
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the
contents of this document or as to what action you should take, you are recommended to seek your own personal
financial advice from your stockbroker, bank manager, solicitor, accountant or other independent financial adviser
authorised under the Financial Services and Markets Act 2000, as amended (“FSMA”).

If you sell or have sold or otherwise transferred all of your registered holding Ordinary Shares you should deliver this document

together with the enclosed Form of Proxy as soon as possible to the purchaser or transferee or to the stockbroker, bank or

other agent through whom the sale or transfer was effected for onward transmission to the purchaser or transferee.

Shareholders will find enclosed a Form of Proxy for use at the General Meeting. To be valid, the Form of Proxy should be

completed and returned to the Company’s registrars, Capita Registrars, The Registry, 34 Beckenham Road, Beckenham

BR3 4TU, in accordance with the instructions printed on it as soon as possible and, in any event, so as to be received no

later than 11.00 a.m. on 30 November 2009. Completion and return of Forms of Proxy will not preclude Shareholders from

attending and voting in person at the General Meeting should they so wish.

Application will be made for the Subscription Shares and the Placing Shares to be admitted to trading on the AIM market of

the London Stock Exchange Plc (“AIM”). It is expected that Admission to AIM will become effective and that dealings in the

Subscription Shares and the Placing Shares will commence on 2 December 2009. AIM is a market designed primarily for

emerging and 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, consulting with an independent financial adviser. The London Stock Exchange Plc has not

itself examined or approved the contents of this document.

Fusion IP Plc
(Incorporated in England and Wales under the Companies Act 1985 with registered number 05275732)

Proposed Subscription of 10,740,741 new Ordinary Shares at 27 pence per share

Proposed Placing of 925,926 new Ordinary Shares at 27 pence per share

Proposed Co-Investment Agreement with IP Group Plc

Adoption of new Articles of Association

Notice of General Meeting

The distribution of this document and/or the accompanying Form of Proxy in jurisdictions other than the UK may be restricted

by law and therefore persons into whose possession this document comes should inform themselves about and observe any

of those restrictions. Any failure to comply with any of those restrictions may constitute a violation of the securities laws of

any such jurisdiction.

This document does not constitute an offer of securities and does not constitute a prospectus for the purposes of the

Prospectus Rules or an admission document for the purpose of AIM Rules and has not been delivered to the Registrar of

Companies in England and Wales. Copies of this document will be available free of charge during normal business hours on

any weekday (except Saturdays, Sundays and public holidays) at the offices of Ashurst LLP, Broadwalk House, 5 Appold

Street, London EC2A 2HA from the date of this document for a period of one month.

The Subscription Shares and the Placing Shares, when issued and fully paid, will rank pari passu in all respects with the

Existing Ordinary Shares and for all dividends or other distributions declared, made or paid after Admission.

Your attention is drawn to the letter from the Chairman of Fusion IP Plc set out on pages 5 to 11 of this document which

provides details of the Subscription and the Placing Shares and recommends that you vote in favour of the Resolutions to be

proposed at the General Meeting referred to below.

The Subscription Shares and the Placing Shares have not been, and will not be, registered under the United States Securities

Act 1933 (as amended) or under the securities laws of any state of the United States. The Subscription Shares and the

Placing Shares may not directly or indirectly, be offered, sold or taken up, delivered or transferred in or into the United States,

Canada, Australia, the Republic of South Africa or Japan.

Seymour Pierce Limited (“Seymour Pierce”), which is authorised and regulated in the United Kingdom by the Financial Service

Authority, is acting as nominated adviser and broker for Fusion IP Plc and for no one else in connection with the proposals

described in this document and will not be responsible to anyone other than Fusion IP Plc for providing the protections afforded

to customers of Seymour Pierce nor for giving advice to any other person on the contents of this document or in relation to such

proposals generally. No liability is accepted by Seymour Pierce for the accuracy of any information or opinions contained in, or

for the omission of any material information from, this document for which the directors of Fusion IP Plc are solely responsible.

Seymour Pierce has not authorised the contents, or any part, of this document.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Last time and date of receipt for Forms of Proxy 11.00 a.m. on 30 November 2009

General Meeting 11.00 a.m. on 2 December 2009

Admission of the Subscription Shares and the Placing Shares 8.00 a.m. on 3 December 2009

Crediting of CREST accounts with Placing Shares 3 December 2009

Definitive share certificates dispatched in respect of the Placing Shares 

and the Subscription Shares 10 December 2009

SUBSCRIPTION AND PLACING STATISTICS

Subscription and Placing Price 27p

Number of Existing Ordinary Shares in issue on the date of this document 42,153,966

Number of Subscription Shares 10,740,741

Number of Placing Shares 925,926

Number of Additional Sheffield Shares to be issued on Admission 422,217

Estimated number of Ordinary Shares in issue immediately following the Admission 54,242,850

Percentage of the Enlarged Issued Share Capital subject to the Subscription 19.8 per cent.

Percentage of the Enlarged Issued Share Capital subject to the Placing 1.7 per cent.

Gross proceeds of the Subscription and the Placing receivable by the Company £3.2 million

Estimated net proceeds receivable by the Company pursuant to the £3.0 million

Subscription and the Placing after expenses (excluding VAT)

ISIN Code for Fusion IP Plc GB00B05L5X50

SEDOL Code for Fusion IP Plc B05L5X5

TIDM for Fusion IP Plc FIP
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Letter from the Chairman

Fusion IP Plc
(Incorporated in England and Wales with registered number 05275732)

Directors: Registered Office:

Douglas Liversidge CBE, Chairman The Innovation Centre

David Baynes, Chief Executive Officer 217 Portobello

Dr Peter Grant, Operations Director Sheffield

Stuart Gall, Commercial Director South Yorkshire 

Professor Tony Atkinson, Non-executive director S1 4DP

David Catton, Non-executive director

Mike Davies, Non-executive director

Bob Rabone, Non-executive director

9 November 2009

Proposed Subscription of 10,740,741 new Ordinary Shares at 27 pence per share,

proposed Placing of 925,926 new Ordinary Shares at 27 pence per share,

adoption of new articles of association and

proposed Co-Investment Agreement with IP Group Plc

Dear Shareholder,

Introduction
The Company announced today that it is proposing to raise approximately £3.15 million (before expenses)

by way of (i) a subscription of 10,740,741 new Ordinary Shares (the “Subscription Shares”) to be issued

credited as fully paid at a price of 27 pence per share and (ii) a Placing of 925,926 new Ordinary Shares

issued at a price of 27 pence per share. It is intended that IP Group plc, a company which is listed on the

London Stock Exchange’s main market for listed securities and which is the leader in the field of

commercialising university intellectual property, will subscribe for all the Subscription Shares with such

Subscription Shares being issued credited as fully paid in consideration for the issue of the Consideration

Shares. As a result of this transaction IP Group will hold approximately 19.8 per cent. of Fusion.

