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This Information Memorandum 
constitutes a financial promotion 
pursuant to Section 21 of the Financial 
Services and Markets Act 2000 (“FSMA”) 
and is issued by o2h Ventures Limited 
(“o2h” or the “Fund Manager”), which 
is authorised and regulated by the 
Financial Conduct Authority (“FCA”) 
under FRN 812245.  Registered Office: 
o2h SciTech Park, Hauxton House, Mill 
Lane, Hauxton, Cambridge, CB22 5HX.  
Registered in England No. 11397838. 

This Information Memorandum is 
issued solely for the purpose of seeking 
subscriptions from prospective investors 
for investments in the o2h ventures 
therapeutics fund (the “Fund”) which 
may only be made on the basis of 
this Information Memorandum, 
Management Agreement and 
Application Form. 
This Information Memorandum relates 
to investments in non-readily realisable 
securities. Accordingly, it may only be 
distributed to persons falling within the 
following categories of investor: 
 
1. Existing clients of a financial 

adviser regulated by the Financial 
Conduct Authority;

2. Persons who meet the criteria for 
being a professional client;

3. Persons who qualify as a certified 
high net worth individuals in 
accordance with COBS 4.7.7(a);

4. Persons who qualify as certified 
sophisticated investors in 
accordance with COBS 4.7.7(b);

5. Persons who qualify as self-
certified sophisticated investors in 
accordance with COBS 4.7.7; or

6. Certified restricted investors of 
COBS 4.7.10.

The Fund is an alternative investment 
fund (“AIF”) for the purposes of the 
Alternative Investment Fund Managers 
Directive (“AIFMD”). o2h is authorised 
to act as a manager of AIFs (“AIFM”). 
The Fund is a collective investment 
undertaking under the AIFMD but 
does not constitute an Unregulated 
Collective Investment Scheme 
under FSMA. The Fund is an HMRC 
unapproved EIS (and SEIS) Fund.

Past performance is not necessarily 
a guide to future performance and 
may not be repeated. The value of an 
investment in this product may go 
down as well as up and you may not 
get back the full amount invested. 

Tax treatment depends on the 
individual circumstances of each 
investor. Rates of tax, tax benefits and 
allowances referred to throughout 
this Information Memorandum are 
based on current legislation and HMRC 
practice. These may be subject to 
change. The availability of tax reliefs also 
depends on the investee companies 
maintaining their qualifying status. 

Investors should be aware that 
investing in unquoted and/or AIM-listed 
companies carries with it a high degree 
of inherent risk. Any investment in this 
product should be considered as a 
long-term investment as no established 
or ready market exists for the trading of 
shares in unquoted companies. 

o2h has taken all reasonable care to 
ensure that the facts stated in this 
Information Memorandum are true 
and accurate in all material respects 
as at November 2018 and that there 

are no material facts the omission of 
which would make misleading any 
statement made in this Information 
Memorandum. 

Some information contained in this 
Information Memorandum has been 
obtained from published sources 
prepared by other parties. Neither 
o2h, nor the Custodian assumes any 
responsibility for the accuracy or 
completeness of such information. 

Nothing in this Information 
Memorandum should be regarded 
as constituting investment, taxation, 
legal or other advice. Investing in S/EIS1  
products is not suitable for everyone 
and investors should seek independent 
investment and tax advice before 
investing in any such products. 
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The investment focus of the Fund will be therapeutic 
drug opportunities or technologies that enable drug 
discovery with an emphasis on Artificial Intelligence (AI). 
The geographic scope shall be UK wide but will target 
the growing Cambridge biotech cluster which is now the 
global headquarters of AstraZeneca, and is home to many 
biotech companies some of  which have subsequently been 
snapped up by large pharmaceutical companies.

Notable acquistions from the Cambridge cluster include 
Astex (Otsuka), Convergence (Biogen IDEC), Heptares (EISAI), 
Kudos (AZ), Medimmune (AZ), Paradigm (Takeda) as well as 
IPO’s such as Abcam PLC, Abzena (Ploytherics) PLC, Acacia 
Pharma PLC, GW Pharmaceuticals PLC and Horizon Discovery 
Group PLC.  In 2016 The Cambridge Biotech cluster grew at 
39% year-on-year2.   

The o2h ventures therapeutics fund is intended for investors 
who want to achieve capital growth (rather than income) 
by investing in a Portfolio of unquoted and/or AIM-listed 
companies, which have the potential to increase in value 
significantly. All the Investments we ordinarily make will be 
in EIS or SEIS qualifying companies.  When you invest in 
the Fund, you appoint o2h to invest your Subscriptions in 
companies and manage those Investments on your behalf, 
on a discretionary basis.  

We endeavour to take an active role in managing these 
Investments, as at this early stage these companies often 
require more than funds to succeed. We will seek to embed 
these companies into an o2h-curated innovation ecosystem 
where possible to allow these fledgling companies to create 
value and achieve the best possible exits for investors. 

key facts
Fund o2h Ventures Therapeutics S/EIS Fund

Min Investment £25k. There is no maximum investment. 

Fund Size Minimum of £1m to start investing, with a target fund size of £10m.

Tax Advantages If you are a UK tax payer, you may benefit from S/EIS tax reliefs on the Investments.

Differentiation Grassroots working relationships providing early access to deals.

Diversification o2h will build an initial Portfolio of 5-12 unquoted and/or AIM-listed companies. 

Liquidity Capital will be returned to you when the Fund manager is able to sell the shares in 
your portfolio.

Expected Exit 5-8 years. o2h will seek to exit Investments after 3 years to avoid losing S/EIS reliefs. 
The Fund may hold Investments longer with a view to achieving a better exit. For 
similar reasons the Fund may exit businesses earlier than 3 years notwithstanding S/
EIS reliefs might be lost.

Speed of 
Investments

o2h will aim to deploy capital within 12-18 months. However, the Fund Manager will 
only seek to make an Investment in a Portfolio Company that fits a certain profile, 
which may delay the deployment of capital and thus your ability to apply for S/EIS 
reliefs. Reliefs on S/EIS Investments may be capable of being carried back to the 
previous tax year.  

Founders 
Investment

Min. 10% of the first £2m deployed and then min. 2.5% of every investment. 

Risks You should only subscribe if you are able to bear losing your entire investment.

Closing Dates 16 December 2018, 4 April 2019, 31 July 2019, 10 October 2019.

For further information please contact invest@o2h.com.

2   http://www.camclustermap.com
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opportunity
o2h plans to set up the first EIS fund solely focused on 
investing in early-stage biotech therapeutic opportunities 
centred in Cambridge, UK. The team at o2h believes the 
Fund will have a clear edge in terms of access to pipeline 
based upon its grassroots working relationships. The 
business model should result in improved growth outcomes 
which includes the possibility of incubation in Cambridge, 
UK leading to faster decision-making, allied with the 
option of plug-in research capabilities from India.  Local 
entrepreneurs Sunil and Prashant Shah will lead the Fund 
and have experience of investing in the biotech space.
      
 
The team at o2h believe that humanity is entering an 
unprecedented era of innovation in genomics, chemical 
biology, biotechnology, proteomics, and epigenetics, 
allied with advancements in new technologies such as AI 
that are leading to new drug therapeutics.  The big global 
pharmaceutical companies have learned from experience 
that the most exciting research is not always found in-house, 
and they are now increasingly externalising the acquisition of 
research ideas from early-stage companies. In some cases the 
demand for these companies has led to a surge in valuations.  
The biotech sector indices have witnessed some spectacular 
gains in the USA.  
 
 
The UK has a rich scientific heritage and is home to some 
of the most important regional biotech clusters in Europe. 
Cambridge, Oxford and London are hotbeds of academic 
research, big pharma and experienced entrepreneurs. Other 
UK centres are in varying stages of maturity but the energy 
of the big three are inspiring Nottingham, Bristol, Edinburgh, 
UEA, Sheffield and Manchester.  National treasures such as 
the NHS, Wellcome Trust, Structural Genomics Consortium, 
Francis Crick Institute and Cancer Research UK all serve to 
enrich the research ecosystem.

Traditionally many funds have excluded investing in 
therapeutics due to the perceived larger capital requirements, 
difficulties in assessing and overcoming the technical barriers 
and the longer time horizons to exit. The shift in focus of the 
large pharmaceutical companies from innovating in-house 
to acquiring or licensing innovation externally, often early in 
development, in a highly competitive market for these sought-
after assets, coupled with the tax relief that the S/EIS schemes 
offer, makes for a potentially attractive investment rationale.  
o2h are passionate about sourcing, seeding, and patiently 
nurturing life science businesses. The team is made up of 
seasoned investors and company builders with deep roots in 
innovation, science and technology. o2h is raising this Fund to 
invest into early stage innovations with a view to license or sale 
to larger pharmaceutical companies. 

