance with applicable
legislation.

Except in relation to dividends which have been declared and rights on a liquidation of the
Company (see below), the Shareholders have no rights to share in the profits of the
Company.

All holders of Ordinary Shares will have the right to attend and vote at general meetings of
the Company or to appoint a proxy to attend and vote at such meetings on their behalf.
Shareholders who are present in person or (being a corporation) are present by a duly
appointed representative at a general meeting, can vote on a show of hands and will have
one vote each. Proxies cannot vote on a show of hands. On a poll, every Shareholder
present in person, by a duly appointed representative or by proxy will have one vote for
every share held. At any genera meeting, a resolution put to the vote of the meeting will
be decided on a show of hands unless a poll is demanded.

Qibject to the Act, any equity shares issued by the Company for cash must first be offered
to Shareholders in proportion to their holdings of Ordinary Shares. The Act alows for the
disapplication of pre-emption rights which may be waived by a specia resolution of the
Shareholders, either generally or specifically, for a maximum period not exceeding five years.
As noted in paragraph 2(h) of Part VI of this document, the pre-emption rights referred to in
this paragraph have been disapplied by the Company to the extent noted in that paragraph.

If the Company is wound up (whether the liquidation is voluntary, under supervision of the
Court or by the Court), the liquidator can, with the authority of an extraordinary resolution
of the Shareholders and any other sanction required by applicable law, divide among the
Shareholders the whole or any part of the assets of the Company. This applies whether the
assets consist of property of one kind or of different kinds. For this purpose, the liquidator
can set such value as he considers fair upon any property and decide how such division is
carried out as between the Shareholders. The liquidator can transfer any part of the assets
to trustees upon such trust for the benefit of the Shareholders as the liquidator, acting under
that resolution, decides.

Whilst the Ordinary Shares are not redeemable, the Company may purchase or contract to
purchase any of the Ordinary Shares on or off market, subject to the Act and any other
applicable regulatory requirements. The Company may only purchase Ordinary Shares out of
distributable reserves or the proceeds of a new issue of shares made for the purpose of
funding the repurchase.

The Articles do not contain any provisions relating to conversion of the Ordinary Shares.

Qubject to the Act, if the Directors consider that the financial position of the Company
justifies the declaration of a dividend, they can determine to pay an interim dividend.

a7



(v)

(w)

Qubject to the Act, the Shareholders can resolve to pay a dividend by passing an ordinary
resolution. Quch a dividend cannot exceed the amount recommended by the Directors.

Dividends are payable to persons registered as Shareholders on the record date relating to
the relevant dividend.

All dividends will be divided and paid in proportions based on the amounts paid up on the
Ordinary Shares during any period for which the dividend is paid.

Any dividend or other money payable in cash relating to an Ordinary Share can be paid by
sending a cheque, warrant or similar financial instrument payable to the Shareholder who is
entitled to it by post addressed to his or its registered address. Or it can be sent by post
to someone else named in a written instruction from the Shareholder (or al joint
Shareholders) and to the address specified in that instruction. A dividend can also be paid
by inter-bank transfer or by other electronic means (including payment through CREST)
approved by the Directors, directly to an account with a bank or other financia institution
(or other organisations operating deposit accounts if allowed by the Company) in the United
Kingdom named in a written instruction from the person entitled to receive the payment.
Cheques, warrants and similar financial instruments are sent, and payment in any other way
is made, at the risk of the person who is entitled to the money. The Company is treated as
having paid a dividend if the cheque, warrant or similar financia instrument is cleared or if
a payment is made through CREST, bank transfer or other electronic means. The Company
will not be responsible for a payment which is lost or delayed.

The Company can stop sending dividend payments through the post, or cease using any
other method of payment (including payment through CREST), for any dividend if: (a) for
two consecutive dividends the dividend payments sent through the post have been returned
undelivered or been left uncashed for a period of at least six months; or (b) for any one
dividend, the dividend payment sent through the post has been returned undelivered or
remains uncashed for a period of at least six months, and reasonable enquiries have faled
to establish any new address of the registered Shareholder. Subject to the Articles, the
Company must recommence sending dividend payments if requested in writing by the
Shareholder, or the person entitled to a share by law.

If a dividend or other money has not been claimed for 12 years after being declared or
becoming due for payment, it will be forfeited and go back to the Company.

Save as set out below, the new Ordinary Shares will be freely transferable.

The Company may, under the Act, send out statutory notices to those it knows or has
reasonable cause to believe have an interest in its shares, asking for details of those who
have an interest in its shares, and the extent of their interest in a particular holding of
shares. If a person receives a statutory notice and fails to provide any information required
by the notice within the time specified in it and the shares which are the subject of the
notice represent in aggregate at least 0.25 per cent. of that class of share, the Directors can
decline to register any transfer of the shares which are the subject of the statutory notice.

Once a restriction notice has been given, the Directors are free to cancel it or exclude any
shares from it at any time they think fit.

The Directors may also, without giving any reason, refuse to register the transfer of any
Ordinary Shares which are not fully paid. They may aso decline to register a transfer of
Ordinary Shares in favour of more than four persons jointly.

The City Code applies to the Company. Under the City Code, if an acquisition of Ordinary
Shares were to increase the aggregate holding of the acquiror and its concert parties to
shares carrying 30 per cent. or more of the voting rights in the Company, the acquiror and,
depending on the circumstances, its concert parties, would be required (except with the

48



(x)

)

(2

3.

consent of the Panel on Takeovers and Mergers) to make a cash offer for the outstanding
shares in the Company at a price not less than the highest price paid for the Ordinary
Shares by the acquiror or its concert parties during the previous 12 months. This
requirement would also be triggered by any acquisition of shares by a person holding
(together with its concert parties) shares carrying between 30 and 50 per cent. of the
voting rights in the Company if the effect of such acquisition were to increase that person®
percentage of the voting rights.

Under the Act, if an offeror were to acquire or contract to acquire 90 per cent. of the
Ordinary Shares to which an offer relates within four months of making its offer, it could
then compulsorily acquire the remaining 10 per cent.. It would do so by sending a notice
to outstanding Shareholders telling them that it will compulsorily acquire their shares and
then, six weeks later, it would execute a transfer of the outstanding shares in its favour and
pay the consideration to the Company, which would hold the consideration on trust for
outstanding Shareholders. The consideration offered to the Shareholders whose shares are
compulsorily acquired under the Act must, in general, be the same as the consideration that
was available under the takeover offer.

The Act would also give minority Shareholders in the Company a right to be bought out in
certain circumstances by an offeror who had made a takeover offer. If a takeover offer
related to al the Ordinary Shares and, at any time before the end of the period within
which the offer could be accepted, the offeror held or had agreed to acquire not less than
90 per cent. of the Ordinary Shares to which the offer relates, any holder of shares to which
the offer related who had not accepted the offer could by a written communication to the
offeror require it to acquire those shares.

The offeror would be required to give any Shareholder notice of his’her right to be bought
out within one month of that right arising. The offeror may impose a time limit on the
rights of minority Shareholders to be bought out, but that period cannot end less than three
months after the end of the acceptance period. If a Shareholder exercises his/her rights, the
offeror is bound to acquire those shares on the terms of the offer or on such other terms
as may be agreed.

There have been no public takeover bids by third parties in respect of the share capita of
the Company in the last or current financia year.

MEMORANDUM AND ARTICLES OF ASSOCIATION

The principa objects of the Company, which are set out in clause 4 of its Memorandum of
Association, are to act as a general commercial company.

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

(@)

(b)

Voting rights

Qubject to paragraph (f) below, and to any specia terms as to voting upon which any shares
may for the time being, be held, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is present by its duly appointed
representative shall have one vote and on a poll every member present in person or by
representative or proxy shall have one vote for every ordinary share in the capital of the
Company held by him. A proxy need not be a member of the Company.

Variation of rights

If at any time the capital of the Company is divided into different classes of shares al or
any of the rights or privileges attached to any class of shares in the Company may be varied
or abrogated with the consent in writing of the holders of threefourths in nomina value
of the issued shares of that class or with the sanction of an extraordinary resolution passed
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at a separate genera meeting of the holders of the shares of that class. At every such
separate general meeting (except an adjourned meeting), the quorum shall be two persons
holding or representing by proxy one+third in nomina value of the issued shares of that
class.

Alteration of capital

The Company may by ordinary resolution increase its share capital, consolidate and divide
al or any of its share capital into shares of a larger nominal value, sub-divide al or any of
its shares into shares of a smaller nominal value and cancel any shares not taken, or agreed
to be taken, by any person.

The Company may, subject to the Act, by special resolution reduce or cancel its share capital
or any capital redemption reserve or share premium account.

Qubject to and in accordance with the provisions of the Act, the Company may purchase its
own shares (including any redeemable shares), provided that the Company shall not
purchase any of its shares unless such purchase has been sanctioned by an extraordinary
resolution passed at a separate meeting of the holders of any class of shares convertible into
equity share capital of the Company.

Transfer of shares

A member may transfer all or any of his shares (1) in the case of certificated shares by
instrument in writing in any usual or common form or in such other form as may be
approved by the Directors and (2) in the case of uncertificated shares, through CREST in
accordance with and subject to the CREST Regulations and the facilities and requirements
of the relevant system concerned. The instrument of transfer of a certificated share shall be
executed by or on behalf of the transferor and, if the share is not fully paid, by or on behalf
of the transferee. The Directors may in their absolute discretion refuse to register a transfer
of any share which is not fully paid, provided that dealings in the shares are not prevented
from taking place on an open and proper basis. ubject to paragraph (f) below, the Articles
contain no restrictions on the free transferability of fully paid shares provided that the
transfer is in respect of only one class of share and is accompanied by the share certificate
and any other evidence of title required by the Directors and that the provisions in the
Articles relating to the deposit of instruments for transfer have been complied with.