The Company further announced today that it has agreed with Citigroup Capital Ventures UK Limited

(“CCVU”) (formerly NPI Ventures Limited) to terminate the CCVU Co-Investment Agreement signed in

March 2006 and that CCVU intends to sell its 6.3 per cent. holding in Fusion and Seymour Pierce has

procured purchasers for such Ordinary Shares. As a result of terminating the CCVU Co-Investment

Agreement, CCVU will lose the right to appoint a director to the board of the Company. 

In addition, the Company has today entered into a New Co-Investment Agreement with IP2IP0 Limited (a

wholly owned subsidiary of IP Group) (“IP2IP0”). As part of the New-Co-Investment Agreement, IP2IP0 will

have the right to acquire for cash, at a predetermined portfolio company valuation of £500,000, 20 per cent.

of the Company’s equity in any new portfolio company incorporated during the remaining term of Fusion’s

current university agreements with Cardiff University and the University of Sheffield. As Fusion normally owns

60 per cent. of any new portfolio company at start-up, IP2IP0’s shareholding will normally equate to a

12 per cent. stake in the new portfolio company’s share capital. If IP2IP0 exercises this right, IP2IP0 will be

legally bound to invest in the first funding round of the portfolio company in excess of £200,000 at the same

value as the Company and in proportion to the shareholdings of the Company and IP2IP0.

Under the terms of the New Co-Investment Agreement, IP Group has agreed that, in respect of any Fusion

companies in which it has exercised its co-investment rights, it will make available its in-house portfolio

support services, including the key areas of senior management recruitment and capital markets, on the

same basis and terms on which it makes available such services to existing IP Group portfolio companies.
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The Company will appoint a representative of IP Group to the board of the Company.

The Company has also announced today its preliminary results for the year ended 31 July 2009.

The purpose of this letter is to provide Shareholders with more information on and reasons for the

Subscription and the Placing, the entry into by the Company of the New Co-Investment Agreement and to

seek Shareholder approval to:

● adopt new articles of association of the Company;

● authorise the Directors to issue and allot new Ordinary Shares, otherwise than on a pre-emptive basis

for the purpose of the Subscription and the Placing;

● authorise the Directors to allot the Additional Sheffield Shares to the University of Sheffield, otherwise

than on a pre-emptive basis; and

● authorise the Directors to allot Ordinary Shares both generally and otherwise than on a pre-emptive

basis following the GM.

Notice of the GM, which will be held at 11.00 a.m. on 2 December 2009, is set out at the end of this

document.

Background on the Company
Fusion owns the exclusive rights to 100 per cent. of the university-owned research generated at two of the

UK’s leading Russell Group universities – The University of Sheffield and Cardiff University. These exclusive

partnerships enable Fusion to invest in some the world’s most advanced science and turn world class

research into business through the creation of a growing portfolio of companies, in fields as varied as

alternative energy, drug discovery and engineering.

In 2005, Fusion signed a 10 year agreement with the University of Sheffield for the exclusive rights to

commercialise all of their university-owned medical IP, through either licensing or the creation of spin-out

companies.

In 2007, Fusion signed a second 10 year agreement with Cardiff University for the exclusive rights to

commercialise all of their university-owned IP, through the creation of spin-out companies.

In July 2008, Fusion signed a new expanded agreement with the University of Sheffield to add all university

owned physical sciences IP to the original agreement, such that Fusion had the rights over all of the

University of Sheffield’s IP, through either licensing or the creation of spin-out companies. This new

expanded agreement gives Fusion the exclusive rights to all physical sciences IP until 2018, in addition to

the exclusive medical IP rights, which currently run to 2015.

Under both agreements, the universities continue to identify IP with commercial potential and patent

appropriate IP disclosures, such that Fusion can select the IP with the greatest commercial potential and

concentrate its money and resources on creating value from this world class research.

The Fusion teams, who are based within both universities, are well integrated into the key university

departments, enabling the commercialisation to be an integrated part of the university process.

Background to and reasons for the Subscription
The Company currently has 20 active spin-out investments and is expecting to spin-out up to three new

companies during the period ending July 2010. It would anticipate spinning out further companies in 2011

and 2012.

Current companies include:

Magnomatics, with its revolutionary magnetic gear-based technologies for use in green energy

applications, marine propulsion and hybrid vehicles. Magnomatics has just signed a six-figure contract with

the Ministry of Defence to perform a detailed design study of a magnetically geared propulsion motor,

based on Magnomatics patented Pseudo Direct Drive and is in negotiation with a number of companies

regarding its wind turbine technology.
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Simcyp, which sells pharmacokinetic software to predict the effect of new drugs on patient populations.

Simcyp has increased turnover fourfold, and profit fivefold, in the last four years.

Phase Focus, which has developed a revolutionary lensless imaging technology for use in microscopy.

Phase Focus’ directors believe that this technology has the potential to provide a better performance at a

considerably cheaper price than current optical and electron microscopes.

Asterion, which is developing a third generation of biologics that mimic the actions of natural hormones, with

potentially considerable benefits to patients. Asterion is currently in the middle of a £4-5 million fund raising.

Mesuro, which has launched a number of new and innovative RF testing and measurement devices,

which overcome many of the limitations inherent in the traditional high frequency RF design and testing

processes. Mesuro’s first product went on sale in August this year.

Diurnal, which is developing a ‘once a day’ drug that releases replacement hormones in a way that mimics

the body’s natural circadian rhythm (its 24 hour clock). Its first product, Chronocort, has achieved Orphan

Drug Status in the EU and the company is currently hoping to complete a fund raising that will take

Chronocort into Phase II trials.

Demasq, which this year received FDA clearance and CE approval for its software engine that helps a

clinician visualise the soft tissue of the knee joint using the original digital X-ray. Demasq has not yet

completed its proposed funding round because of difficulties between shareholders. Following recent

negotiations, the Directors believe that Demasq has resolved these shareholder issues and are hoping that

Demasq will be in a position to complete its funding plans within the next six months. Once completed

Demasq would then be in a position to initiate a number of independent studies to validate the product,

prior to launch in the UK and US towards the end of 2010.