The team at o2h has developed access to some of the most 
interesting scientific ideas and talents in the UK, achieving 
a clearly differentiated position through its live working 
relationships, fostered over many years, working as a discovery 
services company.  This potentially gives o2h earlier access 
than competitors to some of the most promising companies.  
o2h has also built a unique integrated model for these 
early stage companies, offering the potential of  incubation 
in its emerging o2h SciTech Park, in Cambridge, UK, and/
or the option to jump-start their research activity from o2h 
Discovery in Ahmedabad, India.  A tight investment focus on 
therapeutics enables o2h to concentrate on a clearer market 
position as compared to UK competitors that have a wider 
scope. 

Lastly, in the experience of the team at o2h, the USA is a more 
mature market than the UK for exits.  The Fund Manager shall 
therefore be actively nurturing our relationships or ‘bridge’ to 
the USA to maximise attractive exit possibilities.

The Old Mill Warehouse: Incubation and co-working spaces. Hauxton House - o2h Ventures Global HQ
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target areas
o2h has broadly grouped the planned therapeutics Investments by 
category and field. The therapeutic category denotes biotech, AI and 
enabling technologies (see Figure 1). The therapeutic field identifies 
a few of the possible areas of high scientific or market Interest areas 
such as Immunocology, Genomics or Anti-ageing. Figure 1 describes  
how Investments may be structured by category and field and 
provides a starting point for understanding target areas for the Fund. 

Fi
el

d

Oncology is the origin and 
development of tumours 

and cancer. Immunoncology 
works in tandem with or 
boosts natural immunity. 

Figure 1.

High interest

The field of science focusing 
on the structure, function, 
evolution, mapping, and 

editing of genomes.

Treatments for degeneration 
of cells related to physical 
signs of ageing as well as 
arthritis, alzheimers, and 
macular degenerative 

diseases (wAMD). 

Biological cells that can 
differentiate into other types 

of cells and can divide to 
produce more of the same 

type of cells offering a range of 
research possibilities. 

Abnormal inflammatory 
response is linked with many 

chronic diseases, In autoimmune 
conditions the immune system 

mistakenly attacks the body.

Research covering proteins, 
blood, somatic cells, 

gene therapies, tissue 
recombinant therapeutics, 

and cell therapies. 

Antibiotics are a type of 
antimicrobial substance 
active against bacterial 

infections. 

Other field areas of interest include (A) Rare/Orphan (B) Respiratory (C) Cardiovascular & Metabolic (D) 
Haematology (E) Infectious Diseases (F) Ophthalmology (G) Gastro-Intestinal  

Research relating to the 
nervous system and the 

biological basis of memory, 
behaviour & consciousness.  

Oncology/Immunoncology Genomics / DNA

Anti-ageing Stem Cells

Auto-Immune & 
Inflammation

Biologics

Antibiotics Neuroscience 
C
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Novel drug research for disease 
areas leading to breakthrough 
therapeutic treatments. This 

could be a single asset or 
platform technology.

Using machine learning, 
predictive algorithms, big 

data and new technology to 
speed up or find new drug 

ideas and therapies.

Technologies, specialized 
services or platforms that 

enable the success of 
therapeutic programs.

Biotech AI Enablers
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business model
The business model identified by o2h gives it an edge 
both in terms of access to opportunities as well as an 
understanding of the support they require post-investment 
in terms of incubation.  o2h formulated its two-part 
differentiation by observing the approach of China’s Wuxi 
Ventures to access, and the approach of the USA’s Atlas 
Ventures with regards to incubation.   The team believes 
combining these two approaches will increase the Fund’s 
prospects of making successful exits. 

Access
It is very unlikely that early-stage science companies will have 
their own research facilities. It is more common to start out 
with a virtual discovery model, meaning that companies need 
the help of capable service providers to carry out their first 
research experiments.  Wuxi Ventures, China, a world leader 
in discovery services, has pioneered and built a venture arm 
off the back off its relationships with its early stage science 
companies. We believe this has demonstrated the advantage 
of a business model which leverages relationships in discovery 
services in order to create a privileged route to investing in 
early stage science companies. 

Incubation
In our opinion, Atlas Ventures in the USA has bucked the trend 
of venture companies vacating early-stage investing by directly 
specialising in investing in early stage therapeutic companies.  
Atlas maintains extremely close relationships to the scientists 
and incubates them directly within their office space. This 
model is not currently the fashionable ‘accelerator’ style 
incubator model with training programs applied to younger 
tech entrepreneurs, but rather a model based on working 
with mature entrepreneurs to facilitate knowledge transfer 
on effective business structuring and expedited scientific 
decision-making with a localised peer group. Interestingly, 
Atlas Ventures also apply the capital to the needs of the 
business to test their ideas to help them achieve a critical 
value inflexion point and capture the transformational value 
themselves. The median exit time of their last 18 exits via an 
M&A or an IPO was completed within five years.  Nine of those 
exits were achieved in less than three years3 .

Access & Incubation – two part differentiation
The end goal of the Fund is to maximize investor returns 
by helping companies reach a viable techno-commercial 
position in order to open up attractive late-stage funding 
opportunities and, ultimately, an exit. There are very different 
methods in practice with respect to the kinds of support 
an investment fund may offer to assist companies in the 
steps towards this end goal. The o2h group, as part of its 
approach to incubation, has developed a suite of optional 
capabilities and networks to carry out important research and 
experiments.  It has built and is continuing to develop research 
capabilities focused on discovery-stage chemistry and biology 
in the UK and India, branded as o2h.  It has also cultivated a 
network of collaborators and partners, at preferential rates, 
for specialized biology and in-vivo research.  Further, the o2h 
group has secured a one-hectare heritage site for which plans 
are already underway to redevelop into offices and biology 
lab space in Cambridge, UK.  The intention is to incubate 
the Fund’s early-stage science companies directly within the 
o2h group’s circle, replicating elements of the proven Atlas 
business model. 

We believe o2h is well positioned to apply the business model 
of Wuxi for gaining access, and the business model of Atlas, for 
hands-on incubation of raw but exciting science.  o2h aims to 
reduce the risk profile of generating a viable drug candidate 
by building in an option to undertake portions of the drug 
discovery work in India, whilst providing intellectual property, 
drug design, regulatory, complex biology and business 
support from the UK.  

3 https://lifescivc.com/2017/06/atlas-cranks-eleven-fund-xi/

deal flow
o2h has now cultivated a number of channels to generate 
its pipeline of deals. Whilst growing their own fledging drug 
discovery services business between 2005 and 2013, founders 
Sunil and Prashant cultivated the skills to spot scientific talent, 
and cross-reference the quality of the science, early on, well 
before larger competitors got a look-in. 
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Biotechnology & Big Pharma
o2h founders have developed very warm personal 
relationships since 2004 with people and companies that 
they have collaborated with (100+ companies).

Social Media
The founders of o2h are also 
active on social media, as 
opinion-leader bloggers with a 
notable presence on Twitter & 
LinkedIn. The overall result is that 
various interesting opportunities 
are privately forwarded to Sunil 
via these channels. 

Existing Portfolio
Sunil and Prashant have been actively investing in early 
stage companies for 3-4 years.  Figure 3 demonstrates 
the list of seed angel investments that provide a helpful 
starting point for a fund. They have also built relationships 
during this process with various funds in the UK where 
syndication is welcomed. 

Memberships

Alliance of Translational Medicine

BIA
Milner Therapeutics

Royal Society of Chemistry

One-Nucleus

UKSPA

OBN

The o2h group are active and visible members 
of various scientific networks and professional 
organisations.

Conferences

BIA Gala Dinner

Healthcare Technology 
Innovation

JPM Healthcare

RSC/SCI Medicinal 
Chemistry 
Symposium

USAIN BioPharma & 
Healthcare Summit

Medicinal 
Chemistry GPCR 
Summit

Resi Conference

BIO International Symposium 
on Medicinal Chemistry

Biobeat

o2h founders are increasingly asked to speak at 
events and conferences. They also regularly attend: 

Crick, London

London

SFO

Cambridge Boston

London

Boston & SFO

Manchester

London

Angel Networks 
The founders of o2h understand the importance of early 
visibility of upcoming opportunities and are shareholders 
in Capital Cell, the UK’s only crowd-funding platform 
specialising in biotech. The team at o2h are members of 
various Angel groups across the UK and personally attend 
pitch sessions.  

Angels for 
Life Science

Babraham 
Biotechnology 
Investment Forum

Bioseed

Cambridge 
Angels

Indian Angel 
Network

Nottingham 
Angels

Syndicate 
Room

Wild Blue Cohort

Mass 
Challenge

Mumbai Angels

Media Tracking & Research Papers

Journal of 
Medicinal 
Chemistry

Fierce 
Biotech

ACS Medicinal 
Chemistry 
Letters

BioOrganic 
Medicinal 
Chemistry

Patent DataBase: 
Espacenet

ChEMBL

Nature

A constant review of key journals, patents, and publications 
can provide a rich source of start points for projects.

o2h will 
generate deal 
flow through 
the following 

channels

Hot Network
The founders of o2h have very strong connections 
with the early stage venture capital community 
who routinely wish to syndicate, refer or pass on “too 
early” opportunities.  Various specialist lawyers and 
accountants working in science customarily provide 
introductions for their clients. The DIT/BEIS have 
various mechanisms and offices worldwide to facilitate 
interesting connections to support UK life science into 
which the o2h group is integrated.