Dividends

(i) The Company may by ordinary resolution in genera meeting declare dividends
provided that no dividend shall be paid otherwise than out of profits and no dividend
shall exceed the amount recommended by the Directors. The Directors may from time
to time pay such interim dividends as appear to the Directors to be justified.

(i)  Subject to the rights of persons, if any, holding shares with special dividend rights,
and subject to paragraph (f) below, al dividends shall be apportioned and paid pro
rata according to the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the dividend is paid. No
amount paid or credited as paid in advance of calls shall be regarded as paid on
shares for this purpose.

(i) All dividends unclaimed for a period of 12 years after the payment date for such
dividend shall if the Directors so resolve be forfeited and shall revert to the Company.

Qspension of rights

If a member or any other person appearing to be interested in shares held by such
shareholder has been duly served with notice under section 212 of the Act and is in default
in supplying to the Company within 14 days (or such longer period as may be specified in
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such notice) the information thereby, required, then (if the Directors so resolve) such
member shall not be entitled to vote or to exercise any right conferred by membership in
relation to meetings of the Company in respect of the shares which are the subject of such
notice. Where the holding represents more than 0.25 per cent.. of the issued shares of that
class, the payment of dividends may be withheld, and such member shall not be entitled to
transfer such shares otherwise than by an arms length sale.

Return of capital

Qubject to any preferred, deferred or other specia rights, or subject to such conditions or
restrictions to which any shares in the capital of the Company may be issued, on a winding-
up or other return of capital, the holders of ordinary shares are entitled to share in any
surplus assets pro rata to the amount paid up on their ordinary shares. A liquidator may;,
with the sanction of an extraordinary resolution of the Company and any other sanction
required by the Act, divide amongst the members in specie or in kind the whole or any
part of the assets of the Company, those assets to be set at such value as he deems fair. A
liquidator may also vest the whole or any part of the assets of the Company in trustees on
trusts for the benefit of the members.

Preemption rights

There are no rights of pre-emption under the articles of association of the Company in
respect of transfers of issued Ordinary Shares.

In certain circumstances, the Company® shareholders may have statutory preemption rights
under the Act in respect of the alotment of new shares in the Company. These statutory
pre-emption rights would require the Company to offer new shares for alotment by existing
shareholders on a pro rata basis before allotting them to other persons. In such
circumstances, the procedure for the exercise of such statutory pre-emption rights would be
set out in the documentation by which such shares would be offered to the Company®
shareholders.

Borrowing powers

The Directors may exercise al the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and assets both present and future (including
uncalled capital) and, subject to section 80 of the Act, to issue debenture stock or any other
securities whether outright or as collateral security for any debt, liability or obligation of the
Company or any third party. The aggregate amount at any one time owing by the Company
and all its subsidiaries in respect of monies borrowed by them or any of them (exclusive
of monies borrowed by the Company or any of its subsidiaries from such companies) shall
not at any time without the previous sanction of the shareholders in general meeting
exceed a sum equivalent to 3 times the aggregate of the nominal capital of the Company
for the time being issued and paid up and the amounts standing to the credit of the share
premium account, capital redemption reserve and profit and loss account of the Company
and each of its subsidiary companies.

Annual General Meeting

An annual genera meeting is to be held once every year at such time and place as may be
determined by the Directors. Annua general meetings should be held within a period of not
more than 15 months after the holding of the last preceding annua genera meeting. Annua
general meetings are caled on 21 days notice in writing, exclusive of the day on which it
is served or deemed to be served and of the day on which the meeting is to be held, and
is to be given to al members on the register at the close of business on a day determined
by the Company, such day being not more than 21 days before the day that the notice of
meeting is sent. The annual general meeting may be caled on shorter notice providing all
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members entitled to attend and vote thereat agree. The Company may specify in the notice
of meeting a time, not more than 48 hours before the time fixed for the meeting, by which
a person must be entered into the register in order to have the right to attend or vote at
the meeting.

Extraordinary General Meetings

Extraordinary genera meetings may be called whenever the directors think fit or when one
has been requisitioned in accordance with the Act. An extraordinary general meeting at
which it is proposed to pass a special resolution or a resolution of which specia notice has
been given to the Company shal be caled on 21 days notice in writing. Any other
extraordinary general meeting is to be called on 14 days notice in writing exclusive of the
day on which it is served or deemed to be served and the day on which it is to be held.
An extraordinary general meeting can be called on shorter notice if a mgjority in number
of the members having a right to attend and vote at the extraordinary general meeting,
being a mgority together holding not less than 95 per cent. in nomina value of the shares
giving that right, consent. Two members present in person or by proxy and entitled to vote
shall be a quorum for al purposes.

Directors

Save as provided in the Articles, a director shall not vote as a director in respect of any
contract, transaction or arrangement or proposed contract, transaction or arrangement or any
other proposal whatsoever in which he has any interest which (together with any interest
of any person connected with him) is to his knowledge a material interest (otherwise than
by virtue of an interest in shares or debentures or other securities of or otherwise in or
through the Company), and if he shall do so his vote shall not be counted, nor in relation
thereto shall he be counted in the quorum present at the meeting.

A director shall (in the absence of some other material interest than is indicated below) be
entitled to vote (and be counted in the quorum) in respect of any resolution relating to any
of the following matters namely:

(@ the giving of any security, guarantee or indemnity in respect of money lent or
obligations incurred by him or by any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings or its parent company
(if any) or any other subsidiary undertaking of any such parent company; or

(b)  the giving of any security, guarantee or indemnity in respect of a debt or obligation
of the Company or any of its subsidiary undertakings for which the director himself
has assumed responsibility in whole or in part under a guarantee or indemnity or by
the giving of security; or

(c) an offer of shares or debentures or other securities of or by the Company or any of
its subsidiary undertakings or its parent company (if any) or any other subsidiary
undertaking of any such parent company for subscription or purchase in which offer
he is or is to be or may be entitled to participate as a holder of securities or in the
underwriting or sub-underwriting of which he is to participate; or

(d) any other company in which he or any person connected with him is interested,
directly or indirectly, and whether as an officer or shareholder or otherwise
howsoever, provided that he and any persons connected with him are not to his
knowledge the holder (otherwise than as a nominee for the Company or any of its
subsidiary undertakings or its parent company (if any) or any other subsidiary
undertaking of any such parent company) of or beneficially interested in 1 per cent.,
or more of any class of the equity share capita of such company (or of any third
company through which his interest is derived) or of the voting rights available to
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members of the relevant company (any such interest being deemed for the purpose
of this Article to be a material interest in all circumstances); or

(e) an arrangement for the benefit of the employees of the Company or any of its
subsidiary undertakings which does not award him any privilege or benefit not
generaly awarded to the employees to whom such arrangement relates; or

(f)  the purchase and/or maintenance of any insurance policy for the benefit of directors
or for the benefit of persons including directors.

Fees may be paid out of the funds of the Company to directors who are not managing or
executive directors at such rates as the Directors may from time to time determine or such
other figure as the Company may by ordinary resolution from time to time determine.

The Company may indemnify the Directors against costs, charges, losses, expenses and
liabilities incurred by them in the execution and discharge of their duties. The terms of any
such indemnity will be the subject of a separate agreement.

Any director who devotes special attention to the business of the Company, or otherwise
performs services which in the opinion of the Directors are outside the scope of the
ordinary duties of a director, may be paid such additional remuneration as the Directors or
any committee authorised by the Directors may determine.

The Directors (including alternate Directors) shall be entitled to be paid out of the funds
of the Company all their travelling, hotel and other expenses properly incurred by them in
connection with the business of the Company, including their expenses of travelling to and
from meetings of the Directors, committee meetings or genera meetings.

A director may hold any other office or place of profit under the Company (other than the
office of auditor) in conjunction with his office of director for such period and on such
terms (as to remuneration and otherwise) as the Directors may determine, and no director
or intending director shall be disqudlified by his office from entering into any contract,
arrangement, transaction or proposa with the Company either with regard to his tenure of
any other such office or place of profit or as vendor, purchaser or otherwise, nor shal any
such contract, arrangement, transaction or proposal or any contract, arrangement, transaction
or proposa entered into by or on behaf of the Company in which any director or any
person connected with him is in any way interested (whether directly or indirectly) be
liable to be avoided, nor shall any director who enters into any such contract, arrangement,
transaction or proposa or who is so interested be liable to account to the Company for any
profit realised from any such contract, arrangement, transaction or proposa by reason of
such director holding that office or of the fiduciary relationship thereby established, but his
interest shall be disclosed by him in accordance with the Act.

The remuneration and other terms and conditions of appointment of a director appointed
as managing director or to any other executive office of, or employment by the Company
shall from time to time (without prejudice to the provisions of any agreement between him
and the Company) be fixed by the Directors, and may (without limitation) be by way of
fixed salary, lump sum, commission on the dividends or profits of the Company (or of any
other company in which the Company is interested) or other participation in any such
profits or otherwise or by any or al or partly by one and partly by another or others of
those modes.

Any statutory provision which, subject to the provisions of the Articles, would have the
effect of rendering any person ineligible for appointment as a director or liable to vacate
office as a director on account of his having reached any specified age or of requiring
special notice or any other special formality in connection with the appointment of any
director over a specified age shall not apply to the Company.
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DIRECTORSOAND OTHER INTERESTS

The interests of each Director and those of any person connected with them within the
meaning of section 346 of the Act (GConnected PersonQ), al of which are beneficial (save
as otherwise disclosed below), in the share capital of the Company which (i) have been
notified to the Company pursuant to section 324 or 328 of the Act, or (ii) are required to
be entered into the register maintained under section 325 of the Act, or (iii) are interests
of a Connected Person which would, if the Connected Person were a Director, be required
to be disclosed under (i) or (ii) above, and the existence of which is known or could with
reasonable diligence be ascertained by the Director are as follows:

Present (assuming
Capital Reorganisation)

Following the Placing

Ordinary Ordinary

Shares Per cent. Shares Per cent.
David Cleevely* 6,854,760 24.1 5,854,760 17.0
Peter Keen b b 8,982 b
Tony Kouzarides 629,080 2.2 629,080 1.8
Jonathan Milner? 10,944,960 38.5 9,744,960 28.3
Eddie Powell® 1,201,440 4.2 1,189,840 3.5
Jm Warwick* 913,400 3.2 860,200 25

Notes:

(1) Includes 1,200,000 Ordinary Shares held by the Crickholm Pension Trust.