The Directors believe that there is a reasonable possibility that at least one portfolio company could achieve

an exit with a significant value during the course of the next year but that a number of the other portfolio

companies require a longer period to achieve significant value and hence provide a cash return to Fusion.

To this end, the Company is proposing to:

● fund its ongoing operation whilst the current portfolio is brought to fruition; and

● sign the New Co-investment Agreement with IP2IP0 that will offer IP2IP0 the right to acquire 20 per

cent. of Fusion’s equity in any new portfolio company formed during the remaining term of Fusion’s

current university agreements with Cardiff University and the University of Sheffield. This shareholding,

which will ordinarily equate to a 12 per cent. stake in the new portfolio company, will be acquired from

Fusion for cash, the amount of which will be calculated by reference to a £500,000 valuation of the

new portfolio company.

IP Group Plc
IP Group are the leaders in the field of university intellectual property (“IP”) commercialisation with unrivalled

access to university IP, having entered into long-term partnership agreements with 10 of the UK’s leading

universities.

From its partner universities’ intellectual property, IP Group has created a strong and diversified portfolio of

65 companies valued, as at 30 June 2009, at £97.1 million. To date, eleven of its portfolio companies have

listed on AIM, one on PLUS Markets and there have been four trade sales.

Founded in 2001, IP Group listed on AIM in October 2003 and moved to the Official List in June 2006

where it has a market capitalisation of approximately £138 million.

The New Co-investment Agreement
There are two elements to the New Co-investment Agreement:

The IP Group co-investment Right

Pursuant to the New Co-Investment Agreement, IP2IP0 will have the right, exercisable in each case at its

discretion, to acquire 20 per cent. of Fusion’s initial equity holding in each new portfolio company formed

by Fusion under Fusion’s current agreements with Cardiff University and the University of Sheffield at a

pre-determined valuation of each such company of £500,000. Following the allocation of founder equity in

its new portfolio companies, Fusion typically holds 60 per cent. of the share capital of such companies.
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IP2IP0 will therefore ordinarily acquire from Fusion a shareholding of 12 per cent. of the issued share capital

for £60,000 on the exercise of its co-investment rights. In the event that IP2IP0 has exercised its right to

acquire this initial shareholding from Fusion in respect of any particular portfolio company, IP2IP0 will

thereafter be legally bound to invest 20 per cent. of the total amount of the first seed funding round in

excess of £200,000 undertaken by Fusion in such company. Such investment will be made at the same

price and on the same basis (for example, by way of a subscription for shares or by way of convertible loan

note or otherwise) as that made by Fusion.

The New Co-Investment Agreement is conditional on the Resolutions being passed at the General Meeting

and is thereafter terminable by either party in the event the Subscription Agreement fails to become

unconditional in all respects by 16 December 2009.

The New Co-Investment Agreement provides for a process and timeline in accordance with which the

co-investment rights as detailed above are to be exercised and further provides that, in the event IP2IP0

shall in any two year period have declined to exercise its co-investment rights in respect of more than

50 per cent. of the portfolio company opportunities with which it is presented and in respect of which

Fusion has committed to invest at least £200,000 of seed funding, Fusion may terminate the agreement.

The co-investment rights detailed above shall, unless terminated earlier in accordance with the New

Co-Investment Agreement, subsist throughout the terms of the Cardiff Agreement (being to 9 January 2017)

and the Sheffield Agreement (being to 16 February 2015 for medical IP and 1 August 2018 for all physical IP).

The Additional Services

Under the terms of the New Co-Investment Agreement, IP Group has agreed that, in respect of any Fusion

companies in which it has exercised its co-investment rights, it will make available its in-house portfolio

support services, including the key areas of senior management recruitment and capital markets, on the

same basis and terms on which it makes available such services to existing IP Group portfolio companies.

The Directors believe that the New Co-Investment Agreement, when combined with its existing

Memorandum of Understanding with Finance Wales, will:

● continue to enhance the ability of the Fusion portfolio companies to raise third party funding and

support their expansion and growth;

● continue to reduce the time devoted to raising third party funding for Fusion portfolio companies; and

● typically change new Fusion portfolio companies from subsidiaries to associate companies, removing

the overhead costs of the portfolio companies from the Fusion profit and loss account.

The Subscription

The Subscription

Pursuant to the Subscription, the Company is proposing to issue 10,740,741 Subscription Shares at

27 pence per Subscription Share to raise approximately £2.9 million (before expenses) for the Company.

IP Group has conditionally agreed to subscribe for the Subscription Shares by issuing the Consideration

Shares to the Company. On completion of this transaction IP Group will hold approximately 19.8 per cent.

of the Enlarged Issued Share Capital.

The Subscription Shares have not been and will not be offered generally to Shareholders, whether on a

pre-emptive basis or otherwise. Following the introduction of the Prospectus Rules on 1 July 2005 and the

consequential increase in costs and the time required for AIM companies to raise new equity capital on a

pre-emptive basis, the Directors believe that the Subscription is the most cost effective and expeditious

method of raising new equity capital.

The Subscription Shares will, on Admission, rank in full for all dividends or other distributions declared,

made or paid in respect of Ordinary Shares after Admission and will otherwise rank pari passu in all

respects with the Existing Ordinary Shares.

The Subscription has not been underwritten but the sale of the Consideration Shares has been

underwritten by KBC Peel Hunt Limited, brokers to IP Group.
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Subscription Agreement
Pursuant to the Subscription Agreement, IP Group has conditionally agreed to subscribe for 10,740,741 new

Ordinary Shares in the capital of the Company at 27 pence per Subscription Share. The subscription for the

Subscription Shares is conditional on the passing of Resolutions 1 and 2 at the GM, the IP Group Placing

Agreement remaining in full force and effect and the IP Group Placing Agreement becoming unconditional in

all respects other than in respect of any condition in the Subscription Agreement regarding the allotment,

issue and listing of the Consideration Shares. The conditions in the Subscription Agreement are not capable

of waiver. The consideration payable by IP Group for the Subscription Shares is the allotment and issue of

5,471,699 new ordinary shares of 2 pence each in the capital of IP Group at 53p per share to such person

or persons (other than Fusion) as Fusion shall direct, having given KBC Peel Hunt Limited (broker to IP Group)

a power of attorney to procure such persons as its agent on its behalf, with KBC Peel Hunt Limited agreeing

to pay or procure to be paid the proceeds due in respect of the payment of such Consideration Shares from

the third party allottees, being gross proceeds of £2.9 million, direct to Fusion.