Venture 
Capital

Professional 
Intermediaries

Government

Universities
o2h has significant opportunities to evaluate early-stage 
investments in spin-outs. o2h has relationships with leading 
academics all across the UK and cultivate connections to 
some of the brightest upcoming scientists by mentoring 
companies emerging from the Judge Institute Cambridge 
entrepreneurship programs. The o2h team is also closely 
associated with key Enterprise and Technology Transfer 
Offices.

Edinburgh

Cambridge Enterprise

Nottingham University

and others...

Imperial 
University

Oxford University 
InnovationUCL 

Business

UEA

Cambridge 
Social ventures

Accelerate 
Cambridge – Judge

Ignite – Judge 
Business School

AZ/Judge biotech 
venture weekends

Cambridge 
University

Social Ventures Community
The social enterprise or social venture community 
has also proved to be a fertile territory for disruptive 
thinking in life sciences and healthcare as many 
entrepreneurs look to directly integrate a more 
social ethos into the fabric of their businesses.  o2h 
founders have mentored and privately invested in a 
select number of opportunities in this space as part 
of our ‘o2h in the community’ efforts.

Breakthrough Talent
We recognise the 
importance of experience 
in life sciences 
entrepreneurship, however, 
we are also aware some of 
the most disruptive ideas in 
life science are springing out 
from a new generation of 
talent coming directly from 
university courses, forums 
and accelerators where a 
certain fearlessness and 
fresh thinking has created 
exciting new opportunities 
for investment.

Entrepreneurial 
post docs of 
Cambridge

Accelerate 
Cambridge

Ignite – Judge Business School

Entrepreneurial 
post docs of 
Cambridge

Future 
Business 
Group

ClearlySo

Cambridge squared
o2h believe in collaboration in drug discovery. The o2h 
group has been building a global community of medicinal 
chemists between Cambridge UK and Cambridge, 
Boston, Massachusetts. The o2h group has organised well 
attended bar nights to date and plan to supplement this 
with a technology platform to encourage collaboration, 
representation, sharing of career opportunities, and 
importantly provide a first port of call or a safe space to 
discuss any future entrepreneurial ventures they or others 
are considering. We are planning to extend Cambridge 
squared to other hubs such as San-Francisco, San-Diego, 
Singapore, Bangalore, etc.

Collaborative Innovation
At o2h we enjoy working together with others and not trying to go 
it alone, not least because it’s the cross fertilisation of ideas across 
boundaries that can spur exciting new innovations. The o2h group are 
passionate about playing our part in the creation of a collaborative 
community around innovation in Ahmedabad and Cambridge, UK, 
which we hope will inspire all of us in these ecosystems to work ever 
more closely for our collective love of innovation.  Last year the o2h group 
held its first innovation conference attended by over 400 live operators 
in science, technology, academia, entrepreneurship, social enterprise, 
non-profit, investment, art, media, creative, engineering, law, architecture, 
finance and big business. 

#o2hcollaborativeinnovation

o2h SciTech Park
o2h is located in the o2h SciTech Park, and once developed, 
the plan is to provide co-working spaces and early stage 
lab infrastructure in Cambridge, for entrepreneurs, social 
entrepreneurs, innovators, scientists, techies & dreamers. 
At the very least, the search for space for any entrepreneur 
may lead them to consider our space for co-working or 
research and bring us into very early contact with interesting 
opportunities.

Women in Science
The o2h group has carried out an annual women in science 
& tech open day to showcase careers in science & tech for the 
past 12 years, to meet the o2h group women actually working 
in science and to facilitate an open discussion on women in 
science.

o2h
Community 

We organise a range of events 

to facilitate innovation and 

collaboration in the science 

community

Cambridge
squared
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The o2h group (as a services business) has been collaborating 
with early stage biotech companies since 2004.  The o2h 
group started out competing for discovery research projects 
against far larger companies with extensive track records; 
but this was not a viable business proposition as quality 
dealflow was hard to come by.  Learning from the process 
of the difficulties of attracting new business, the o2h group 
sharpened its business model to build relationships with 
talented scientists well before they had raised any funds and 
carried out their first experiments.  The o2h group offered 
them fees which were contingent on them gaining their 
first round of funding, but with preferential terms once the 
funding was secured. 

The first outcome from this approach was founder loyalty to 
the o2h group for project work once the funds were secured.  
The second outcome was that the o2h group built significant 
skills in spotting talent, and evaluating and cross-referencing 
the science in order to survive.  The o2h group, at that time, 
did not have access to adequate funding to directly invest 
in the star companies.  A cumulative list of these missed 
opportunities with which the o2h group had live working 
relationships are listed in Figure 2. 

Figure 2 highlights how some of those start-ups went on to 
achieve big exits (completed to our best knowledge).  In a 
few of the cases below, o2h founders had worked with the 
biotech founders before they had a team, a company or any 
funding; o2h founders recognised them as credible scientists 
with exciting scientific ideas worth offering a risk/reward 
business deal.  This demonstrates o2h’s privileged access to 
deal flow with excellent market potential and the o2h founders 
ability to spot transformational scientific opportunities before 
competitors. 

Company Focus o2h Deal Type Deal Value

Astex, UK Fragments 2006 Acq’n, Otsuka, 2013 $886M

Amicus, USA Chaperone 2003 IPO, NASDAQ, 2007 $330M

Avila, USA Warhead 
Linker

2006 Acq’n, Celgene,2013 $925M

CBT, UK Small 
Molecules

2003 Acq’n, Proxim, 2009 undiscl.

Clavis, NO Lipid Vector 2005 IPO, OSE, 2006 undiscl.

Convergence, UK Small 
Molecules

2013 Acq’n, Biogen, 2015 $675M

FoldRx, USA Rare Diseases 2010 Acq’n Pfixer, 2010 undiscl.

Heptares, UK GPCR Stability 2006 Acq’n, Sosei, 2015 $400M

Karyopharm, 
USA

Nuclear 
Transporter

2009 IPO, NASDAQ, 2013 $414M

Nimbus, USA Computational 2008 Gilead Milestone, 2013 $200M

Sentinel, UK DNA Repair 2005 Cascadian License $174M

Figure 2: The o2h group Missed Opportunities
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portfolio4

Figure 3: o2h existing seed investments in the UK provide a pool of ready-made opportunities 

4 Private S/EIS investments made by the fund partners. 

Co’ (EIS/SEIS) Location Therapeutic 

Category

Field Focus Co-investors / Stakeholders www Prob’ of fund 
investment

Deal source o2h role

Arecor Cambridge 
(Chesterford Research)

Enabling Biologics Superfast acting Insulin for Diabetes JDRF, UK Innovate, Unilever, 
Calculus

arecor.com High Cambridge Angels, 
2013

Biz Dev

Exonate Cambridge  
(Trinity Science Park)

Biotech Anti-Aging Macular Degenerative Diseases (wAMD) 
spun out from Nottingham using VEGF 
Splicing platform

Wellcome Trust £4.9m, IP 
Group, Parkwalk 

exonate.com High o2h Discovery, 2015 Chair, Research 
Support

Five Alarm Bio Cambridge
(o2h SciTech Park)

Biotech Anti-Ageing Working at molecular biology level to 
boost the bodies defenses, a potential 
cosmeceutical

Co-founders fivealarmbio.com High o2h Discovery, 2016 Non Exec Research 
Support

Oxford Drug Oxford  
(Centre for Innovation)

AI Antibiotics Algorithms to predicting ligand binding 
to a drug target, Antibiotic Resistance

UK Innovate, IP Group oxforddrugdesign.com High o2h Discovery, 2016 Non Exec Research 
Support

Oppilotech Cambridge 
(Babraham Research)

AI Antibiotics Machine learning and AI to model the 
workings of a bacterial cell 

CARBX, Wellcome Trust, UK 
Innovate

oppilotech.com High o2h Discovery, 2016: Board Observer 
Research Support

Phoremost Cambridge  
(Babraham Research)

Biotech Immunoncology Chemical Biology to drug the 
undruggable spun out from Cambridge 
University. 