(2) Includes 800,000 Ordinary Shares held by the Milner Accumulation Trust.

(3) Includes 1,158,440 Ordinary Shares (1,152,640 after the Placing) held by Ruth Powell.
(4) Includes 837,000 Ordinary Shares (831,800 after the Placing) held by Jane Dominey.

The Directors, on Admission, will aso be interested in unissued Ordinary Shares under share
options held by them pursuant to the Share Option Shemes, all of which were granted for
nil consideration, as follows:

Exercise Ordinary Share Option Latest exercise date/

Price Shares Sheme Exercise period

David Cleevely £1.25 40,000 QJS Unapproved ShemeO 30 October 2015
Tony Kouzarides £1.25 40,000 QJS Unapproved ShemeO 30 October 2015
Jonathan Milner £0.625 40,000 QJS Unapproved Sheme® 30 September 2015
Eddie Powell £0.625 40,000 QJS Unapproved Scheme® 30 September 2015
Jm Warwick £0.25E£0.625 140,000 QJS Unapproved SchemeO® 30 September 2015

and (First EMI OptionsO
Peter Keen £1.50 60,000 QJS Unapproved SchemeO 26 October 2015

Save as disclosed above, no Director has any interest in the share capital or loan capital of
the Company or any of its subsidiaries nor does any person connected with the Directors
(within the meaning of section 346 of the Act) have any such interests, whether beneficia
or non-beneficial.

The Directors have held the following directorships and/or been a partner in the following

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

Name
David Cleevely

Current

Camgene Limited
Cambridge Wireless Limited
3Way Networks Limited
Hotxt Limited

Previous

Analysys Limited

Groupware Limited

CommsTec Limited

Virtual Business Network Limited
Bango.net Limited

Cambridge Broadband Limited
Cambridge Theranostics Limited
Cambridge Network Limited
Tayvin 315 Limited

54



(€)

(f)

(9)

Name Current Previous

Peter Keen Ark Therapeutics Group plc Arakis Limited
Finsbury Emerging Biotechnology Sectrum (Genera Partner) Limited
Trust plc Vectura Limited

Microscience Limited
ReNeuron Holdings plc
Merlin Biosciences Limited
Merlin Ventures Limited
Amedis Pharmaceuticals Limited
LiDCO Limited

Pantherix Limited

Cyclacel Limited

BioVex Limited

Intercytex Limited

Vision Homes Limited

Tony Kouzarides None Chroma Therapeutics Limited
Jonathan Milner Camgene Limited Cambridge Theranostics Limited
Eddie Powell None Cambridge Theranostics Limited
Jm Warwick None Virtual Business Network Limited

Save as disclosed above, no Director:

(i)
(i)

(iii)

(iv)

(v)

(vi)

has any convictions in relation to indictable offences; or

has been bankrupt or the subject of an individua voluntary arrangement, or has had
a receiver appointed to any asset of such Director; or

has been a director of any company which, while he was a director or within
12 months after he ceased to be a director, had a receiver appointed or went into
compulsory liquidation, creditors voluntary liquidation, administration or company
voluntary arrangement, or made any composition or arrangement with its creditors
generaly or with any class of its creditors; or

has been a partner of any partnership which, while he was a partner or within
12 months after he ceased to be a partner, went into compulsory liquidation,
administration or partnership voluntary arrangement, or had a receiver appointed to
any partnership asset: or

has had any public incrimination and/or sanction by statutory or regulatory
authorities (including designated professiona bodies); or

has 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.

S far as the Directors are aware, no person, directly or indirectly, jointly or severaly,
exercises or could exercise control over the Company.

Save as disclosed in paragraph 4(a) above, and as set out below, the Company is not aware
of any person who is directly or indirectly interested in 3 per cent. or more of the issued
share capital or voting rights of the Company immediately before and following Admission:

Present
(assuming Capital Reorganisation) Following the Placing
Ordinary Ordinary
Shares Per cent. Shares Per cent.
Catherine Thomas 843,000 3.0 843,000 24
Merrill Lynch Investment
Managers Ltd b b 1,437,126 4.2
Morley Fund Management Ltd b b 1,937,126 5.6
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None of the Company® major holders of shares listed above has voting rights which are
different from other holders of Ordinary Shares.

There are no loans made or guarantees granted or provided by any member of the Group
to or for the benefit of any Director.

No Director is or has been interested in any transaction which is or was unusual in its
nature or conditions or significant to the business of the Group and which was effected by
the Company or any of its subsidiaries during the current or immediately preceding financial
year or which was effected by the Company or any of its subsidiaries during any earlier
financia year and remains in any respect outstanding or unperformed.

In respect of the Directors, there are no conflicts of interest between any duties they have
to the Company and their private interests and/or other duties they may have.

The aggregate amount of remuneration (including any contingent or deferred compensation)
payable and benefits in kind granted to Directors and Senior Managers was £672,695 for the
financia year ended 30 June 2005 and is estimated to be £892,533 for the current financial
period ending 30 une 2006 under the arrangements in force at the date of this document.

No Director or member of the Director® Family has any Related Financial Product or any
interest therein.

DIRECTORS SERVICE CONTRACTS AND LETTERS OF APPOINTMENT

David Cleevely has entered into an agreement with the Company dated 28 October 2002,
subject to termination upon one month® notice by either party. The agreement provides for
an annual salary of £48,000.

Tony Kouzarides has entered into a service agreement with the Company dated 28 October
2002, subject to termination upon one month@ notice by either party. The agreement
provides for an annual salary of £22,000.

Jonathan Milner has entered into a service agreement with the Company dated 10 lne
2000, subject to termination upon six monthsOnotice by either party. The agreement
provides for an annual saary of £130,000. He is also entitled to an estimated bonus of
£48,750 and pension contributions of 5 per cent. of his salary.

Eddie Powell has entered into a service agreement with the Company dated 11 August 2000,
subject to termination upon six monthsOnotice by either party. The agreement provides for
an annua sadary of £98,000. He is aso entitled to an estimated bonus of £48,750 and
pension contributions of 5 per cent. of his saary and estimated bonus.

Jm Warwick has entered into a service agreement with the Company dated 1 September
2001, subject to termination upon six monthsOnotice by either party. The agreement
provides for an annual salary of £105,000. He is also entitled to an estimated bonus of
£48,750 and pension contributions of 5 per cent. of his salary and estimated bonus.

Peter Keen has entered into a letter of engagement dated 27 October 2005, subject to
termination on one months notice by either party. The agreement provides for him to
receive fees of £26,000 per annum for his role as a non-executive director and chairman of
the audit and remuneration committees.

Sve as set out in paragraphs (a), (b), (c), (d), (e) and (f) above, there are no service
agreements or letters of engagement in existence between any of the Directors and the
Company or any of its subsidiaries which cannot be determined by the employing company
without payment of compensation (other than statutory compensation) within one year.
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6.

6.1

SHARE OPTIONS

The Company has granted three types of share options, EMI Options, UK Unapproved Options and
US Unapproved Options (together the GDptionsQ). The principa provisions of such Options upon
Admission are summarised in paragraphs 6.1 to 6.4 and paragraphs 6.6 to 6.8 below. In addition,
the Board has adopted the New Scheme referred to in paragraph 6.5 below.

EMI Options granted between 17 April 2002 and 16 June 2003 (inclusive) (the
CFirst EMI OptionsO

(@

(b)

(c)

(d)

(€)

Exercise Price
The exercise price in respect of the Hrst EMI Options is £0.125.

Performance conditions
The vesting of the Frst EMI Options is not subject to any performance conditions.

Exercise of Options

All of the Frst EMI Options granted prior to 16 June 2003 may be exercised between
the second and tenth anniversaries of the date of grant and therefore such options
are dready exercisable.

All of the Hrst EMI Options granted on 16 Jne 2003, with the exception of the grant
of an option over 100,000 Ordinary Shares (the QPart-Vested OptionQ, may be
exercised between the second and tenth anniversaries of the date of grant and
therefore such options have aready vested. None of the Ordinary Shares subject to
the Part-Vested Options have aready vested, the balance will vest over a period of
time commencing 16 Jne 2006 and ending on 16 June 2008. Should an option
holder granted the Part-Vested Option cease to be employed in circumstances where
he is a Qood leaverQ his option may vest at the discretion of the Board of the
Company.

Circumstances in which an option holder may be considered to be a Qood leaverO
are, at the discretion of the Company: the injury, redundancy, disability or pregnancy
of an option holder, or the transfer of part of the business to a person who is not
under the control of the Company, retirement at normal retirement age, or upon early
retirement (with the agreement of the Company) of the option holder, or, a the
discretion of the Company for any other reason.

The first EMI Options may also be conditionally exercised following notification that
there is to be a listing or a sale of the Company.

Lapse of Options

The Hrst EMI Options will lapse on the earliest of: (i) cessation of employment
(unless the option holder is a@ood leaverQ; (ii) on the tenth anniversary of the date
of grant; (iii) 12 months after the death of an option holder; (iv) forty days after a
change of control of the Company; and (v) upon an option holder being adjudicated
bankrupt.