The Subscription Agreement further provides that the Company, in respect of the Subscription Shares, and

IP Group, in respect of the Consideration Shares shall, following satisfaction of the conditions, take all

necessary steps to ensure that Admission occurs in respect of the Subscription Shares and that the

Consideration Shares are admitted to listing on the Official List and trading on the Main Market of the

London Stock Exchange and shall co-ordinate to ensure that the aforementioned happens simultaneously.

Termination of the CCVU Co-Investment Agreement and the sale by CCVU of its shareholding
CCVU and Fusion have together decided to terminate the CCVU Co-Investment Agreement entered into

between them in March 2006. CCVU has also indicated its intention to sell its 6.3 per cent. stake (equating

to 2,668,858 Ordinary Shares) in the capital of Fusion and Seymour Pierce has procured purchasers for

such Ordinary Shares.

As a result of the termination of the CCVU Co-Investment Agreement, CCVU will lose its right to appoint a

director to the Board but will retain its warrants over 3,675,000 Ordinary Shares which have exercise prices

between 150p and 220p.

Further issue of Ordinary Shares to the University of Sheffield
Pursuant to the terms of the agreements between Fusion and the University of Sheffield dated 26 January

2005 and 7 July 2008 respectively, the University of Sheffield is entitled, on the occurrence of certain trigger

events, to receive up to a further 1,207,826 Ordinary Shares in the capital of Fusion.

As a consequence of the Subscription and the Placing, the shareholding of the University of Sheffield will

no longer represent more than the shareholding of Cardiff University plus 3.5 per cent. This is one of the

trigger events referred to above and therefore the Additional Sheffield Shares are to be issued to restore

the required ratio between the Sheffield and Cardiff shareholdings.

The General Meeting
Set out at the end of this document is a notice convening a General Meeting of the Company to be held

at the offices of Ashurst LLP, Broadwalk House, 5 Appold Street, London EC2A 2HA at 11.00 a.m. on 

2 December 2009. At this meeting the following resolutions will be proposed:

Resolution 1

The provisions regulating the operations of the Company are currently set out in the Company’s

memorandum and articles of association. The Company’s memorandum contains, among other things, the

objects clause which sets out the scope of the activities the Company is authorised to undertake. The

Companies Act 2006 significantly reduces the constitutional significance of a company’s memorandum.

Under the Companies Act 2006, the objects clause and all other provisions which are contained in a

company’s memorandum, for existing companies at 1 October 2009, are deemed to be contained in a

company’s articles of association. The company can, however, remove these provisions by special

resolution. Further the Companies Act 2006 states that, unless a company’s articles provide otherwise, a

company’s objects are unrestricted. This abolishes the need for companies to have objects clauses. For

9
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this reason the Company is proposing to remove its objects clause together with all other provisions of its

memorandum which, by virtue of the Companies Act 2006, are treated as forming part of the Company’s

articles of association as of 1 October 2009. Resolution 1(a), which is proposed as a special resolution,

confirms the removal of such provisions for the Company.

Further, it is proposed in Resolution 1(b), which is proposed as a special resolution, to adopt new articles

of association in order to update the Company’s current articles of association. The new articles of

association primarily take account of changes to law and practice since the Company’s articles of

association were last updated and, in particular, the Companies (Shareholders’ Rights) Regulations 2009

and the implementation of the Companies Act 2006.

The principal changes introduced in the new articles of association are summarised in Appendix I to this

document. Other changes, which are of a minor, technical or clarifying nature, and also some more

changes which merely reflect changes made by the Companies Act 2006 and the Companies

(Shareholders’ Rights) Regulations 2009 have not been noted.

Resolution 2

It is proposed pursuant to Resolution 2, which is a special resolution, to:

(a) authorise the Directors to allot the Subscription Shares and the Placing Shares; and

(b) disapply Shareholders’ statutory pre-emption rights in relation to the Subscription and the Placing.

The authority and power granted pursuant to Resolution 2 will expire 12 months from the date of it being

passed.

Resolution 3

It is proposed pursuant to Resolution 3, which is a special resolution and conditional upon the Subscription

taking place, to:

(a) authorise the Directors to allot the Additional Sheffield Shares; and

(b) disapply Shareholders’ statutory pre-emption rights in relation to the issue of the Additional Sheffield

Shares.

The authority and power granted pursuant to Resolution 3 will expire 12 months from the date of it being

passed.

Resolution 4

Resolution 4, which is proposed as an ordinary resolution, is conditional upon the Subscription and the

Placing having taken place. If passed this resolution will grant the Directors pursuant to section 551 of the

Companies Act 2006 authority to allot new Ordinary Shares for general purposes and also to grant rights

to subscribe for or to convert any security into Ordinary Shares up to a maximum nominal amount of

£179,000. This authority would be in substitution for the unutilised portion of the authority to allot Ordinary

Shares which was given to the Directors on 31 July 2008. The maximum nominal amount of £179,000

represents approximately 33 per cent. of the Company’s Enlarged Issued Share Capital (assuming no

further exercise of options). If given (and to the extent not subsequently revoked or replaced), this authority

will expire five years from the date of the passing of such resolution.

Resolution 5

Resolution 5, which is proposed as a special resolution, is conditional upon the passing of Resolution 4. It

will, if passed, disapply Shareholders’ statutory pre-emption rights in respect of the issue of Ordinary

Shares by the Company for cash consideration: (i) by way of an offer of equity securities to shareholders

in proportion to their respective holdings of such shares (excluding shares held in treasury); and (ii) generally

(otherwise than pursuant to (i) above), up to an aggregate maximum nominal value of £27,120. This

represents approximately 5 per cent. of the Company’s Enlarged Issued Share Capital (assuming no further

exercise of options). If given (and to the extent not subsequently revoked or replaced) this power will expire

on 31 December 2010 or at the conclusion of the Company’s annual general meeting in 2010, whichever

is the earlier.
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Further information on the Resolutions

The Company currently holds no Ordinary Shares in treasury. The Directors currently have no specific plans

to allot Ordinary Shares other than the Additional Sheffield Shares, the Subscription Shares and the Placing

Shares or as a result of the exercise of any outstanding options.

Action to be taken by Shareholders
Shareholders will find enclosed with this document a Form of Proxy for use at the General Meeting. The

Form of Proxy should be completed and returned in accordance with the instructions printed thereon so

as to arrive at the Company’s Registrar, Capita Registrars, Proxy Department, The Registry, 34 Beckenham

Road, Beckenham, Kent BR3 4TU as soon as possible and in any event not later than 11.00 a.m. on

2 December 2009. Completion and return of a Form of Proxy will not prevent Shareholders from attending

and voting in person at the General Meeting should they so wish.