Amadeus,  Milner, Parkwalk, 
Morningside. $15m Series A

phoremost.com High o2h Discovery, 2016 Research Support

Sentinel Cambridge  
(Trinity Science Park)

Biotech DNA Repair Licensed first programme to NASDAQ 
listed Cascaddian

Cambridge Uni, Wellcome, 
UK Innovate

sentineloncology.com High o2h Discovery, 2010 Research Support

Stemnovate Cambridge  
(Babraham Research)

AI Stem Cells Developing an AI platform to predict the 
toxicity to the liver of new drugs

Edinburgh-Camb’ Univ, UK 
Innovate $1m 

stemnovate.com High Cambridge Angels, 
2017

Chair Research 
Support

Metrion Cambridge  
(Granta Park)

Enabling Assay Screening ION channel screening targeting 
multiple sclerosis, psoriasis, ulcerative 
colitis, rheumatoid arthritis 

UK Innovate, Syndicate Room metrionbiosciences.com Med o2h Discovery, 2018

Neophore Cambridge  
(Babraham Research)

Biotech Immunoncology Generating small molecules to stimulate 
the immune system to fight cancer

£3m funding from Sixth 
Element Capital

neophore.com Med o2h Discovery, 2006 Research Support

Opal Oncology Cambridge
(o2h SciTech Park)

Biotech Immunoncology Drug research to treat Glioblastoma by 
stimulating the bodies immune system 

Angels opalonc.com Med o2h Discovery, 2013 
Initial Deal Flow

(n=100s) Phase 1A

Executive 
SummaryC

Business 
AssessmentB

Technical 

CEO/CSO Research 
Support

Talisman Cambridge  
(Babraham Research)

Enabling Stem Cells Screening new drugs for Alzheimer's 
using proprietary stem cell models spun 
out of Cambridge University

Angels talisman.co.uk Med o2h Discovery, 2014

Acacia Cambridge  
(The Officers Mess)

Biotech Oncology Specialty Pharma, Cancer, now publicly 
listed

F-Prime, Gilde, Lundbeckford, 
Novo. 

acaciapharma.com No O2h Discovery, 2006 IPO, ~10 Return

Capital Cell Cambridge  
(St Johns Innovation)

Enabling Finance Europe's first equity crowdfunding 
platform specialized in life sciences with 
unique due diligence

Angels capitalcell.co.uk No o2h Discovery, 2017
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evaluation
Over the years, the o2h group has developed a rigorous process to 
evaluate its deal-flow for the purpose of making seed investments. The 
team will start out by screening companies that meet simple criteria 
of having a clear, novel, transformative drug therapeutic focus.  The 
investment evaluation committee will assess each project for its scientific 
tractability where appropriate in conjunction with accomplished 
scientific advisors. The evaluation process will include an analysis of the 
rationale of the preclinical target, IP position, path to, and through the 
clinic as well as the determination of the team to navigate and overcome 
challenging hurdles.  o2h will also attempt to speak with potential 
acquirers of the company (mainly big pharma) during the evaluation 
process to determine if the company could be an interesting acquisition 
target should the company meet its scientific end goal. 
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evaluation process

Sign-off
Professional 
Advisors Due 
Diligence

Structure 
Terms / 
Negotiations

Independent 
Advisory 
Panel Review

Investment 
Committee 
Review 

Phase 2

Iterative evaluation combining a scorecard, internal commentary, risk assessment, peer review and next steps against each sub-criteria

Market Attractiveness

Revenue Potential

Potential (License/Sale/IPO) ~ Hot Area

Co' Model, Team & Plan

Business Model

Specialist Skills / Relevant Exp./Spirit

Business/Funding Plan

Valuation

Price of Co/Assets vs Potential/Risks

Phase, Recommendation 
& Next steps

Evaluation Phase

Recommendation

Next steps

Scorecard Review

Deal Manager

Overall Score (out of 100)

Managing partner 1 Review

Overall Score (out of 100)

Managing partner 2 Review

Market Analysis

Market Size (e.g. Patient Numbers)

Competitive Landscape & 
Differentiation/Potential (over existing 
treatments/processes)

1

2

1

2 3Science - Biology

Genetic Disease Linkage

Target Expression/Response

Pathway Knowledge & 
Understanding/Preclinical Tool Validation

Available Tools to Support the Project

Potential to generate Biological IP if required

Achieveable Screening Cascade

Target Safety

Clinical Development Achieveability

In phase 1 the Deal Manager undertakes the evaluation and 
due diligence of in-scope investment opportunities along 
with consultations with subject matter experts and reports 
it to the Investment Committee for review in phase 2.

Investment Candidates
(n=2-3) 

Equity
Investment

1

2

3

Strategic Fit  (Acceleration Potential/Value add)

In-house Skills in the Target/Disease Area 

Relationship with VC's/Pharma Group in 
Target/Disease Area

Complementary Portfolio Positions (Synergy)

4

Peer or 3rd Party 
Reference/
Assessments

f-2-f 
Meeting

Telephone 
Call Review

Investment Committee* works on preferred 
opportunities from the selection provided by 
the Deal Manager and passes its 
recommendations to the Advisory Committee.

Select Preferred OpportunitiesEvaluate Opportunities
Independent Advisory Panel* reviews and
approves a deal in principle from which the 
investment committee along with its 
professional advisors negotiates a signed deal.

Approve Deal in Principle

Evaluation Matrix

Technical AssessmentB Business AssessmentCExecutive SummaryA

Phase 1

Initial Deal Flow
(n=100s) 
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Sunil and Prashant Shah are the managing partners of o2h, and have extensive experience of investing in 
biotech and providing discovery services to the pharma industry including an exit to a public company.  Their 
prior experience in tech and consultancy provides them with a diverse background.  Principal Andy Morley 
has substantial experience in big pharma. 

core team

Sunil Shah & Prashant Shah – Managing Partners

Sunil and Prashant are brothers, were born in Cambridge, UK 
and have been active in the early stage biotech community 
in the UK since the mid 1990’s. Their respective thesis at 
Cranfield and Cambridge addressed issues in genomics and 
virtualised networks in science. There followed periods in the 
global consulting groups of PA Consulting and Accenture 
where projects were undertaken with large Pharma 
(Pfizer, GSK).   Sunil and Prashant Shah jointly started their 
entrepreneurial career in 1999 with a tech company that 
gained public prominence between 1999 to 2003.  

Oxygen Healthcare was formed in 2003 as a vehicle for 
providing consulting to various UK-based biotechs in business 
strategy.  In 2005, sensing an opportunity, Oxygen Healthcare 
quickly pivoted to building an integrated drug discovery 
services business specialising in chemistry and biology, with 
its first clients coming from its UK consulting business, and 
then went on to add clients from the USA, Japan and the EU.  
The company grew into a team of 350 employees including 
a 100,000 sq. ft. purpose-built greenfield development.  It 
was a business that emerged from a boot-strapped funding 
model with personal loans from the re-mortgaging of primary 
residences and a government secured loan under the SFLG 
scheme (repaid in full).  Piramal Enterprises (NSE:PEL), a 
publically listed pharmaceutical company with headquarters 
in Mumbai and sites in the UK, USA and Canada, acquired the 
business between 2011-2013. All the targets set at the time of 
the acquisition were achieved and the business, built with a 
solid culture and processes, continues to thrive today.  

o2h Limited and o2h Ventures Limited were co-founded by 
Prashant and Sunil Shah in 2013 and 2018 respectively.  In the 
last 3-4 years, they have also started four companies with UK-
based academics and entrepreneurs, provided consultancy 
services to five companies, held Chairman or Director level 
positions in nine companies, built up a portfolio of twenty 

early-stage investments, and executed early stage drug 
discovery research projects for fifteen different companies.  
In 2013, bucking a pattern of UK Science going to the USA 
for funding, Sunil and Prashant acted quickly to lead an 
academic spin out from the USA with promising data in brain 
cancer and proceeded to run, externally fund and locate 
that company, Opal Oncology, in the UK.  It provided direct 
hands on experience of making the scientific decisions and 
managing the operations of a therapeutics company. 

Dr Andy Morley - Principal 

Andy is a medicinal chemist with 
over 25 years working in major 
pharma (Sanofi-Aventis, AZ).  He 
has experience across all discovery 
phases, having supported five 
candidates into the clinic.  He is 
an author and inventor of over 55 
publications and patents.  He has 
been working with the o2h group since 2013 to lead the 
scientific evaluation of the investments and also provides 
scientific support on key projects within the portfolio.  He is 
the CSO of Opal Oncology and effective CSO for two o2h early-
stage collaborations. 

Catherine Beech - Independent Representative to the 
Investment Advisory Panel 

Catherine has over 25 years 
of experience in biotech, 
pharmaceutical and as a venture 
investor. She is currently the CEO 
of Exonate for which she was one 
of the founders leading the spin-
out from Nottingham University. 
Catherine has a degree in medicine 
from Birmingham University and in 2008 was awarded the 
OBE for services to technology and innovation. 
 



A Biotech Therapeutics Fund  |  2726  |  Private & Confidential. Not to be copied, reproduced or forwarded without the permission of o2h Ventures Ltd.

Professor. W. Graham Richards, CBE, FRS - Independent 
Representative of the Investment Advisory Panel

Graham served as Chairman of 
the Department of Chemistry at 
Oxford University. Throughout his 
career, he has been involved in the 
commercialisation of technologies 
where he was a director of the 
University of Oxford’s technology 
transfer company. He was also 
involved with the Wellcome Trust in a similar capacity. He co-
founded Oxford Molecular Group plc., InhibOx Ltd. and Oxford 
Drug Design Ltd. He was a main board director, now venture 
partner, of IP Group plc., the listed intellectual property 
commercialisation company.