Other option terms
The FHrst EMI Options are not capable of transfer or assignment.

The Company may ater the terms of the Hrst EMI Options only with the prior
consent of HM Revenue & Customs where necessary and providing that such
aterations do not adversely affect the rights of the option holders.
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6.3

EMI Options granted on 5 July 2004 (the CBecond EMI OptionsQ

(@

(b)

(c)

(d)

(e)

Exercise price
The exercise price in respect of the Second EMI Options is £0.25.

Performance conditions
The vesting of the Second EMI Options is not subject to any performance conditions.

Exercise of Options

The Second EMI Options may be exercised between the second and tenth
anniversaries of the date of grant, athough in certain circumstances, as with the Hrst
EMI Options, at the discretion of the Company, where the option holder ceases to be
an employee, in circumstances where he is a @ood leaverQ the Second EMI Options
may be exercised. A @ood leaverOin respect of the Second EMI Options is the same
as in respect of the FHrst EMI Options.

The Second EMI Options may aso be conditionaly exercised following notification
that there is to be a listing or a sale of the Company.

Lapse of Options
Same as for the Frst EMI Options.

Other option terms
Same as for the FHrst EMI Options.

EMI Options granted on 15 December 2004 (the Orhird EMI OptionsQ

(@

(b)

(c)

(d)

(€)

Exercise price
The exercise price in respect of the Third EMI Options is £0.25.

Performance conditions
The vesting of the Third EMI Options is not subject to any performance conditions.

Exercise of Options

The Third EMI Options may be exercised between the second anniversary of the date
of a listing of the shares of the Company and the tenth anniversary of the date of
grant, athough in certain circumstances, as with the Hrst EMI Options, at the
discretion of the Company, where the option holder ceases to be an employee, in
circumstances where he is a @ood leaverQ the Third EMI Options may be exercised.

A @ood leaverQin respect of the Third EMI Options is the same as in respect of the
FHrst EMI Options.

The Third EMI Options may also be exercised within two years of a listing if a sale
of the Company takes place, but only a proportion of the shares under option will
vest by reference to the time which has elapsed since the date of listing.

Lapse of Options

The Third BEMI Options will lapse on the earliest of: (i) cessation of employment
(unless the option holder is a @ood leaver; (ii) on the tenth anniversary of grant;
(iif) 12 months after the death of an option holder; (iv) forty days after a sale of the
Company (where such sale occurs after the date the Ordinary Shares of the Company
are listed); (v) upon an option holder being adjudicated bankrupt; and (vi) upon the
sale of 90 per cent. or more of the shares of the Company to a third party prior to
the date a listing takes place.

Other option terms
The same as for the FHrst EMI Options.
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6.4

6.5

EMI Options'granted between 27 July 2005 and 5 September 2005 (the (Fourth
EMI OptionsQ
(a) Exercise price

The exercise price in respect of the Fourth EMI Options is £0.625.

(b)  Performance conditions
The vesting of the Fourth EMI Options is not subject to any performance conditions.

(c) Exercise of Options

The vesting of the Fourth EMI Options depends on the particular option grant. The
earliest a particular option may be exercised is 2 August 2006, most of the Fourth EMI
Options may only be exercised after the second anniversary of the date of grant,
although in certain circumstances, as with the FHrst EMI Options, at the discretion of
the Company, where the option holder ceases to be an employee, in circumstances
where he is a Qood leaverQ the Fourth EMI Options may be exercised. A Qood
leaverQin respect of the Fourth EMI Options is the same as in respect of the Frst
EMI Options.

The Fourth EMI Options may also be conditionally exercised following notification
that there is to be a sade of the Company.

(d) Lapse of Options
The same as for the FHrst EMI Options.

(e)  Other option terms
The same as for the Frst EMI Options.

The New Scheme

Introduction
The New Sheme will be adopted by the Board prior to Admission.

No New Sheme Options have yet been granted and no New Scheme Options will be
granted prior to Admission. It is intended that New Scheme Options will be granted in 2006
and annually thereafter.

The New Sheme is designed to permit the grant of either EMI Options or options which
do not qualify as EMI Options. EMI Options benefit from tax relief but may only be granted
to certain employees or directors who qualify under the relevant legislation.

Eligibility
All full time directors and employees of the Group (including employees of Abcam, Inc.)

who are required to devote substantially the whole of their working hours to the business
of the Group will be eligible to be nominated for participation in the New Scheme.

Administration of the New Scheme

The New Sheme will be administered by the Committee. The Committee will have absolute
discretion in selecting the persons to whom New Stheme Options are to be granted and
(subject to the limits set out below) in determining the number of Ordinary Shares subject
to such options and the exercise price payable to exercise such options. No person is
entitled as of right to be granted a New Scheme Option.

Option Exercise Price

The holder of New Scheme Options will be entitled to acquire Ordinary Shares at a price
to be determined by the Committee at the time when such option is granted. The exercise
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of New Sheme Options may be satisfied by the issue of new Ordinary Shares or by a
transfer of Ordinary Shares or treasury shares. The option price may not be less than the
greater of (i) the closing market value of an Ordinary Share on the day prior to the day on
which the option is granted and, in the case of an option to subscribe for Ordinary Shares,
(ii) the nomina value of an Ordinary Share.

Performance Targets

The exercise of New Stheme Options will in normal circumstances be conditiona upon the
achievement of an objective performance target to be determined by the Committee when
such options are granted.

Non Pensionability of Options
Benefits under the New Scheme will not be pensionable.

Grant of Options

New Scheme Options may be granted within 38 days following the fourth dealing day
following the announcement of the annual or half year results of the Company in any year.
If the grant of any New Stheme Option is prevented by any statute, order, governmental
directive or any code established by the Company similar in purpose and effect to the UK
Listing Authority® Model Code or the AIM Rules then an option may be granted within
38 days after the lifting of such restrictions. New Scheme Options may also be granted at
any other time when, in the opinion of the Committee, circumstances are considered to be
exceptiona so as to justify the grant of such option.

New Stheme Options may not be granted to employees or directors in circumstances where
it is anticipated that such employees or directors will retire within a period of six months
of grant of the option.

No consideration is payable for the grant of a New Scheme Option.

Life of New Sheme

No New Sheme Options may be granted more than ten years after the date of adoption of
the New Scheme.

Exercisability and Lapse

New Scheme Options will not be transferable and may normally only be exercised between
the third and tenth anniversaries of the date of grant by a person who remains a director
or employee. New Sheme Options may, however, be exercised for a limited period after the
option holder ceases to be employed within the Group in certain specia circumstances,
including the death, pregnancy, retirement at normal retirement age or by agreement,
redundancy, injury or disability of the option holder or where the option holder® employing
company or business is disposed of outside the Group or, a the discretion of the
Committee, in any other circumstances.

Exercise is aso possible for a limited period of time in the event of an amalgamation,
reconstruction or takeover of the Company. In such circumstances an option holder may be
allowed to release his rights under New Scheme Options in consideration of the grant to
him of equivalent rights over shares in the acquiring company. Options may also be
exercised in the event of a voluntary windingup of the Company and in certain
circumstances options may be exercised in the event of a demerger.

The performance target imposed on the grant of New Scheme Options will still apply where
an option holder exercises his New Scheme Options or releases his rights in respect of a
New Scheme Option in the special circumstances described in this and the preceding
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paragraph, and the extent to which the performance condition has been satisfied at the date
of such event will determine the number of shares in respect of which a New Sheme
Option can be exercised. In addition, where a New Scheme Option becomes exercisable
before the third anniversary of the date of grant due to an amalgamation, reconstruction,
take-over, voluntary winding-up or demerger of the Company, the number of Ordinary Shares
subject to that New Scheme Option shall be reduced pro rata to the proportion of the time
which has elapsed since the date of grant and before the third anniversary.

It is a condition of the exercise of a New Sheme Option that the option holder agrees to
be responsible for paying any employer® National Insurance contributions arising from such
exercise.

It is a condition of the exercise of a New Scheme Option that the option holder agrees, if
requested by the Company, to enter into an election pursuant to section 431(1) Income Tax
(Earnings and Pensions) Act 2003 within 14 days of the exercise of a New Scheme Option.

New Stheme Options will normally lapse on the expiry of any of the periods allowed for
exercise.

Satisfaction of Options

Ordinary Shares will be allotted and issued or transferred within 30 days of the exercise of
a New Sheme Option. Ordinary Shares alotted will rank in full for al dividends or other
distributions payable by reference to a record date occurring on or after the date of
allotment of such shares. In al other respects the Ordinary Shares so issued shall be
identical and rank pari passu with the fully paid registered Ordinary Shares in issue on the
date of such exercise. The Company will ensure that arrangements are made for such shares
to be admitted to AIM. Ordinary Shares will be transferred without the benefit of any rights
attaching to those shares by reference to a record date preceding the date of exercise.

Sheme Limits

The Ordinary Shares subject to options granted under the Share Option Schemes will not
be counted for the purposes of the limits on the numbers of Ordinary Shares over which
New Scheme Options may be granted set out below.

The following limits apply to the number of Ordinary Shares which may be acquired by
subscription (which, for the purposes of these limits, will be taken to include any treasury
shares transferred to satisfy the exercise of options) on the exercise of New Sheme Options:

1. no New Scheme Options may be granted if immediately following the grant of such
option the aggregate nominal value of Ordinary Shares issued or then capable of
being issued pursuant to New Scheme Options within the immediately preceding
period of ten years and issued or then capable of being issued pursuant to options
granted or rights obtained in such ten year period under any other share option or
profit sharing scheme approved by the Company (other than under the Share Option
Shemes) would exceed 15 per cent. of the nomina value of the ordinary share
capital of the Company at that time in issue;

2. no New Scheme Options may be granted if immediately following the grant of such
option the aggregate nominal value of Ordinary Shares issued or then capable of
being issued pursuant to New Scheme Options within the immediately preceding
period of ten years and issued or then capable of being issued pursuant to options
granted or rights obtained in such ten year period under any other discretionary share
option or incentive scheme approved by the Company (other than under the Share
Option Shemes) would exceed 10 per cent. of the nominal value of the ordinary
share capital of the Company at that time in issue.
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6.6

Variation of Share Capital

In the event of a capitalisation issue, rights issue, sub-division or consolidation of shares or
reduction of capital or any other variation of capital or other capita reorganisation, the
number of shares subject to New Scheme Options and/or the option price may be adjusted
by the Board.