Admission, Settlement and CREST
Application will be made to the London Stock Exchange for the Subscription Shares, the Placing Shares

and the Additional Sheffield Shares to be admitted to trading on AIM. It is expected that Admission will

become effective and dealings in the Subscription Shares, the Placing Shares and the Additional Sheffield

Shares will commence on 3 December 2009.

The Articles permit the Company to issue shares in uncertificated form. CREST is a computerised

paperless share transfer and settlement system which allows shares and other securities, including

depository interests, to be held in electronic rather than paper form. Application has been made for the

Subscription Shares to be admitted to CREST.

CREST is a voluntary system and Shareholders who wish to retain certificates will be able to do so.

Recommendation
The Directors believe that the New Co-Investment Agreement with IP2IP0 and IP Group’s investment in

Fusion is a strong endorsement of Fusion, its model and its management and is in the best interests of the

Company and Shareholders as a whole. For these reasons the Directors unanimously recommend to

Shareholders that they vote in favour of the Resolutions to be proposed at the GM, as they intend to do in

respect of their own beneficial holdings of shares, totalling 3,999,996 Ordinary Shares, and representing

approximately 9.5 per cent. of the Existing Ordinary Shares.

Irrevocable undertakings
Each of the executive directors of the Company and certain other shareholders holding in aggregate

30,833,851 Ordinary Shares, representing approximately 73.1 per cent. of the Existing Ordinary Shares,

have irrevocably undertaken to vote in favour of the resolutions to be proposed at the General Meeting.

Yours faithfully,

Douglas Liversidge CBE
Chairman
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DEFINITIONS

“Act” the Companies Act 2006;

“Additional Sheffield Shares” means the 422,217 new Ordinary Shares to be issued to the

University of Sheffield;

“Admission” Admission of the Subscription Shares, the Placing Shares and the

Additional Sheffield Shares, to trading on AIM and such admission

becoming effective in accordance with the AIM Rules;

“AIM” the AIM market of the London Stock Exchange;

“AIM Rules” the rules applicable to companies whose securities are traded on

AIM published by the London Stock Exchange;

“Capita Registrars” a trading division of Capita Registrars Limited;

“CCVU” Citigroup Capital Ventures UK Limited (formerly NPI Ventures

Limited);

“CCVU Co-Investment means the co-investment agreement between CCUV, Fusion and

Agreement” Fusion IP Sheffield Limited dated 23 March 2006;

“Company” or “Fusion” Fusion IP Plc;

“Completion” completion of the Subscription Agreement in accordance with its

terms;

“Consideration Shares” 5,471,699 ordinary shares of 2 pence each in the capital of IP

Group to be issued credited as fully paid at 53p per share;

“Directors” or “Board” the directors of the Company, whose names are set out on page 3

of this document;

“Enlarged Issued Share Capital” the number of Ordinary Shares in issue immediately following

Admission;

“Existing Ordinary Shares” the Ordinary Shares in issue at the date of this document;

“Form of Proxy” the form of proxy for use by Shareholders at the GM;

“FSA” the Financial Services Authority;

“FSMA” the Financial Services and Markets Act 2000, as amended;

“GM” or “General Meeting” the general meeting of the Company convened for 11.00 a.m. on

2 December 2009, or any reconvened meeting following any

adjournment thereof, notice of which is set out in the Notice of GM;

“Group” the Company and its subsidiaries;

“IP2IP0” IP2IP0 Limited, a wholly owned subsidiary of IP Group;

“IP” intellectual property;

“IP Group” IP Group plc;

“IP Group Placing Agreement” the placing agreement between IP Group and KBC Peel Hunt

Limited dated 9 November 2009 and which incorporates the

vendor placing of the Consideration Shares;
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“London Stock Exchange” London Stock Exchange Plc;

“New Co-Investment Agreement” the co-investment agreement dated 9 November 2009 between

Fusion and IP2IP0, further details of which are set out on pages

7 and 8 of this document;

“Notice of GM” the notice of the GM which is set out at the end of this document;

“Ordinary Shares” the ordinary shares of nominal value 1 penny each in the capital of

the Company;

“Placing” the conditional placing of 10,470,471 new Ordinary Shares with

placees at a price of 27 pence per share;

“Placing Shares” the 925,926 new Ordinary Shares of 1 penny each in the capital of

the Company the subject of the Placing;

“Resolutions” the ordinary and special resolutions set out in the Notice of GM;

“Seymour Pierce” Seymour Pierce Limited, the Company’s nominated adviser and

joint broker;

“Shareholders” holders of Existing Ordinary Shares;

“Subscription” the conditional subscription of the Subscription Shares at the

Subscription Price, further details of which are set out on page 8 of

this document;

“Subscription Agreement” the conditional subscription agreement between IP Group and the

Company dated 9 November 2009, further details of which are set

out on page 9 of this document; and

“Subscription Shares” the 10,740,741 new Ordinary Shares to be subscribed by IP Group

pursuant to the Subscription Agreement.
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APPENDIX I

Explanatory notes of principal changes to the Company’s Articles of Association

THE COMPANY’S OBJECTS
The provisions regulating the operations of the Company are currently set out in the Company’s

memorandum and articles of association. The Company’s memorandum contains, among other things, the

objects clause which sets out the scope of the activities the Company is authorised to undertake.

The Companies Act 2006 significantly reduces the constitutional significance of a company’s memorandum.

Under the Companies Act 2006, the objects clause and all other provisions which are contained in a

company’s memorandum, for existing companies at 1 October 2009, are deemed to be contained in a

company’s articles of association but the company can remove these provisions by special resolution.

Further the Companies Act 2006 states that, unless a company’s articles of association provide otherwise,

a company’s objects are unrestricted. This abolishes the need for companies to have objects clauses. For

this reason the Company is proposing to remove its objects clause together with all other provisions of its

memorandum which, by virtue of the Companies Act 2006, are treated as forming part of the Company’s

articles of association as of 1 October 2009. Resolution 1(a) confirms the removal of these provisions for

the Company.

LIMITED LIABILITY
If the Company’s memoranda of association are successfully removed by Resolution 1(a) being passed,

the statement of limited liability currently included within the memorandum of association will cease to exist.

The articles of association proposed to be adopted by Resolution 1(b) (the “New Articles”) therefore

reinstate this statement in compliance with the Companies Act 2006.

ARTICLES WHICH DUPLICATE STATUTORY PROVISIONS
Provisions in the articles of association in force as at the date of this document (the “Current Articles”)

which replicate provisions contained in the Companies Act 2006 are in the main amended to bring them

into line with the Companies Act 2006.