Dr Chris Torrance - Independent  Representative of the 
Investment Advisory Panel

Chris is a cancer researcher and 
entrepreneur.  In 2007 he founded 
Horizon Discovery to translate 
advances in human genome editing 
into a range of research tools and 
services to accelerate the discovery 
of new and improved ‘Personalized 
Medicines’, including 
the identification of novel drug targets for pharmaceutical 
development. By 2014 Chris and his colleagues had built 
Horizon into the fastest growing Biotech company in the UK. 
In the same year, the company listed on the London Stock 
Exchange with over 100 commercial and scientific staff and 
significant deal-flow with the pharmaceutical Industry, for 
which Horizon received the Queens Award for International 
Trade in 2012.  Chris completed his post-doctoral training 
in the laboratory of Professor Bert Vogelstein at the Johns 
Hopkins University (U.S.A). 

Cengiz Tarhan – Independent Representative of the 
Investment Advisory Panel

Cengiz set up FreeMedic PLC in 
1993 which he grew over 25 years 
and is now known as UCL Business 
PLC, one of the most prolific and 
successful technology groups in the 
UK serving UCL and its associated 
partner hospitals. Over those years 
Cengiz was directly involved in 
many licenses and spin outs including PolyMASC 
Pharmaceuticals PLC, one of the first university spin-outs to 
float on the London AIM in 1995, Medic to Medic Ltd which 
was sold to Informa PLC in 2005 and Stanmore Implants 
Worldwide Limited which was acquired by Abingworth 
and MDY Healthcare in February 2008. More recently UCLB 
has been at the vanguard of creating the most promising 
cancer and gene therapy biotechs in the UK including three 

NASDAQ listings in 2018 with Autolus Therapeutics, Orchard 
Therapeutics and Meira GTX. Cengiz retired from his role as 
Managing Director of UCLB in October 2018 and now works as 
freelance consultant and advisor. 

Tim Sharman - Compliance Officer & MLRO

Tim has over 28 years’ experience 
in the financial services sector, 
in compliance, operational and 
investment management roles. In  
the last 16 years he has focused on 
the alternative investment sector.  
At the moment, he works in a 
compliance capacity for a number
of Cambridge based venture capital
firms. He is a member of the Chartered Institute of Securities 
and Investment.

Sam Tully - Business Development 

Sam is a graduate of Robinson 
College Cambridge, a PWC qualified 
Chartered Accountant and an 
investment banking veteran with 25 
years of experience in Equities and 
other advisory roles. He has worked 
at Robert/Jardine Fleming, 
JP Morgan, Cazenove, UBS, Seymour 
Pierce, Standard Chartered and most recently Credit Suisse. 
He has a track record of successful public and private fund 
raising and has built up an extensive set of deep institutional 
relationships in the UK and Asia.

o2h Investment Committee, Team Operations and 
Investment Advisory Panel

o2h has identified a number of candidates at the principal 
level as well as for the operating team which will include a 
Finance Director, Business Analyst and an Office Manager, 
which plan to be added to the team as the Fund expands. 
The investment advisory committee will be comprised of o2h 
members Sunil Shah, Prashant Shah, and Andy Morley (as 
a Scientific advisor), together with  Catherine Beech, Cengiz 
Tarhan, Chris Torrance and Graham Richards as independent 
representatives.  A majority approval will be required for the 
investment advisory committee to recommend an investment 
to the Fund. 
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tax benefits

The Enterprise Investment Scheme is a government-backed initiative designed to encourage investment into unquoted and/or 
AIM-listed companies. It offers generous incentives in the form of tax reliefs, to investors who are prepared to take on the risks of this 
kind of investment. Seed Enterprise Investments Scheme (SEIS) investments have greater tax benefits than EIS investments. The 
Fund has been structured to enable investors to claim EIS reliefs and if appropriate SEIS reliefs on the amount of their investments 
in qualifying shares. However, there is no guarantee that the Fund will invest in any SEIS investments, as this will depend on the 
business logic of the investment. 

As of 6 April 2018 the S/EIS tax reliefs are summarised below; they are dependent on an investor’s own personal circumstances 
for which independent advice should be sought. Tax legislation is subject to change and advice should be sought on the precise 
interaction between these reliefs and the investor’s own particular tax position.  The below is a brief summary of the rules and should 
not be considered as tax advice.

EIS Relief SEIS Relief

Income Tax Relief Tax relief up to 30% in any tax year. 
Maximum investment any tax year is 
£1M, which can be backdated to the 
previous tax year.  

Dividends are taxable

Tax relief up to 50% in any tax year. 
Maximum investment any tax year is 
£100K, which can be backdated to the 
previous tax year.  

Dividends are taxable

Loss Relief Up to 45% loss relief, net of any income 
tax claimed on that investment.
 
Each investee company is assessed 
separately for loss relief, so even if the 
overall Portfolio is profitable loss relief 
can be claimed on each individual 
investment. 

Up to 45% loss relief, net of any income 
tax claimed on that investment. 
 
Each investee company is assessed 
separately for loss relief, so even if the 
overall Portfolio is profitable loss relief can 
be claimed on each individual investment.

Capital Gains Tax (CGT) 
Relief

A sale of shares at a gain is exempt from 
CGT, providing the shares have been 
held for 3 years. Therefore any growth in 
value is effectively tax-free.  

A sale of shares at a gain is exempt from 
CGT, providing the shares have been held 
for 3 years. Therefore any growth in value is 
effectively tax-free.  

CGT Reinvestment Relief None Capital Gains arising on the disposal of 
any asset reinvested in SEIS qualifying 
investments of which income tax relief 
has been claimed in full will attract 50% 
CGT relief at the full rate of tax otherwise 
payable. This can be backdated to the 
previous tax year. 

Inheritance Tax (IHT) Relief IHT is likely exempt providing the shares 
have been held for 2 years.

IHT is likely exempt providing the shares 
have been held for 2 years.

Claiming Tax Relief
Each time we subscribe for S/EIS-qualifying shares on your behalf, we will complete the paperwork required to obtain an EIS3 
certificate. This is the HMRC form you will need in order to claim tax reliefs on your investment. You will normally receive the 
certificate 8-10 weeks after the shares are purchased, but exact timings can vary.  Once you receive your EIS3 certificates you can 
claim income tax relief against tax paid in the year in which the share purchase occurred, or the preceding tax year. You may 
also use the certificates to defer Capital Gains Tax payable on relevant capital gains.



A Biotech Therapeutics Fund  |  3130  |  Private & Confidential. Not to be copied, reproduced or forwarded without the permission of o2h Ventures Ltd.

S(EIS) tax relief is very 
attractive for UK tax payers
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charges
All fees which will be payable to o2h by the Fund are disclosed below. Other than set out below, o2h will not charge any 
additional administrative, service, dealing or exit fees to the Fund. 

When you commit to the Fund, we will ask you to transfer payment of your full commitment to the Fund (your “Subscription”) 
plus any intermediary fees that is not covered within your Initial Fee (see below) (altogether your aggregate payment is called 
your “Advance Payment”).    

From your Subscription we will take: 

• a 4% + VAT Initial Fee (see below): and 
• the first 2.5 years’ annual Management Fee (including any applicable VAT) of 2% + VAT per annum (see below).  
 
The fees and charges which are taken from your Subscription as outlined above mean that approximately 91.6% excluding 
VAT (or 89.2% including VAT) should be invested into underlying Portfolio Companies.  Note that any S/EIS reliefs will only be 
available on the amount of the Subscriptions invested in Portfolio Companies that is deducted to pay the Fund’s fee’s. The 
Fund's annual management charge includes the day-to-day custodian charges (annual administration charge and dealing 
charge paid for the sale and purchase of shares), as well as the charges relating to the EIS3 certificates that will be sent to you. 

o2h Fee’s Alternative Investment Fund

Initial Fee 4% of your Subscription plus VAT 

Note that we are happy to cover the cost of your intermediary fee from the Initial 
Fee, provided that your intermediary fees do not exceed half of the Initial Fee. To the 
extent that your intermediary fees exceed half of the Initial Fee, the excess must be 
paid by you over and above your Subscription.

Annual Management  Fee 2% + VAT of your Subscriptions for each of the first 7 years of the Fund, paid annually 
in advance for 2.5 years and thereafter rolled up interest free, provided that if, 
after the first 2.5 years, the value of your Investments held in Portfolio Companies 
decreases below your Subscriptions invested in such companies, we will decrease 
our annual Management Fee thereafter commensurately. However, our annual 
Management Fee does not increase if the value of your Investments exceeds your 
Subscriptions in such Investments.  

Should the life of your portfolio be extended beyond 7 years, then for each year of 
such extension, the annual Management Fee will be 1% of the gross value of all of 
your Investments at the commencement of the year in question, plus VAT.

This fee includes all day-to-day custodian charges (annual administrative and 
dealing) charges .

Performance Incentive 20% after returning your Subscriptions back to you.

Intermediary Remuneration 

If an intermediary that is appropriately qualified and authorised has provided investment advice in relation to your application 
in the Fund charges fees (such as adviser charge)  for doing so, you can either pay the intermediary direct, or we would be 
happy to facilitate that payment for you. 

If you would like us to facilitate the payment of these agreed intermediary fees out of your Advance Payment, that means 
the amount used to facilitate the intermediary fees will not be a Subscription to the Fund and will not be available (after 
internal fees) for investment into companies. This will reduce the amount invested in the Fund and accordingly the amount 
on which EIS reliefs may be claimed.   However if you would like us to facilitate payment of your intermediary fees from your 
Subscriptions, we are happy to cover the cost of this from our the Initial Fee, provided that your intermediary fees do not exceed 
half of the Initial Fee.  To the extent that your intermediary fees exceed half of the Initial Fee, the excess must be paid by you 
over and above your Subscription. 