Power of Amendment

Although the Board will have the power to amend the provisions of the New Scheme, the
provisions relating to:

1. the persons to whom benefits are provided under the New Scheme;

2. the limitations on the number of shares over which New Scheme Options may be
granted; and

3. the basis for determining an individual® entitlement to, and the terms of, a New

Sheme Option and for the adjustment thereof in the event of a capitalisation issue,
rights issue, sub-divison or consolidation of shares or reduction of capital or any
other variation of capital or other capital reorganisation,

cannot be amended to the advantage of participants without the prior approval of
shareholders in general meeting (except for minor amendments to benefit the administration
of the New Scheme or to take account of a change in tax, securities or other legislation
(whether in the UK or in the US or to obtain or maintain favourable tax, securities law,
exchange control, or regulatory treatment for option holders or for the Company or any
other member of the Group).

UK Unapproved Scheme
(@) Exercise price

The exercise price in respect of the UK Unapproved Options ranges from £0.125 to
£0.25.

(b)  Performance conditions

The vesting of the UK Unapproved Options is not subject to any performance
conditions.

(c) Exercise of Options
Certain of the UK Unapproved Options have already vested and others will vest over
a period ending in September 2015. If not aready exercisable, in certain
circumstances, at the discretion of the Board, where an option holder ceases to
remain employed, such as in respect of a @ood leaverQ the UK Unapproved Options
will vest.

Circumstances in which an option holder may be considered to be a@ood leaverQare:
(i) the injury, redundancy, or disability of such option holder;

(i) where the company which employs him ceases to be under the control of the
Company;

(iii) upon the sale or transfer of the undertaking, or part of the undertaking,
employing him to a person who is neither under the control of the Company
nor is an associated company;

(iv)  where the company which employs the option holder (not being under the
control of the Company) ceases to be an associated company;

(v) retirement at norma retirement age (as specified in his contract of
employment);
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6.7

(d)

(€)

(vi) upon early retirement (with the agreement of his employer) of the option
holder; or

(vii) for any other reason, at the discretion of the Board.
UK Unapproved Options may also be exercised early in the event of:
(aa) a takeover;

(bb) a compromise arrangement, amalgamation or reconstruction sanctioned by the
court;

(cc) the voluntary winding up of the Company; or

(dd) in the event of a demerger, dividend in specie, super dividend, listing of the
Ordinary Shares of the Company or certain other transactions.

Lapse of Options

The UK Unapproved Options will lapse on the earliest of: (i) the tenth anniversary of
grant; (ii) 12 months after the death of an option holder; (iii) six months after
cessation of employment of an option holder in circumstances where the option
holder is a @ood leaverQ (iv) a period of time following the early exercise events
described in paragraph 6.6(c) (aa) to (dd) above; (v) the option holder ceasing
employment other than for reasons of death or because he is a Qood leaverOor
where such cessation takes place following one of the early exercise events described
in paragraph 6.6(c)(aa) to (dd) above; or (vi) the option holder being deprived (other
than on death) of the legal or beneficia ownership of the option by operation of law,
or doing or omitting to do anything which causes him to be so deprived or becoming
bankrupt.

Other option terms
The UK Unapproved Options are not capable of transfer.

US Unapproved Options
US Unapproved Options have been granted to US employees and UK employees.

It is intended that US Unapproved Options will be granted to a non executive director prior
to Admission on the terms set out below.

(a

(b)

(c)

Exercise price

The exercise price in respect of the US Unapproved Options ranges from £0.625 to
£1.50; and in the case of options granted to the US employees is not less than the
market value of an Ordinary Share as at the date of grant.

Performance conditions
The vesting of the US Unapproved Options is not subject to any performance
conditions.

Exercise of Options

The US Unapproved Options may, in the case of certain of the options, be exercised
between the second and tenth anniversaries of the date of grant of an option. The
remainder of the US Unapproved Options will vest in tranches commencing on
31 Jnuary 2006. In certain circumstances, at the discretion of the Board, where the
option holder ceases to remain employed, such as in respect of a @ood leaverQthe
US Unapproved Options may be exercised at an earlier date. Circumstances in which
an option holder is considered to be a @ood leaverOare the same as for UK
Unapproved Options.
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7.

(@)

(d)

(€)

The US Unapproved Options may aso be exercised early in the event of:
0] a takeover;

(i)  a compromise, arrangement, amalgamation or reconstruction sanctioned by the
court;

(iii) ~ the voluntary winding up of the Company; or

(iv) in the event of a demerger, dividend in specie, super dividend or certain other
transactions.

Lapse of Options

The US Unapproved Options will lapse on the earliest of: (i) the tenth anniversary of
grant; (ii) 12 months after the death of an option holder; (iii) six months after
cessation of employment of an option holder in circumstances where the option
holder is a @ood leaverQ (iv) a period of time following the events described in
paragraph 6.7(c)(i) to (iv) above; (v) the option holder ceasing employment other
than for reasons of death or because he is a @ood leaverQ or where such cessation
takes place following one of the events described in paragraph 6.7(c)(i) to (iv) above;
(vi) the option holder being deprived (other than on death) of the legal or beneficial
ownership of the option by operation of law, or doing or omitting to do anything
which causes him to be so deprived or becomes bankrupt; or in the case of the US
Unapproved Options which vest in tranches, subject to the discretion of the Board
where the Company is in a close period 12 months after the date of vesting.

Other option terms
The US Unapproved Options are not capable of transfer or assignment.

The Company may determine to settle the exercise of a US Unapproved Option in
cash rather than in Ordinary Shares, i.e. to pay the option holder a sum in cash
representing the profit accruing in respect of the option.

The Company may at any time change the US Unapproved Options in any way. No
amendment may be made which would give the effect of abrogating or atering
adversely in any materia respect any of the subsisting rights of option holders in
relation to their options or the shares except with the consent of the majority of the
option holders affected by the amendment.

Unapprpved option granted to a consultant on 27 May 2003 (the 27 May 2003

OptionQ
(@) Exercise price
The exercise price in respect of the 27 May 2003 Option is £0.25.
(b)  Performance conditions
The vesting of the 27 May 2003 Option is not subject to any performance conditions.
(c) Exercise of Options

The 27 May 2003 Option may be exercised between the second and tenth
anniversaries of the date of grant and it is therefore already exercisable.

MATERIAL CONTRACTS

The following contracts, not being contracts entered into in the ordinary course of business, have
been entered into by the Company and its subsidiaries during the two years preceding the date
of this document and are or may be material:

a nominated adviser and broker agreement dated 28 October 2005 between the Company,
Numis as nominated adviser and broker and the Directors pursuant to which the Company
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(b)

(c)

8.

has appointed Numis to act as nominated adviser and broker to the Company for the
purposes of the AIM Rules for an initial period of 12 months. Unless NumisCeppointment as
either nominated adviser or broker is terminated by either party giving to the other not less
than 90 daysCprior written notice or is otherwise terminated in accordance with the terms
of the agreement, the agreement will continue in effect following the initial term. The
Company has agreed to pay to Numis a fee of £40,000 per annum in respect of the initia
12 months, and the fee for each subsequent period of 12 months shall be determined
having regard to the level of services anticipated to be required during that 12 month
period. Under the agreement, Numis will provide general advice to the Company and the
Directors in relation to matters concerning the London Sock Exchange and to other matters
relevant to a company whose shares are traded on AIM and will carry out the
responsibilities of a nominated adviser as set out in the rules and regulations of the London
Sock Exchange. The agreement aso contains certain undertakings given by the Directors
and the Company in favour of Numis.

a placing agreement dated 28 October 2005 between Numis, certain of the Slling
Shareholders, the Directors and the Company, pursuant to which Numis has agreed,
conditiona upon, inter alia, Admission taking place on or before 8.00 am. on 3 November
2005 (or such later time or date as the Company and Numis shall agree being not later than
18 November 2005) to use its reasonable endeavours to arrange for relevant placees to
subscribe for the New Ordinary Shares and to purchase the Sdle Shares, failing which Numis
will itself subscribe for the Placing Shares. The Company will pay to Numis a fee of
£200,000 and a commission of 4.5 per cent. on the first £5 million of the total aggregate
value at the Placing Price of the New Ordinary Shares and a commission of 4 per cent. to
the extent that the total aggregate value at the Placing Price of the New Ordinary Shares
exceeds £5 million, and the Zlling Shareholders shall pay to Numis a commission of 4 per
cent. on the value at the Placing Price of the Sdle Shares, together in both cases with all
costs and expenses and VAT where appropriate. The agreement provides for the Company
to pay al expenses of and incidental to the Placing and the application for Admission,
including the fees and costs of other professional advisers, all costs relating to the Placing,
including printing, advertising and distribution charges, the fees payable in connection with
Admission and the fees of the Registrars. The agreement contains certain warranties given
by the Company, the Directors and certain of the Slling Shareholders in favour of Numis
and an indemnity from the Company in favour of Numis. Numis may terminate the placing
agreement in specified circumstances prior to Admission, including in the event of a breach
of the warranties contained in the agreement. The Sale Shares held by Slling Shareholders
that are not party to the Placing agreement will be placed by Numis pursuant to an
instruction from Savoy Investment Management Limited.

on 28 October 2005, each of the Directors entered into lockin deeds pursuant to which
they have agreed (i) not to dispose of any interests in any of their Ordinary Shares for a
period of 12 months from the date of Admission (save in certain limited circumstances), and
(ii) for a further period of 6 months thereafter, to effect any disposal through Numis (or
such other brokers as shall at that time have been appointed by the Company) to preserve
an orderly market. The exceptions to the lock4n include a transfer pursuant to a court order,
acceptance of a takeover offer and transfers to a connected person or a family trust (within
the meaning of ICTA).