VARIATION OF CLASS RIGHTS
The Current Articles contain provisions regarding the variation of class rights. The proceedings and specific

quorum requirements for a meeting convened to vary class rights are contained in the Companies Act

2006. The relevant provisions have therefore been amended in the New Articles.

AUTHORISED SHARE CAPITAL AND UNISSUED SHARES
The Companies Act 2006 abolishes the requirement for a company to have an authorised share capital

and the New Articles reflect this. Similarly, the provisions in the Current Articles on cancellation of unissued

share capital have been deleted, as the implication of having no authorised share capital is that the concept

of unissued shares also goes. Directors will still be limited as to the number of shares they can at any time

allot because allotment authority continues to be required under the Companies Act 2006, save in respect

of employee share schemes.

REDEEMABLE SHARES
Under the Companies Act 1985, if a company wished to issue redeemable shares, it had to include in its

articles the terms and manner of redemption. The Companies Act 2006 has, from 1 October 2009,

enabled directors to determine such matters instead provided they are so authorised by the articles. The

New Articles contain such an authorisation. The Company has no plans to issue redeemable shares but if

it did so the directors would need Shareholders’ authority to issue new shares in the usual way.
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VOTING BY PROXY
The Companies (Shareholders’ Rights) Regulations 2009 have amended the Companies Act 2006 so that

it now provides that each proxy appointed by a member has one vote on a show of hands (whereas under

the Current Articles proxies are only entitled to vote on a poll) unless the proxy is appointed by more than

one member in which case the proxy has one vote for and one vote against if the proxy has been instructed

by one or more members to vote for the resolution and by one or more members to vote against the

resolution. The New Articles reflect these changes and clarify how the provisions of the Companies Act

2006 giving a proxy a second vote on a show of hands would apply to discretionary instructions.

Multiple proxies may be appointed provided that each proxy is appointed to exercise the rights attached

to a different share held by the shareholder.

The time limits for the appointment or the termination of a proxy appointment have been altered by the

Companies Act 2006. The New Articles give the directors discretion, when calculating these time limits, to

exclude any part of a day that is not a working day.

VOTING BY CORPORATE REPRESENTATIVES
The Companies (Shareholders’ Rights) Regulations 2009 have amended the Companies Act 2006 in order

to enable multiple representatives appointed by the same corporate member to vote in different ways on

a show of hands and a poll. The New Articles contain provisions which reflect these amendments.

FORM OF RESOLUTION
The Current Articles contain a provision that where for any purpose an ordinary resolution is required a

special or extraordinary resolution is also effective. This provision is being amended as the concept of

extraordinary resolutions has not been retained under the Companies Act 2006.

The Current Articles enable members to act by written resolution. Under the Companies Act 2006 public

companies can no longer pass written resolutions. These provisions have therefore been removed in the

New Articles.

JOINT HOLDERS
In order to make the flow of information more efficient between the Company and joint shareholders, the

New Articles contain a provision so that where there are joint shareholders, anything agreed or specified

with the Company by any one joint shareholder will have been deemed to have been agreed or specified

with the Company by all the joint shareholders.

CONVENING EXTRAORDINARY AND ANNUAL GENERAL MEETINGS
The provisions in the Current Articles dealing with the convening of general meetings and the length of

notice required to convene general meetings are being amended to conform to new provisions in the

Companies Act 2006. In particular an extraordinary general meeting to consider a special resolution can

be convened on 14 days’ notice whereas previously 21 days’ notice was required. The chairman of a

general meeting no longer has a casting vote.

SUSPENSION OF REGISTRATION
The provisions in the Current Articles relating to the directors’ power to suspend registration of transfers

have been deleted as the related provision in the Companies Act 1985 has now been repealed.

NOTICES
The Companies Act 2006 only allows a notice to be in hard copy, in electronic form or by website and this

requirement is not subject to articles. However, to whom a notice is sent can be subject to articles. So, the

New Articles try to achieve maximum flexibility as to what directors may do if any or all of postal services

and/or electronic means are suspended or curtailed wholly or partially for a period of time before a meeting

by expressing those people to whom the notice must be sent. As, amongst others, those to whom it
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actually can be sent (i.e. notwithstanding the curtailment or suspension of the various services) and then

providing what other things need to happen (i.e. newspaper advert and where practicable confirmatory

copies if the services come back on in time).

ELECTRONIC AND WEB COMMUNICATIONS
Provisions of the Companies Act 2006 which came into force in January 2007 enable companies to

communicate with members by electronic and/or website communications. The New Articles continue to

allow communications to members in electronic form and, in addition, they also permit the Company to

take advantage of the new provisions relating to website communications. Before the Company can

communicate with a member by means of website communication, the relevant member must be asked

individually by the Company to agree that the Company may send or supply documents or information to

him by means of a website, and the Company must either have received a positive response or have

received no response within a period of 28 days beginning with the date on which the request was sent.

The Company will notify the member (either in writing, or by other permitted means) when a relevant

document or information is placed on the website and a member can always request a hard copy version

of the document or information. The Company has not yet decided whether to utilise these new provisions,

but seeks to have the power to do so.

AGE OF DIRECTORS ON APPOINTMENT
The Current Articles contain a provision (reflecting a provision in the Companies Act 1985, now repealed)

limiting the age at which a director can be appointed and requiring reappointment after attaining the age

of 70. This provision has been removed from the New Articles.

WRITTEN RESOLUTIONS OF DIRECTORS
The New Articles contain improved provisions on written resolutions of directors. The New Articles make

clear that a written resolution is only effective if signed by those directors for the time being entitled to

receive notice and who would have been entitled to vote on it at the meeting, provided that those signing

or agreeing would have met the quorum requirements at such a meeting.

DELEGATION OF DIRECTORS’ POWERS
The New Articles contain some extra provisions relating to the delegation of directors’ powers to clarify the

scope of the directors’ ability to delegate, by the addition of words to the effect that, as well as being able

to delegate to a committee of one director or more they can, in the absence of express provision to the

contrary in the power of delegation, sub-delegate to one or more directors who are not a committee or to

an employee or agent of the Company.

DIRECTORS’ INDEMNITIES AND LOANS TO FUND EXPENDITURE
The Companies Act 2006 has in some areas widened the scope of the powers of a company to indemnify

directors and to fund expenditure incurred in connection with certain actions against directors. In particular,

a company can now indemnify a director against liability incurred in connection with the activities of any

company as trustee of an occupational pension scheme. In addition, the existing exemption allowing a

company to provide money for the purpose of funding a director’s defence in court proceedings now

expressly covers regulatory proceedings and applies to associated companies. The New Articles reflect

these wider provisions in the Companies Act 2006.