Charges to Portfolio Companies

o2h reserve the right to charge upfront arrangement, monitoring and, where it has board representation, directors’ fees, and 
other properly incurred and approved expenses, to Portfolio Companies in which the Fund invests. The cost of all deals that do 
not proceed to completion will be borne by o2h. 
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frequently asked 
questions

What is the regulatory status of o2h Ventures? 
The o2h therapeutics fund is registered as an Alternative Investment Fund (or ‘AIF’) in accordance with the EU Alternative 
Investment Fund Managers Directive (‘AIFMD’). o2h Ventures Limited is its alternative investment fund manager (‘AIFM’).  
However, the Fund is not a collective investment scheme under UK law. o2h will manage the Investments in accordance with 
its stated objectives and the terms and conditions set out in the investment Management Agreement.

                                                                                                                                                                                                                                                     
 

How do I invest in the o2h therapeutics fund?  
To apply online, visit www.o2h.com/ventures. A paper application form can be obtained on request.

What is the minimum subscription? 
The minimum subscription is £25,000.  There is no maximum subscription, although, income tax relief is currently only 
available on total Investments up to £1m in a tax year. Neither Inheritance Tax Relief or Capital Gains Tax relief are capped.  Tax 
reliefs only apply to UK taxpayers.     

 

Will o2h pay my financial intermediary fees?
o2h can apply a portion of the Investor's total Subscription towards meeting financial intermediary fees incurred by the 
Investor in subscribing for the service (see charges section). The investors are required to indicate on the application form what 
financial intermediary fees o2h ventures are expected to facilitate. 

How many companies will be in my Portfolio? 
The Fund Manager aims to make sure each investor’s Portfolio includes a minimum of 5 companies, although the target 
will be around 7-8 companies and it could be up to around 12 subject to the amount that is invested by the Investor and the 
timing or quantum of each investment.  The Fund Manager will also ensure that no single company accounts for more than 
20% of an Investor's Subscription into the Fund.. The portfolio is likely to include companies in which the Fund is investing in 
for the first time as well as companies in which Fund itself is already invested.  

How long should I be prepared to invest for?    
The Fund Manager will be seeking to make Investments for a minimum period of 3 years in order to maximize the tax reliefs 
and typically the Fund expects to hold an investment for 5-8 years. 

When will o2h seek to exit Investments in Portfolio Companies? 
The Fund Manager will use its discretion when considering the value and timing of exits and are aware of the 3-year minimum 
holding period to retain S/EIS tax reliefs.  It is the intention of the Fund Manager to realise Investments as soon as possible after 
the 3-year period, but always having regard to the commercial circumstances at the time.  Assuming that all Investments can 
be realised, each investment has a target life of between four and eight years, but there can be no guarantee of this hence 
investors should consider this a medium-to-long-term investment. 

How does o2h manage follow-on Investments and will I be invested in these?
A key part of the strategy is to provide finance to Portfolio Companies through a series of Investments over a number of years.  
The Fund will make small Investments in promising companies and may invest again after a period of time, subject to the 
company achieving certain performance milestones. As such, an investors own Portfolio will normally include some follow-
on-Investments, together with a number of Investments in companies the Fund is backing for the first time. Further detail is 
provided in the Management Agreement. 

 

How can I check the progress of my Investments? 
All investors will receive a valuation every quarter from Reyker Securities plc via their on-line investor portal or via post if no email 
was provided. The Fund Manager will also provide a summary report of the companies that have been invested in. 

When do I get my S/EIS tax reliefs? 
Investors can claim certain reliefs when an EIS3 certificate confirming the purchase of qualifying shares has been received.  One 
EIS3 certificate for each separate share purchase is normally sent 8-10 weeks after the purchase is complete.  Once the EIS3 
certificate has been received the investor can make a claim relating to that investment.  Depending on the timing the investor 
may have to pay tax due and then re-claim it at a later date after the EIS3 certificate has been received.  The Fund Manager 
understands it is important to claim some income tax relief on every EIS3 certificate that is received in order to be eligible for 
capital gains and inheritance tax relief for that investment. 

Can I choose the companies for my Portfolio?
The Fund Manager will make the investment decisions on behalf of the Investors and therefore Investors will not be able to pick 
and choose the companies or opt out of any investment.  
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How will my subscription be deployed by the Fund?
The subscription is allocated into cohorts based upon the closing date of each round. The guidance shall be that each cohort 
will then be subject to a reducing balancing method of investment. For example, if the Fund Manager decides to make an 
investment of £500k into a company and there is £10m available to invest from the Fund, then 5% of the Fund would be 
invested in that one company at that time. Investors will receive equity in the company pari passu with their allocation in the 
Fund at that time. The exception is for example if there is less than 35% left in any cohort, and there are at least 5 investments 
for that cohort then the Fund will invest it on a discretionary basis until the subscription has been fully utilised to ensure there 
is diversity but to also ensure that once the bulk of the subscription is invested the cohort does not have multiple sub-scale 
investments. o2h will allocate shares to investors in companies until the subscription has been fully invested.  

The aim will be to deploy an investors entire Subscription within 12-18 months of receiving the Subscription. However, the Fund 
will only invest in those companies that meet the investment criteria and this will take precedence above all else.  The above 
example is illustrative and the discretion to invest funds from each of the cohorts shall remain with the Fund Manager.

Will all investments qualify for S/EIS tax reliefs?
The Fund Manager will always aim to ensure investments made through the Fund will be S/EIS-qualifying. However, it is 
possible that EIS tax reliefs could be withdrawn if a Portfolio Company's qualifying status changes, or if shares are sold before 
they have been held for the three-year qualifying period.  There is also a limit to what the Fund Manager can do to ensure the 
company is a qualifying company – normally simply checking that the company has advance assurance (but not necessarily 
looking behind the advance assurance itself, for instance by examining the application or performing due diligence on the 
advance assurance).  Occasionally, when making a follow-on investment or investing in a company outside the UK, there may 
be circumstances that preclude an investment from qualifying for S/EIS tax advantages. The Fund Manager is not liable for 
losses incurred in the event that EIS tax advantages cease to be available.  The availability of S/EIS tax reliefs will also depend on 
the circumstances of the investor. 

Governance - How are decisions to invest taken by the Fund Manager?
The governance consists of two groups, the investment committee team (equivalent to the executive) and the independent 
advisory panel (equivalent to the non-executive). Throughout the life of the Fund, the independent advisory panel will 
outnumber the conflicted members of the investment advisory committee.  
Prospective investments may not be recommended for final approval without a majority of the investment committee and 
the independent advisory panel.   The Fund Manager will have the power to veto any investment made by the Fund.  The 
independent advisory panel shall be given full disclosure as to any existing interests the o2h group or its founders may have in 
any Portfolio Company.  One member of the independent advisory panel is expected to be rotated every 12 months. 

Can members of the investment committee make a private investment in an  
EIS therapeutics company? 
o2h or its founders will not make private investments into companies which are in-scope for the Fund without first presenting 
the company to the investment committee and advisors. Only if the investment committee and the independent advisory 
panel does not recommend an investment will employees or owners of o2h be free to make a private investment.

How are conflicts of interest managed?
The o2h group may offer office/lab space, research services or technical support to Portfolio Companies in return for a fee. 
Although, the ecosystem of optional plug-in support is regarded as an advantage, the executive management of each Portfolio 
Company will make their own decision as to the actual support that they need and who they wish to appoint. The contracts 
shall be structured on an arms-length commercial basis. 

Can o2h employees invest in the Fund?  
Employees or owners of o2h will sometimes invest through the fund or directly into single companies. If o2h personnel invest 
through the Fund they will be allocated shares in each investment in the same way as investors who are not o2h personnel.  If 
o2h personnel invest into single companies directly then these will be on the same terms as the Fund investment. 

What happens to my money whilst it is waiting to be invested?  
During this time, the money is held in a client money bank account operated by Reyker Securities plc in accordance with the 
FCA’s client money rules. No interest is payable on cash balances held.

What happens if I die while invested? 

In the event of the death of an investor the Fund will return any un-invested cash to the Executors. Normal practice is to transfer 
any holdings into the names of the Executors or the beneficiaries of the will of the investor. Investments held for at least two 
years will generally, under current legislation, qualify for relief from Inheritance Tax.

Who are the Custodians and Fund administrators?
The Custodian and administrator of the Fund is Reyker Securities plc who will hold the assets on behalf of the investors through 
its wholly owned non-trading nominee company, Reyker Nominees Limited. The investor will beneficially own the shares, but 
the nominee will be the legal owner. Reyker Securities plc is authorised and regulated by the FCA (FRN 115308).