RELATED PARTY TRANSACTIONS

Other than those set out at paragraph 22 of IV, there are no related party transactions.

9.

TAXATION

The following comments are intended as a genera guide to the position under current United
Kingdom tax legislation and what is understood to be the current practice of HM Revenue and
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Customs in the United Kingdom, and may not apply to certain classes of people (such as dealers
in securities). Shareholders who are in any doubt about their tax position should consult
their professional adviser immediately.

(@

(b)

Taxation of Dividends

Under current UK tax legislation, no tax will be withheld from any dividend paid by the
Company.

A UK resident individual shareholder is currently entitled to a tax credit equal to one ninth
of the cash dividend received. Quch a shareholder will be subject to UK income tax on the
aggregate of the dividend received and the related tax credit. This will be included in
calculating the shareholder® total income for UK tax purposes and will be taxed at a rate
of 10 per cent in the case of a lower or basic rate taxpayer or, in the case of a higher rate
taxpayer or a discretionary trust, 32.5 per cent. The aggregate of the dividend and the tax
credit will be treated for UK income tax purposes as the top slice of the shareholder®
income. The tax credit is set against the shareholder® overall UK income tax liability.
Consequently, a lower or basic rate taxpayer will have no further liability to UK income tax
on the dividend and a higher rate taxpayer and the trustees of a discretionary trust will
have a further liability to UK income tax of 22.5 per cent and 15 per cent respectively, of
the aggregate of the dividend received and the related tax credit. Individua shareholders
will not be able to reclam any part of the tax credit from the HM Revenue and Customs.
A UK resident corporate shareholder will not normally be subject to corporation tax on the
dividend received. However, where shares are held as trading stock, dividends paid will be
treated for tax purposes as part of the shareholder® trading profit.

A shareholder not resident in the UK for tax purposes is not generaly entitled to a tax
credit in respect of the dividend received. However, such a shareholder may be entitled to
a payment from HM Revenue and Customs of a proportion of the tax credit under a double
tax convention or agreement between the UK and the country in which he is resident. A
shareholder not resident in the UK for tax purposes may be subject to foreign tax on the
dividend received. Such a shareholder should consult his own tax adviser on the incidence
of tax in the country in which he is resident for tax purposes, as to whether he is entitled
to the benefit of any tax credit and the procedure for claiming payment.

Taxation of capital gains

A disposal of Ordinary Shares may, depending on individua circumstances, including the
availability of exemptions, reliefs and allowable losses, give rise to a liability to UK tax on
chargeable gains.

Individual shareholders who are resident or ordinarily resident in the United Kingdom and
who dispose of their shares will generaly be liable to Capital Gains Tax on any gain made on
that disposal. The gain may be reduced by the availability of exemptions or reliefs (including
possible taper relief) and the deduction of alowable losses in certain circumstances.

Corporate investors within the charge to corporation tax are not eligible for taper relief but
can continue to claim indexation alowance. Certain types of company (such as pension funds)
and charities are generally exempt from corporation tax on capital gains. In addition, corporate
shareholders who own a substantial shareholding for more than 12 months may qudify for
exemption from corporation tax under the substantial shareholding exemption. For these
purposes a substantia shareholding is (broadly) a shareholding of more than 10 per cent. of
the Company® shares.

Holders of Ordinary Shares who are not resident in the United Kingdom will not generally be
liable to UK tax on capital gains unless that shareholder carries on a trade, profession or
vocation in the UK through a branch or agency and the disposal is connected with that
activity. In addition, special rules may apply where an individual returns to the UK within five
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(c)

10.

years of leaving having made capital gains in the meantime. In this situation, the UK may
impose a Qe-entryOcharge on any gains made during the period of non+esidence. Further
specia rules apply to non-UK entities such as trusts and companies which are set up by UK
residents or from which UK residents might take a benefit. Local taxes may also apply in the
jurisdiction in which the shareholder is resident and anyone in this position should consult
their own tax advisers as to the possible application of double tax conventions and the
applicability of local law.

If IS or VCT reliefs are available to a particular investor (see above) then this may in certain
circumstances give an exemption from tax on a chargeable gain after Ordinary Shares have
been held for a certain period (usualy three years).

Samp duty and Samp Duty Reserve Tax (CSDRTQ

No liability to stamp duty or SDRT should arise on the allotment of Placing Shares by the
Company under the Placing. Subsequent sales of Ordinary Shares inside CREST will generally
be liable to DRT at the rate of 0.5 per cent. of the amount or value of the consideration.

Qubsequent sales of Ordinary Shares outside CREST will generaly give rise to both DRT
and ad valorem stamp duty, both charges being at the rate of 0.5 per cent. of the amount
or vaue of the consideration. 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 became unconditional), this will cancel the SDRT liability
and any SDRT paid can be recovered. Samp duty and DRT are normally the liability of the
purchaser or transferee of the Ordinary Shares. Notwithstanding the above, any stamp duty
and/or DRT on the transfer of the SAle Shares pursuant to the Placing will be borne by
the Slling Shareholders.

No stamp duty or SDRT will generally arise on a transfer of shares into CREST unless the
transfer is itself for consideration, in which case a liability to SDRT will arise, usualy at the
rate of 0.5 per cent. of the amount or value of the consideration given.

The information in this paragraph is a general summary of certain tax reliefs which may be
available and should not be construed as constituting advice. Potentia investors should
obtain advice from their own investment or taxation adviser.

Any person who is in any doubt as to his tax position or who may be subject to
tax in any other jurisdiction should consult his professional adviser.

INVESTMENTS

There are no investments being made by the Company or to be made in the future in respect of
which firm commitments have been made.

11. PROPERTY, PLANT AND EQUIPMENT
The Company@® principal establishments (all of which are leasehold) are as follows:

Tenure Lease Current Approx.
Property expiry date annual rent area
332, Cambridge Sience Park, leasehold 22 December £151,701 13,000 sg. ft.
Cambridge, CB4 OFW 2014
One Kendall Syuare, Building 200, leasehold 31 May $55,000.08 5,800 sg. ft.
3rd Hoor, Cambridge, MA 02139 USA 2010
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12.

WORKING CAPITAL

In the opinion of the Directors, having made due and careful enquiry, taking into account the
proceeds of the Placing, the working capital available to the Group is sufficient for its present
requirements, that is for at least the next twelve months from the date of this document.

13.

LITIGATION

No member of the Group is or has been involved in any governmental, legal or arbitration
proceedings and the Company is not aware of any such proceedings pending or threatened by or
against the Group during the 12 months preceding the date of this document which may have or
have had in the recent past a significant effect on the financial position or profitability of the Group.

14.

(a)

(b)

(c)

(d)

(€)

(f)

(9)

(h)

()

(k)

GENERAL

Save as disclosed in this document, there has been no significant change in the financia or
trading position of the Group since 30 lne 2005, the date to which the Group® most
recent audited consolidated accounts have been drawn up.

Deloitte & Touche LLP has given and has not withdrawn its written consent to the inclusion
of its name and its report in Part 1V of this document and the references to its name and
its reports in the form and context in which they appear.

Numis Securities Limited of Cheapside House, Cheapside, London, EC2V 6LH, which is
regulated by the Fnancia Securities Authority, has given and has not withdrawn its written
consent to the inclusion in this document of its name in the form and context in which it

appears.

The total costs and expenses of and incidental to the Placing which are payable by the
Company, are estimated to amount to approximately £1.1 million (including VAT).

There are no patents or other intellectual property rights, licences or particular contracts
which are of fundamental importance to the Group® business.

There are no arrangements under which future dividends are waived or agreed to be
waived.

The annua accounts of the Company have been audited in accordance with national law
for the years ended 30 June 2003, 30 June 2004 and 30 June 2005 by Deloitte & Touche
LLR Chartered Accountants, of City House, 126-130 Hills Road, Cambridge, CB2 1RY.

The financial information set out in this document does not constitute statutory accounts
within the meaning of section 240 of the Act. Satutory accounts have been delivered to the
registrar of companies for the periods ended 30 June 2003, 30 June 2004 and 30 June 2005.
AuditorsOreports in respect of each statutory accounts have been made under section 235
of the Act and each such report was an unquadlified report and did not contain any
statement under section 237(2) or (3) of the Act.

The Ordinary Shares will only be traded on AIM.

Except for fees payable to the professional advisers whose names are set out in this
document and payments to trade suppliers, no person has received any fees, securities in
the Company or other benefit to a value of £10,000 or more, whether directly or indirectly,
from the Company within the 12 months preceding the application for Admission, or has
entered into any contractua arrangement to receive from the Company, directly or indirectly,
any such fees, securities or other benefit on or after Admission.

Where information has been sourced from a third party, this information has been accurately
reproduced. S far as the Company and the Directors are aware and are able to ascertain
from information provided by that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading.
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(m)

The minimum amount which, in the opinion of the Directors, must be raised under the
Placing is £10,000,000 (before expenses), which will be applied to working capital purposes

for the Group.