CONFLICTS OF INTEREST
It is proposed to make a further change to the New Articles, with effect from 1 October 2008, to cover

changes being introduced by the Companies Act 2006 relating to directors’ conflicts of interest.

The Companies Act 2006 sets out directors’ general duties which largely codify the existing law but with

some changes. Under the Companies Act 2006, from 1 October 2008, a director must avoid a situation

where he has, or can have, a direct or indirect interest that conflicts, or possibly may conflict with the

company’s interests. The requirement is very broad and could apply, for example, if a director becomes a
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director of another company or a trustee of another organisation. The Companies Act 2006 allows

directors of public companies to authorise conflicts and potential conflicts, where appropriate, where the

articles of association contain a provision to this effect. The Companies Act 2006 also allows the articles

of association to contain other provisions for dealing with directors’ conflicts of interest to avoid a breach

of duty. The New Articles give the directors authority to approve such situations and to include other

provisions to allow conflicts of interest to be dealt with in a similar way to the current position.

There are safeguards which will apply when directors decide whether to authorise a conflict or potential

conflict. First, only directors who have no interest in the matter being considered will be able to take the

relevant decision, and secondly, in taking the decision the directors must act in a way they consider, in

good faith, will be most likely to promote the company’s success. The directors will be able to impose limits

or conditions when giving authorisation if they think this is appropriate.

It is also proposed that the New Articles should contain provisions relating to confidential information,

attendance at board meetings and availability of board papers to protect a director being in breach of duty

if a conflict of interest or potential conflict of interest arises. These provisions will only apply where the

position giving rise to the potential conflict has previously been authorised by the directors. It is the Board’s

intention to report annually on the Company’s procedures for ensuring that the Board’s powers of

authorisation of conflicts are operated effectively and that the procedures have been followed.
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NOTICE OF GENERAL MEETING

OF

FUSION IP PLC
(Incorporated and registered in England and Wales under the Companies Acts 1985 to 1989 with registered number 05275732)

NOTICE IS HEREBY GIVEN that a General Meeting of the Company will be held at 11.00 a.m. on

2 December 2009 at the offices of Ashurst LLP, Broadwalk House, 5 Appold Street, London EC2A 2HA to

consider and, if thought fit, to pass Resolutions 1, 2, 3 and 5 as special resolutions and Resolution 4 as

an ordinary resolution:

SPECIAL RESOLUTIONS

Resolution 1

THAT with immediate effect:

(A) the Articles of Association of the Company be amended by deleting all the provisions of the

Company’s Memorandum of Association which, by virtue of section 28 of the Companies Act 2006,

are to be treated as provisions of the Company’s Articles of Association; and

(B) the Articles of Association produced to the meeting and initialled by the chairman of the meeting for

the purpose of identification be adopted as the Articles of Association of the Company in substitution

for, and to the exclusion of, the existing Articles of Association.

Resolution 2

THAT:

(A) the directors of the Company be generally and unconditionally authorised, pursuant to and in

accordance with section 551 of the Companies Act 2006 (the “Act”), to exercise all powers of the

Company to allot and to make offers or agreements to allot ordinary shares of 1 penny each in the

capital of the Company in connection with the Subscription and the Placing (as defined in the Circular

to the shareholders of the Company dated 9 November 2009) up to an aggregate nominal amount

of £116,666.67.

(B) the directors of the Company be empowered pursuant to section 571 of the Act to allot equity

securities (within the meaning of section 560 of the Act) for cash pursuant to the authority conferred

on them by sub-paragraph (A) above as if section 561 of the Act did not apply to any such allotment;

(C) provided that the authority and power conferred by sub-paragraphs (A) and (B) above:

(i) shall be limited to the allotment of ordinary shares pursuant to the Subscription and the Placing;

(ii) shall expire 12 months from the date of the passing of this resolution unless previously revoked

or renewed (save that the Company may before such expiry make any offer or agreement which

would or might require ordinary shares to be allotted after such expiry and the directors of the

Company may allot ordinary shares pursuant to any such offer or agreement as if the authority

had not expired); and

(iii) shall be in addition to and without prejudice to any and all previous authorities and powers

conferred on the directors of the Company to allot and to make offers or agreements to allot

shares, grant rights to subscribe for or convert any securities into shares.

Resolution 3

THAT subject to the passing of the immediately preceding resolution and the issue of the ordinary shares

in the capital of the Company referred to therein:

(A) the directors of the Company be generally and unconditionally authorised, pursuant to and in

accordance with section 551 of the Companies Act 2006 (the “Act”), to exercise all powers of the

Company to allot and to make offers or agreements to allot ordinary shares of 1 penny each in the
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capital of the Company to the University of Sheffield (as defined in the Circular to the shareholders of

the Company dated 9 November 2009) up to an aggregate nominal amount of £4,222.17.

(B) the directors of the Company be empowered pursuant to section 571 of the Act to allot equity

securities (within the meaning of section 560 of the Act) for cash pursuant to the authority conferred

on them by sub-paragraph (A) above as if section 561 of the Act did not apply to any such allotment;

(C) provided that the authority and power conferred by sub-paragraphs (A) and (B) above:

(i) shall be limited to the allotment of the Additional Sheffield Shares (as defined in the Circular to

the shareholders of the Company dated 9 November 2009);

(ii) shall expire 12 months from the date of the passing of this resolution unless previously revoked

or renewed (save that the Company may before such expiry make any offer or agreement which

would or might require ordinary shares to be allotted after such expiry and the directors of the

Company may allot ordinary shares pursuant to any such offer or agreement as if the authority

had not expired); and

(iii) shall be in addition to and without prejudice to any and all previous authorities and powers

conferred on the directors of the Company to allot and to make offers or agreements to allot

shares, grant rights to subscribe for or convert any securities into shares.

ORDINARY RESOLUTION

Resolution 4

THAT, subject to passing of the immediately preceding resolution and the issue of the ordinary shares

referred to in it and in substitution for all previously granted but unutilised authorities (other than those

conferred by the immediately preceding resolution) the directors of the Company be generally and

unconditionally authorised, pursuant to and in accordance with section 551 of the Companies Act 2006

(the “Act”), to exercise all powers of the Company to allot shares and to make offers or agreements to allot

shares, grant rights to subscribe for or convert any securities into shares up to an aggregate nominal

amount of £179,000 provided that this authority shall (unless previously revoked or renewed) expire five

years from the date of the passing of this resolution, but so that the Company may, before such expiry,

make an offer or agreement which would or might require shares to be allotted or rights to subscribe for

or to convert any security into shares to be granted after such expiry and the directors of the Company

may allot shares or grant rights to subscribe for or convert securities into shares in pursuance of such offer

or agreement as if the authority had not expired.