How does the Fund mitigate risk?
Investments in unquoted and/or AIM-listed business carries inherent and sometimes significant risk. However, wherever 
possible, the Fund Manager plans to take measures to mitigate or manage that risk by (1) investing in a range of companies 
with a diversification across different focus areas (2) investing in companies in which the Fund Manager or its personnel have 
worked with, know of, or where the Fund Manager is able to adequately diligence the founders, academics or management 
(3) actively manage each Portfolio Company by seeking to support the senior management with a network of contacts and 
expertise (4) only make follow-on Investments in Portfolio Companies that have met performance milestones, have been  
de-risked, or if there are special mitigating circumstances (5) avoid borrowing in order to leverage the investment.
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Investors should be aware that 
investing in unquoted and/or AIM-
listed companies is high risk and, 
consequently, an investment in the 
Fund may not be suitable for all 
Investors. If an Investor is unsure, he 
should not subscribe to this Fund. In 
any event, it is recommended that an 
Investor seeks specialist independent 
tax and financial advice prior to 
subscribing.  

Set out below is what we believe to 
be the key risk factors associated with 
participating in the Fund. Additional 
risks and uncertainties, not presently 
known to the Fund Manager, or 
which the Fund Manager currently 
deems immaterial, may also have an 

adverse effect on the Fund and on its 
Investments. 
 
1. Fund Risks 

1.1  Target returns are no guarantee 
of return. Any stated target returns 
are for illustrative purposes only 
and no forecast (guaranteed or 
otherwise) is implied or should 
be inferred. Investors may not get 
back the full amount subscribed. 
Investments within the Fund may 
fall as well as rise in value, and 
some Investments may even lose 
all of their value.  

1.2 Investment Timing. The Fund 
Manager intends to fully invest 
Subscriptions to the Fund over a 

12-18 month period following the 
closing dates. However, it may take 
longer and even not be possible 
to fully invest all Subscriptions to 
the Fund. Also, it is possible no 
Subscriptions will be invested in 
the 2018/19 tax year if there are no 
suitable investment opportunities. 
This will impact on Investors’ 
potential return and timing of  
S/EIS tax reliefs available.  

1.3 Exits and Liquidity. The Fund 
will invest in unquoted and/
or AIM-listed companies. Such 
companies, by their nature, pose 
a greater investment risk than 
other larger companies and those 
traded on the main market of 
the London Stock Exchange. 

risks

There is no market in the Portfolio 
Companies' shares, which means 
that the Investments within the 
Fund will not be readily realisable. 
The realisation of such Portfolio 
Companies' shares may take longer 
than 7 years and may not happen 
at all. You should not invest in this 
product unless you have carefully 
thought about whether you can 
afford it and whether it is right for 
you, having had the opportunity 
to take independent advice. You 
should be prepared to leave the 
investment intact for significantly 
longer than three years and 
consider an investment into the 
fund to be a long-term investment.  

1.4  Cessation of Manager. The Fund 
Manager reserves the right to 
cease to manage the fund, in 
which event it will try to transfer 
the Investments to another fund 
manager or terminate the Fund 
in an expeditious way. If it does so, 
there is a possibility that the tax 
advantages may be lost.  

1.5 Minimum Fund Raising. If the 
minimum fund size is not reached, 
the Fund will not proceed and 
Investors’ monies will be returned 
without interest.  

1.6 Minority Rights. Although the 
Fund and the Fund Manager 
may receive conventional rights 
granted to private equity funds and 
managers in the legal investment 
documents it negotiates with 
Portfolio Companies in connection 
with the Fund’s Investments, as a 
minority investor it may not always 
be in a position to fully protect the 
interests of investors in the Fund.  

1.7 Allocation. We will normally 
allocate Investments to investors 
proportionate to their respective 
subscriptions to the Fund. As 
Investments arise at different 
times, the subscription of a later 
investor in the Fund may not 
be invested in all or any of the 
Portfolio Companies in which an 
earlier investor is invested, similarly 

an early investor in the Fund may 
not have sufficient un-invested 
cash in their Portfolio to participate 
in the same Investments as a later 
investor. We may depart from 
this basis of allocation if, in our 
absolute discretion, we consider 
it appropriate to do so having 
regard to the overall investment 
policy of the fund and the benefit 
of creating diversity within the 
portfolios of investors.  

1.8 Legal and Regulatory. There may 
be changes to the legal framework 
and regulatory status surrounding 
the Fund, which may adversely 
affect the Fund and/or its investors.  
 

2. Investee Company Risks

2.1 Nature of unquoted and/or AIM-
listed companies.  Many unquoted 
companies requiring venture 
capital are in a stage of significant 
change and carry higher risk than 
an investment in larger or longer 
established businesses.  Also, 
technology or scientific research 
related risks might be greater in 
some companies, although this 
may be justified by the prospect 
of higher expected returns from 
those Investments.  

2.2 Investment Return. Investors 
should be aware that investment 
returns are dependent upon 
the performance of individual 
Portfolio Companies, the income 
they generate and whether they 
perform in accordance with their 
initial business plans. Outside 
factors such as the economic 
climate, market conditions and a 
change in regulatory environment 
may all adversely impact on 
a company’s performance. In 
addition, investors’ returns may 
be impacted if the Portfolio 
Companies have to raise additional 
equity capital or issue equity at 
a lower share price than their 
financial business plans envisage at 
the outset. 

2.3 Debt Finance. Portfolio companies 
may raise debt finance to finance 
their operations. Debt will 
significantly increase investment 
risk and is likely to be secured 
against property and assets held by 
the Portfolio Company, the value 
of which may fluctuate. Whilst the 
Portfolio Companies may enter 
into appropriate interest rate 
hedging arrangements, a rise in 
interest rates is likely to adversely 
affect a portfolio company’s 
profitability. It is not guaranteed 
that the Portfolio Companies will 
be able to secure the desired levels 
of debt given the current banking 
environment. If this happens, 
the businesses may need to 
raise more equity, use alternative 
debt instruments or curtail their 
businesses as appropriate.

2.4 Valuation. Investing in unquoted 
and/or AIM-listed companies is, by 
its nature, high risk. The fact that 
the shares in the Fund’s Portfolio 
Companies are not publicly traded 
may mean that proper information 
to determine the current value 
of Investments and the risk they 
face will not always be available. In 
addition, there is no guarantee that 
the valuation of shares will fully 
reflect their underlying net asset 
value, or that the shares can be 
sold at that valuation. 

2.5 Macroeconomic. The Portfolio 
Companies may be negatively 
affected by wider economic 
developments, in particular 
the UK’s decision to leave the 
European Union. For example, 
the availability of a skilled migrant 
work force maybe important to the 
biotech industry.  

2.6 Smaller Company Risk. Smaller 
companies may have limited 
markets or financial resources. 
Also, many unquoted and/or 
AIM-listed companies have small 
management teams and are 
highly dependent on the skills and 
commitment of a small number 
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of individuals. The departure of any 
directors and/or key employees 
from a Portfolio Company could 
have a material adverse effect on 
its financial performance. 

3. Manager Risks 

3.1  Deal Flow. Investors should be 
aware that there is a risk that the 
Fund Manager may be unable 
to find a sufficient number of 
investment opportunities to meet 
the Fund’s investment criteria. It 
may, therefore, be the case that 
the Fund is not fully invested. The 
level of returns from Investments 
may be less than expected if 
there is such a delay insofar as 
all or part of the Fund is held in 
cash or in Investments for longer 
than expected, or if the returns 
obtained on Investments are less 
than planned, or if Investments 
cannot be realised at the expected 
time and values. There can be no 
guarantee that suitable investment 
opportunities will be identified 
in order to meet the Fund’s 
objectives.  

3.2  Past Performance. The past 
performance of missed 
opportunities highlighted in 
the Investment Memorandum 
or investments made by o2h or 
its team members must not be 
regarded as an indication of future 
performance and there is no 
guarantee that the Fund’s financial 
targets will be achieved. Although 
the Fund Manager and/or its 
team may have been successful in 
identifying investments in the past, 
it may be unable to find a sufficient 
number of attractive opportunities 
to meet its investment objectives, 
including achievement of its 
targets, or fully invest the Fund’s 
capital without significant delay. 
The value of Investments and the 
income derived from them may go 
down as well as up and investors 
may not get back the full amount 

invested. . 
3.3 Personnel. The performance of 

the Fund will depend in part upon 
the skill and expertise of o2h’s 
team  as well as the management 
teams of the Portfolio Companies. 
The departure of any individuals 
from these organisations could 
have a significant effect on the 
performance of the Fund.  

3.4 Forex Risk. The Fund may invest 
in a business with companies with 
overseas operations. If a liability of 
the Fund in one currency is to be 
matched by an asset in a different 
currency, or if the services to be 
provided to the Fund Manager 
for the Fund may relate to an 
investment denominated in a 
currency other than the currency 
in which the Investments of the 
Fund are valued, a movement 
of exchange rates may have a 
separate effect, which may be 
either favourable or unfavourable, 
on the gain or loss otherwise made 
on the Investments of the Fund. 