The names of the shareholders who are selling Ordinary Shares in the Placing and the
number of shares (post the Capita Reorganisation) to be sold by them are as follows:

Name

Adam Cleevely

David Cleevely (Director)
Matthew Cleevely
Olivia Cleevely

Tony Kouzarides (Director)
Jonathan Milner (Director)
S A Milner

C S Powell

E Powell (Director)

R A Powell

R E Powell

Jm Warwick (Director)
JA Dominey
Gerasimos Barbatis
Keith Blundy

Margaret Blundy

Sarah Brutnell
Anne-Marie Bruyns
Kevin Cains

Ailsa Carruthers

I Chan

Michael Chipchase

M Cornwell

Liz Dineley

Fona Fulton

Carrie Gilbert

A Harris

Todd Lowings

D Miller

John Mitchell

S Newton

C Onley

M Osbourne

R Osbourne

A Panella

C Parsons

Providence Investment Co Ltd
S Renshaw

M Shaw

P Trenam

JWang

D Wildin

E Wilkinson

D Williams

Number of Ordinary
Shares being sold

54,000
1,020,000
16,000
16,000
29,520
1,248,000
24,000
40,000
41,800
24,000
5,800
85,000
5,200
52,000
26,600
9,480
1,400
50,000
27,600
10,680
28,960
57,520
2,880
10,000
10,360
2,000
8,640
4,320
28,000
28,000
4,000
8,000
3,200
3,040
33,400
10,560
40,000
30,160
7,680
8,640
7,080
480
12,200
4,320
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15. AVAILABILITY OF DOCUMENTS

Copies of this document will be available free of charge to the public at the registered office of
Numis Securities Limited, Cheapside House, Cheapside, London EC2V 6LH during norma business
hours on any weekday (Saturdays and public holidays excepted) until close of business on the date
falling one month from the date of Admission.

Dated: 28 October 2005
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PART VII

TERMS AND CONDITIONS OF THE PLACING

1. INTRODUCTION

These terms and conditions apply to persons making an offer to subscribe for Placing Shares
under the Placing (which may include Numis or its nominee(s)).

Each person to whom these conditions apply, as described above, who confirms his agreement to
Numis (on behalf of itself and the Company) to subscribe for and/or purchase Placing Shares (an
OnvestorQ) hereby agrees with each of Numis and the Company to be bound by these terms and
conditions as being the terms and conditions upon which Placing Shares will be acquired under
the Placing. An Investor shall, without limitation, become so bound if Numis confirms to the
Investor its allocation. Following such confirmation, each Investor undertakes to promptly return a
completed form of confirmation in the form supplied by Numis (the Gform of ConfirmationQ.

2. AGREEMENT TO SUBSCRIBE FOR AND/OR PURCHASE ORDINARY SHARES

Conditional on (i) Admission occurring and the Placing Agreement not having lapsed or been
terminated in each case on or prior to 3 November 2005 (or such later date as Numis and the
Company may agree (not being later than 18 November 2005)) and (ii) the confirmation
mentioned under paragraph 1 above, an Investor agrees to subscribe for and/or purchase, as more
particularly described below, at the Placing Price, the number of Placing Shares alocated to such
Investor under the Placing in accordance with the arrangements described in Part 1ll of this
document. To the fullest extent permitted by law, each Investor acknowledges and agrees that it
will not be entitled to exercise any remedy of rescission at any time. This does not affect any other
rights such Investor may have.

3. PAYMENT FOR ORDINARY SHARES

Each Investor undertakes to pay the Placing Price for the Placing Shares subscribed for and/or
purchased by such Investor in such manner as shall be directed by Numis. Liability for stamp duty
and stamp duty reserve tax is as described in paragraph 9 of Part VI this document.

In the event of any failure by any Investor to pay as so directed by Numis, the relevant Investor
shall be deemed hereby to have appointed Numis or any nominee of Numis to use its reasonable
endeavours to sell (in one or more transactions) any or al of the Placing Shares in respect of
which payment shall not have been made as directed by Numis and to indemnify Numis on
demand in respect of any liability for stamp duty and/or stamp duty reserve tax arising in respect
of any such sale or sales. A sale of al or any of such Placing Shares shall not release the relevant
Investor from its obligation to make such payment for Placing Shares to the extent that Numis or
its nominee has failed to sell such Placing Shares at a consideration which after deduction of the
expenses of such sale and payment of stamp duty and/or stamp duty reserve tax as
aforementioned exceeds the Placing Price per Placing Share.

4, REPRESENTATIONS AND WARRANTIES

By receiving this document and making the confirmation in paragraph 1 above each Investor
confirms, represents, warrants and undertakes to Numis (for Numis and on behalf of the Company)
on the terms and subject to the conditions set out in this document:

(i) that the exercise by Numis of any rights or discretion under the Placing Agreement shall be
within the absolute discretion of Numis and Numis need not have any reference to the
Investor and shall have no liability to the Investor whatsoever in connection with any
decision to exercise or not to exercise any such right. Each Investor agrees that they have
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(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

no rights against Numis, the Company and any of their respective directors and employees
under the Placing Agreement pursuant to the Contracts (Rights of Third Parties) Act 1999;

that in agreeing to subscribe for and/or purchase Placing Shares under the Placing, each
Investor is relying on this document and not on any information or representation or
warranty in relation to the Company or any of its subsidiaries or any of its shares other than
as contained in this document;

that neither the Investor nor, as the case may be, their clients, expect Numis to have any
duties or responsibilities to the Investor similar or comparable to the duties of (hest
executionOand GuitabilityOimposed by The Conduct of Business Source Book contained in
The Financial Services Authority® Handbook of Rules and Guidance, and that Numis is not
acting for the Investor or its clients, and that Numis will not be responsible for providing
protections to customers or the Investor;

that, save in the event of fraud on the part of Numis (and to the extent permitted by the
Rules of the Fnancial Services Authority), neither Numis, its ultimate holding company nor
any direct or indirect subsidiary undertakings of that holding company, nor any of their
respective directors and employees shall be liable to the Investor for any matter arising out
of NumisQrole as placing agent or otherwise in connection with the Placing and that where
any such liability nevertheless arises as a matter of law the Investor will immediately waive
any claim against any of such persons which the Investor may have in respect thereof;

in the case of a person who confirms to Numis on behalf of an Investor an agreement to
subscribe for and/or purchase Placing Shares, that person represents and warrants that he
has the authority to do so on behalf of the Investor;

it is not and is not applying as nominee or agent for a person who is, or may be, mentioned
in any of the sections 67, 70, 93 or 96 of the FHnance Act 1986 (depositary receipts and
clearance services);

that, save to the extent that this paragraph (vii) is waived by the Company and Numis in
particular cases, it is not a national or resident of the United Sates, Canada, Australia, the
Republic of Ireland, the Republic of South Africa or Japan or a corporation, partnership or
other entity organised under the laws of the United Sates, Canada, Australiia or Jpan and
that the Investor will not offer, sell, renounce, transfer or deliver directly or indirectly any
of the Placing Shares into the United Sates, Canada, Australia, the Republic of Ireland, the
Republic of South Africa or Japan or any other jurisdiction where to do so would be in
breach of any applicable law and/or regulation or to or for the benefit of any person
resident in the United Sates, Canada, Australia, the Republic of Ireland, the Republic of South
Africa or Jpan or any other jurisdiction where to do so would be in breach of any
applicable law and/or regulation and the Investor acknowledges that the Placing Shares have
not been and will not be registered under the United Sates Securities Act of 1933, as
amended and have not been, and will not be, qualified for distribution through the filing of
a prospectus with any Securities Commission or similar regulatory authority of any province
of Canada and that the same are not being offered for sae and may not be, directly or
indirectly, offered, sold, transferred or delivered in the United Sates, Canada, Australia, the
Republic of Ireland, the Republic of South Africa or Jpan or any other jurisdiction where
to do so would be in breach of any applicable law and/or regulation provided that where
there is any such waiver by the Company and Numis, the Company and/or Numis may
require aternative confirmation, representation, warranty and undertaking as to compliance
with all relevant laws and an indemnity in the event of non-compliance;

that it is entitled to subscribe for and/or purchase the Placing Shares in its alocation under
the laws of al relevant jurisdictions which apply to such Investor and that such Investor
has fully observed such laws, obtained all governmenta and other consents which may be
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required thereunder or otherwise and complied with all necessary formalities in connection
with its subscription for Placing Shares and performing its subscription obligations and the
Investor has not taken any action which will or may result in the Company or Numis or
any of their respective past, present or future directors, officers, employees or agents acting
in breach of any regulatory or legal requirements of any terrltory in connection with the
Placing or the Investor@ acceptance and that the Investor® commitment will constitute a
valid and binding obligation on the Investor;

(ix) that it will (or will procure that its nominee will) if applicable, make notification to the
Company of the interest in its Ordinary Shares in accordance with Part VI of the Act;

(x) that its obligations will be irrevocable and shall not be capable of rescission or termination
in any circumstances,

(xi) that no instrument under which the Investor acquires Placing Shares (whether as principal,
agent or nominee) will be subject to stamp duty or SDRT at the increased rates referred to
in sections 67 or 93 (Depositary Receipts) or sections 70 or 96 (Clearance Services) of the
Finance Act 1986;

(xii) that if it elects to receive its Placing Shares in uncertificated form, the CREST member
account identified in the Form o]‘ Qonfirmation returned by the Investor will not be marked
with the member account Hag CCQ

(xiii) that it is aware of, has complied with and will continue to comply with any obligations it
has under the Criminal Justice Act 1993, section 118 of the FSMA and the Proceeds of Crime
Act 2002 to the extent applicable to the Investor;

(xiv) that it will not distribute this or any other document relating to the Placing Shares and, that
it will be acquiring the Placing Shares for the Investor® own account as principal or for a
discretionary account or accounts (as to which the Investor has the authority to make and
does make the statements in this Part VII) for investment purposes only;

(xv) that it has reviewed the placing proof of this document and has had the opportunity to ask
guestions and receive answers concerning the Placing and Admission and to obtain
additiona information necessary to verify the accuracy and completeness of any information
furnished to the Investor or to which the Investor had access; and

(xvi) that the Investor is a person of a kind described in paragraph 5 of Article 19 (investment
professionals) or paragraph 2 of Article 49 (high net worth organisations) of the FHnancia
Services and Markets Act 2000 (Financial Promotion) Order 2005.