SPECIAL RESOLUTION

Resolution 5

THAT, subject to the passing of the immediately preceding resolution, the directors of the Company be

empowered pursuant to section 570 and section 573 of the Companies Act 2006 (the “Act”) pursuant to

the authority conferred by the immediately preceding resolution to allot equity securities (within the meaning

of section 560 of the Act) for cash or by way of a sale of treasury shares as if section 561 of the Act did

not apply to any such allotment provided that this power shall be limited to:

(A) the allotment of equity securities in connection with an offer of securities in favour of the holders of

ordinary shares on the register of members at such record dates as the directors of the Company

may determine and other persons entitled to participate therein where the equity securities

respectively attributable to the interests of the ordinary shareholders are proportionate (as nearly as

may be practicable) to the respective numbers of ordinary shares held or deemed to be held by them

on any such record dates, subject to such exclusions or other arrangements as the directors of the

Company may deem necessary or expedient to deal with treasury shares, fractional entitlements or

legal or practical problems arising under the laws of any overseas territory or the requirements of any

regulatory body or stock exchange or by virtue of shares being represented by depositary receipts or

any other matter; and 

(B) the allotment (otherwise than pursuant to sub-paragraph (A) of this Resolution 5) to any person or

persons of equity securities up to an aggregate nominal amount of £27,120,
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and shall expire at the conclusion of the annual general meeting of the Company to be held in 2010 or

31 December 2010, whichever is earlier, save that the Company shall be entitled to make offers or

agreements before the expiry of such power which would or might require equity securities to be allotted

after such expiry and the directors of the Company shall be entitled to allot equity securities pursuant to

any such offer or agreement as if the power conferred hereby had not expired.

By Order of the Board Registered address:

Richard Birtles The Innovation Centre

Company Secretary 217 Portobello

Sheffield 

S1 4DP

Registered in England No. 05275732

9 November 2009
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Notes:

1. A member entitled to attend and vote at the General Meeting may appoint another person(s) (who need not be a
member of the Company) to exercise all or any of his rights to attend, speak and vote at the General Meeting. A
member can appoint more than one proxy in relation to the General Meeting, provided that each proxy is
appointed to exercise the rights attaching to different shares held by him.

2. A proxy does not need to be a member of the Company but must attend the General Meeting to represent you. Your proxy

could be the Chairman, another director of the Company or another person who has agreed to attend to represent you. Your

proxy will vote as you instruct and must attend the General Meeting for your vote to be counted. Appointing a proxy does not

preclude you from attending the General Meeting and voting in person.

3. A Form of Proxy which may be used to make this appointment and give proxy instructions accompanies this Notice of General

Meeting. Details of how to appoint a proxy are set out in the notes to the Form of Proxy. If you do not have a Form of Proxy

and believe that you should have one, or if you require additional forms, please contact Capita Registrars, helpline on 0871

664 0300 (calls cost 10p per minute plus network extras. Lines are open 8.30 a.m. to 5.30 p.m. Monday to Friday).

4. In order to be valid an appointment of proxy must be returned (together with any authority under which it is executed or a copy

of the authority certified) in hard copy form by post, by courier or by hand to the office of the Company’s Registrar, Capita

Registrars, Proxy Department, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU; and must be received by the

Company not less than 48 hours before the time of the General Meeting.

5. To change your proxy instructions you may return a new proxy appointment using the method set out above. Where you have

appointed a proxy using the hard copy Form of Proxy and would like to change the instructions using another hard copy Form

of Proxy, please contact Capita Registrars, helpline on 0871 664 0300 (calls cost 10p per minute plus network extras. Lines

are open 8.30 a.m. to 5.30 p.m. Monday to Friday). The deadline for receipt of proxy appointments (see above) also applies

in relation to amended instructions. Any attempt to terminate or amend a proxy appointment received after the relevant

deadline will be disregarded. Where two or more valid separate appointments of proxy are received in respect of the same

share in respect of the same meeting, the one which is last sent shall be treated as replacing and revoking the other or others.

6. To be entitled to attend and vote at the General Meeting, members must be registered in the register of members of the

Company at 6.00 p.m. on 30 November 2009 (or, if the meeting is adjourned, at 6.00 p.m. on the date which is two days prior

to the adjourned meeting). Changes to entries on the register after this time shall be disregarded in determining the rights of

persons to attend or vote (and the number of votes they may cast) at the meeting or adjourned meeting.

7. Please note that the Company takes all reasonable precautions to ensure no viruses are present in any electronic

communication it sends out but the Company cannot accept responsibility for loss or damage arising from the opening or use

of any email or attachments from the Company and recommend that the shareholders subject all messages to virus checking

procedures prior to use. Any electronic communication received by the Company that is found to contain any virus will not be

accepted.

8. Voting on all resolutions will be conducted by way of a poll rather than a show of hands. This is a more transparent method of

voting as member votes are to be counted according to the number of shares held. As soon as practicable following the

General Meeting, the results of the voting at the General Meeting and the numbers of proxy votes cast for and against and the

number of votes actively withheld in respect of each of the Resolutions will be announced via a Regulatory Information Service

and also placed on the Company’s website: www.fusionip.co.uk.

9. A member of the Company which is a corporation may authorise a person or persons to act as its representative(s) at the

General Meeting. In accordance with the provisions of the Companies Act 2006, each such representative may exercise (on

behalf of the corporation) the same powers as the corporation could exercise if it were an individual member of the Company,

provided that they do not do so in relation to the same shares. It is no longer necessary to nominate a designated corporate

representative.

10. You may not use any electronic address provided in this Notice of Extraordinary General Meeting to communicate with the

Company for any purposes other than those expressly stated.

11. A copy of the proposed new articles of association of the Company and a copy of the current memorandum and articles of

association marked up to show the changes being proposed in Resolution 1 available for inspection at the Company’s

registered office and at the offices of Ashurst LLP, Broadwalk House, 5 Appold Street, London EC2A 2HA during normal

business hours from the date of this notice until the close of the General Meeting (Saturdays, Sundays and public holidays

excepted) and will be available for inspection at the place of the meeting for at least 15 minutes prior to and during the meeting.
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