5. SUPPLY AND DISCLOSURE OF INFORMATION

If the Company, Numis or any of their agents request any information about an Investor®
agreement to subscribe for and/or purchase Placing Shares, such Investor must promptly disclose
it to them.

6. MISCELLANEOUS

The rights and remedies of Numis and the Company under these terms and conditions are in
addition to any rights and remedies which would otherwise be available to each of them and the
exercise or partial exercise of one will not prevent the exercise of others. On application, each
Investor may be asked to disclose, in writing or orally, to Numis:

(i) if he is an individual, his nationality; or

(i) if he is a discretionary fund manager, the jurisdiction in which the funds are managed or
owned.

All documents will be sent at the Investor® risk. They may be sent by post to such Investor at an
address notified to Numis.
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Each Investor agrees to be bound by the Articles (as amended from time to time) once the Placing
Shares which such Investor has agreed to subscribe for and/or purchase have been issued and
allotted and/or transferred to such Investor.

The contract to subscribe for and/or purchase Placing Shares and the appointments and authorities
mentioned herein will be governed by, and construed in accordance with, the laws of England. For
the exclusive benefit of the parties mentioned under paragraph 1, above, each Investor irrevocably
submits to the exclusive jurisdiction of the English courts in respect of these matters. This does
not prevent an action being taken against an Investor in any other jurisdiction.

In the case of a joint agreement to subscribe for and/or purchase Placing Shares, references to an
Investor in these terms and conditions are to each such Investor and the Investorsdiability is joint
and several.

Monies received from applicants pursuant to the Placing will be held in accordance with the
terms and conditions of the Form of Confirmation issued by Numis until such time as the Placing
Agreement becomes unconditional in all respects. If the Placing Agreement does not become
unconditional in all respects by 18 November 2005, application monies will be returned without
interest.

7. SELLING RESTRICTIONS
United Kingdom

Before Admission becomes effective, Investors may only offer or sell any Placing Shares in the
United Kingdom:

(1) to persons whose ordinary activities involve them in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of their business and who
are of the kind described in paragraph 5 of Article 19 or paragraph 2 of Article 49 of the
Fnancial Services and Markets Act 2000 (Fnancial Promotion) Order 2005; and

(i) in circumstances which will not result in transferable securities being offered to the public
in the United Kingdom within the meaning of the Fnancial Services and Markets Act 2000
and the Prospectus Rules.
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PART VIII

DEFINITIONS

The following definitions apply throughout this document, unless the context otherwise requires:

@ctO

@dmissionO

@AIMO
AIM RulesO

@rticlesO
BoardOor MirectorsO

QCapital ReorganisationO

QertificatedOor
On certificated formO

CCity CodeO
@Combined CodeO

GCommitteeO
GCompanyOor AbcamO
QGCRESTO

GCREST RegulationsO

GMI OptionsO

GEMI ShemeO
GramilyO

the Companies Act 1985, as amended

the admission of the entire issued ordinary share capital of the
Company, issued and to be issued pursuant to the Placing, to
trading on AIM becoming effective in accordance with the AIM
Rules

AIM, a market operated by the London Sock Exchange

the AIM Rules for companies published by the London Sock
Exchange, as amended

the articles of association of the Company

the directors of the Company whose names are set out on
page 3 of this document

the reorganisation of the capital of the Company referred to in
paragraphs 2(f) pursuant to resolutions of the shareholders
passed at the annual general meeting of the Company held on
20 October 2005 but elements of which are effective
conditional upon Admission

not in uncertificated form (that is, not in CREST)

the City Code on Takeovers and Mergers interpreted by the
Panel from time to time

the Principles of Good Governance and Code of Best Practice
maintained by the Fnancial Reporting Council

the remuneration committee of the Board
Abcam plc

the computerised settlement system operated by CRESTCo
Limited which facilitates the transfer of shares

the Uncertificated Securities Regulations 2001 (9 2001/3755)

share options which qualify as Enterprise Management
Incentive options under the legislation contained in Shedule 5
of the Income Tax (Earnings and Pensions) Act 2003

the Abcam Enterprise Management Incentive Scheme

in relation to any person his or her spouse and any child
where such child is under the age of eighteen years including
any trust in which such individuals are trustees or beneficiaries
and any company over which they have control or more than
20 per cent. of its equity or voting rights (excluding treasury
shares) in a general meeting. It excludes any employee share or
pension scheme where such individuals are beneficiaries rather
than trustees
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Fn0

aviIA0

GGroupO

QACTAO

Qisting RulesO

Qondon Sock ExchangeO
New Ordinary SharesO

New SchemeO
New Scheme OptionsO
MNumisO

CDfficia ListO
rdinary sharesO
Qrdinary SharesO
Placingd

Placing AgreementO

Placing PriceO

Placing SharesO
@Prospectus RulesO
(Related Financial ProductO

e SharesO

Cxlling ShareholdersO
Cenior ManagersO
Cthare Option SchemesO

QUK Listing AuthorityO

the Fnancia Services Authority

the FHnancia Services and Markets Act 2000, as amended
the Company and its subsidiary undertakings

the Income and Corporation Taxes Act 1988

the listing rules issued by the FSA

London Sock Exchange plc

the 5,988,024 new Ordinary Shares to be issued by the
Company pursuant to the Placing

the Abcam 2005 Share Option Scheme
the share options granted under the New Scheme

Numis Securities Limited, regulated by the Fnancia Services
Authority and acting as nominated adviser and broker to the
Company

the Official List of the UK Listing Authority

ordinary shares of 4p each in the capital of the Company prior
to the Capital Reorganisation

ordinary shares of 1p each in the capita of the Company
following the Capital Reorganisation, ISN no. GBOOBOLWCX12

the placing by Numis of the Placing Shares on the terms set
out in the Placing Agreement

the conditional agreement dated 28 October 2005 between the
Company, certain Slling Shareholders, the Directors and Numis,
relating to the placing of the Placing Shares, further details of
which are set out in paragraph 7 of Part 6 of this document

167p per Ordinary Share
the New Ordinary Shares and the Sde Shares
the prospectus rules issued by the FA

any financial product whose value in whole or in part is
determined directly or indirectly by reference to the price of
AIM securities or securities being admitted, including a contract
for difference or a fixed odds bet

the 3,140,520 existing Ordinary Shares to be sold by the Slling
Shareholders pursuant to the Placing

those holders of Ordinary Shares, who have agreed to sell
certain Ordinary Shares as part of the Placing

Neil Hayward, Mark Long, Danielle Miller, Ed Ralph, Catherine
Onley and Jne Cooke

the Unapproved Shemes and the EMI Options but not the
New Stheme

the FSA, acting in its capacity as the competent authority for
the purposes of Part VI of the FSMA
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QuncertificatedOor
On uncertificated formO

QUK Unapproved OptionsO
QUK Unapproved SchemeO
QUnapproved ShemesO
Qunited KingdomOor QKO
Qunited SatesOor QO
QJS Unapproved OptionsO

QUS Unapproved SchemeO
(¢ 0]

recorded on the relevant register of Ordinary Shares as being
held in uncertificated form in CREST and title to which, by
virtue of the CREST Regulations, may be transferred by means
of CREST

the unapproved share options granted under the UK
Unapproved Sheme

the Abcam Unapproved Share Option Sheme

the UK Unapproved Sheme, the US Unapproved Sheme and
the 27 May 2003 Option (as defined in paragraph 6.7 of
Part VI)

the United Kingdom of Great Britain and Northern Ireland

the United Sates of America, its territories and possessions, any
state of the United Sates and the District of Columbia

the unapproved share options granted under the US
Unapproved Sheme

the Abcam Unapproved US Share Option Sheme
United Sates dollars
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GantibodyO

Gantibody reagentsO
GntigenO

(vovine spongiform ]
neurologica encephaopathyO

@hromatinO

Muman genomeO

Ouman genome projectO

Gnonoclona®
€»]=VY/e)

QPhase 1 developmentO

(polyclona®

QproteinO

Qesearch-gradeO

QargetO

QranscriptionO

PART IX

GLOSSARY OF TERMS

a biologica entity produced by the immune system in response
to the introduction of an antigen.

a term relating to the use of antibodies to detect, measure or
examine other substances.

any substance that stimulates the immune system to produce
antibodies

commonly known as BE or Mad Cow DiseaseQ a fatal
disease of cattle in which infected animals show degradation in
mental state and abnormalities of posture, movement and
sensation.

complex of DNA and protein in the nucleus of a cell. The DNA
(genetic material) is bundled with special proteins to constrain
the size of the molecule

complete genetic content of a human being

international scientific project to map and sequence the human
genome started in 1990 and completed to 99 per cent. on 14
April, 2003

originating from genetically identical cells

Original Equipment Manufacturer. In Abcam® case it is the
supplier of the goods to Abcam which may or may not be the
original source of the materia

the initial stage of drug discovery when the properties of a
potential drug target are explored

originating from more than one cell. Polyclona antibodies
consist of a mixed population of antibodies that recognise
different sites on the antigen

a molecule composed of strings of amino acids arranged in a
unique geneticaly defined sequence which determine shape
and function. Proteins form the building blocks of the body

standard used for basic research purposes as opposed to use
for diagnostic or therapeutic purposes

a biological entity that when interacted with, is thought to
affect a disease mechanism, and can be used as a basis for a
treatment approach or diagnostic test

the first of two steps in the biosynthesis of proteins involving
the transfer of information from a DNA molecule into an RNA
molecule
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