3.4      Escrow Risk. The Fund may utilise 
third party escrow arrangements 
in anticipation of completion of an 
investment in a Portfolio Company. 
As is common practice in early 
stage investments to minimise 
transaction costs, the Fund may 
transfer subscriptions to the Fund's 
or the company’s solicitor or, in 
some cases, to the company itself 
on trust, and such arrangements 
may rely on informal undertakings 
rather than negotiated and signed 
undertakings contained in an 
escrow agreement or express trust 
terms. There are specific risks in 
these arrangements not limited to 
pooling and insolvency risks and, 
notwithstanding the common 
practice of these arrangements 
there is an element of risk that the 
escrow terms are disputed.  

4. Tax Risk Factors 

4.1 Rates. Rates of tax, tax benefits 

and allowances described in 
this Information Memorandum 
are based on current legislation 
and HMRC practice. These may 
change from time to time, are not 
guaranteed and depend on the 
individual’s circumstances.  

4.2 Domicile. The Fund has been 
designed with UK resident 
taxpayers in mind. Investors from 
outside the UK should seek tax 
advice in their own country before 
investing in this Fund.

4.3 Filing. Income tax relief available to 
UK investors is subject to investors 
making the proper filing of returns 
with HMRC within the required 
timeframe and reliefs may be lost if 
the necessary steps are not taken. 

4.4 Investor Status. There are 
circumstances in which an Investor 
could cease to qualify for S/EIS 
tax advantages; for example, if 
an investor receives value from 
the Fund or one of the Portfolio 
Companies during the period 
beginning one year before the 
shares in the portfolio companies 
are issued and ending on the 
conclusion of the three year period. 
Payment of a normal dividend 
would not typically be regarded as 
a receipt of value. 

4.5 Company Status. Whilst it is the 
intention of the Fund Manager to 
invest in companies that qualify 
for S/EIS tax relief, the Fund 
Manager cannot guarantee that all 
Investments will qualify and, if they 
do so initially, that their status will 
be maintained. A failure to meet 
the qualifying criteria could result 
in adverse tax consequences for 
investors.  

4.6 Advance Assurance. Although 
it will be a term of the Fund’s 
investment that the Portfolio 
Company obtains Advance 
Assurance from HMRC that the 
Portfolio Companies are expected 
to be S/EIS Qualifying Companies 
and their activities should qualify 
under the S/EIS prior to making an 

Investment, there is no guarantee 
that the formal S/EIS claims will 
be agreed or that such agreement 
will not be subsequently 
withdrawn. In those circumstances, 
subscription monies will not be 
returned to investors. If a Portfolio 
Company fails to obtain S/EIS 
qualifying company status, or if it 
is subsequently withdrawn, S/EIS 
income tax relief and capital gains 
tax deferral relief would not be 
available to investors or could be 
withdrawn.

4.7 Relief Continuity. Following an 
investment in an S/EIS qualifying 
company, the continued 
availability of S/EIS reliefs to 
the investor relating to any 
individual investment depends on 
compliance with the requirements 
of the S/EIS legislation by both the 
investor and investee company. 

4.8 Relief Timing. The dates on 
which initial income tax relief, 
capital gains tax deferral relief 
and inheritance tax relief relating 
to investment in S/EIS qualifying 
companies are available will 
vary depending on the date on 
which the Fund makes qualifying 
Investments.  

4.9 Investment Timing. The Fund 
Manager intends to fully invest 
funds 12-18 months from 
subscription. As already noted 
above in these Risk Factors, under  
point 1.2 “Investment Timing” and 
under point 3.1 “Deal Flow”, there 
can be no guarantee that suitable 
investment opportunities will be 
identified by the Fund Manager, 
which may lead to Investors’ 
Subscriptions not being invested 
in either the current or following 
tax year and therefore S/EIS tax 
relief being deferred to later tax 
years or not at all. If a UK individual 
wishes to take advantage of the 
capital gains tax deferral relief, 
shares must be issued within one 
year before and three years after 
the date of the disposal which 

gives rise to the gain or the date 
upon which a previously deferred 
gain crystallises. Capital gains tax 
deferral relief will not, therefore, be 
available for individuals with gains 
to shelter that fall outside of this 
period. 

4.10 Relief Repayment. Where an 
investor or an S/EIS qualifying 
company ceases to maintain S/EIS 
status in relation to any individual 
investment, this could result in 
investors being required to repay 
the income tax relief received 
on the investment and interest 
on the same, a liability to tax on 
capital gains on a disposal of the 
Investment and any deferred 
capital gain crystallising. 

4.11 Early Sale. A sale of shares in the 
investee companies within the 
three-year period will result in 
some or all of the income tax relief 
available upon subscription for 
those shares becoming repayable 
to HMRC and any capital gains on 
such shares and any deferred gain 
being subject to CGT. It is possible 
for investors to lose their S/EIS relief 
and/or capital gains tax deferral 
relief and/or Business  Property 
Relief by taking or not taking 
certain steps. Investors are advised 
to take appropriate independent 
professional advice on the tax 
aspects of their investment.  

4.12 Relief Levels. The levels and bases 
of reliefs from taxation may change 
or such reliefs may be withdrawn. 
The tax reliefs referred to in this 
document are those currently 
available and their value depends 
on the individual circumstances of 
investors. 

4.13 Full Listing. Following the 
admission of a Portfolio Company 
to the main market of the London 
Stock Exchange, (but not to 
trading on the AIM) or certain 
overseas stock markets, Business 
Property Relief for Inheritance Tax 
purposes will cease.  

4.14 Share Buybacks. Where the 

Portfolio Company facilitates an 
exit through a share buyback, 
this may be treated as a taxable 
income distribution unless certain 
criteria are met, including that the 
investor is UK resident and has 
held the shares for a minimum 
5-year period.
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glossary

Definitions, Construction and Interpretation
In this Agreement unless otherwise indicated the following definitions shall apply:
 
AIM    the Alternative Investment Market of the London Stock Exchange;

Business Day       a day on which banks are open for business in England other than a Saturday or Sunday 
or bank holiday; 

Advance Payment    the advance payment to be made by an Investor to the Fund in anticipation of 
Completion, comprising the Investor’s Subscriptions together with any additional 
Intermediary Fees payable by the Fund Manager in lieu of Initial Fees;

Application Form     the application form to invest in the Fund, whether online or in paper form but in either 
case referring the Investment Memorandum and labelled as such, completed by you 
and submitted to the Fund Manager;

Associate       any person or entity which (whether directly or indirectly) controls or is controlled by 
the relevant person. For the purpose of this definition ‘control’ shall refer to the ability 
to exercise significant influence over the operating or financial policies of any person or 
entity;

Closing Dates    11/12/2018, 04/04/2019, 31/07/2019 & 18 October 2019 or such other dates or extensions as 
are determined by the Fund Manager;

Completion      completion of the Subscriptions in the Fund on such date and time after the Closing 
Date as the Fund Manager shall determine;

Custodian      Reyker Securities plc. or such other entity (which may be an Associate or a third party) as 
the Fund Manager may appoint to provide safe custody and administration (and related) 
services in relation to Investments in your Portfolio;

Custodian Agreement    the custodian agreement entered into between the Investment Manager (acting as 
agent of the Investors) and the Custodian; 

Custodian’s Account    the client account with an authorised credit institution in the UK in the name of the 
Custodian for such purpose and notified to the Fund Manager by the Custodian from 
time to time;

Custodian’s Fee   the fee referred to at clause 10.1.8;

EIS    the Enterprise Investment Scheme as set out in Part 5 of the Income Tax Act 2007;

EIS Qualifying Company  a company which is a qualifying company for the purposes of EIS;

EIS Qualifying Investment   Investments by an individual into shares of an EIS Qualifying Company as defined in 
Chapter 4 Part 5 ITA which are eligible for EIS relief;

EIS Shares   shares in a Portfolio Company on which the Investor hopes to obtain EIS relief;

FCA     the Financial Conduct Authority of 25 The North Colonnade, Canary Wharf, London; E14 
5HS;

FCA Rules   the rules and regulations contained in the FCA’s Handbook of Rules and Guidance;

Fees      the Initial Fees, the Management Fees, the Performance Fees and any other fees and 
expenses accruing to the Fund Manager;

Fund     the o2h therapeutics fund which describes the aggregate Subscriptions of the Investors’ 
from time to time pursuant to their respective Management Agreements;

Fund Manager    O2h Ventures Limited, or such other fund manager as may be appointed under the 
terms of this Management Agreement;

FSMA    the Financial Services and Markets Act 2000;

Information Memorandum    the o2h therapeutics fund marketing brochure approved by the Fund Manager dated 17 
November 2018;

Initial Fee   the fee referred to at clause 10.1.1;

Initial Subscription   in relation to you, the initial amount accepted by the Manager to be subscribed by you 
in the Fund;

Institutional Investor    an Investor who is (a) not a natural person and is not the Nominee or any other nominee 
holding EIS Shares or SEIS Shares of behalf on a natural person or (b) a natural person 
who cannot or does not obtain Reliefs, such as a foreign investor;
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Intermediary Fee    any introduction or corporate finance fee payable by you to a third party in relation to 
your investing in the Fund;

Investment    the investment by the Fund of Subscriptions into Portfolio Companies on behalf of 
Investors and “Investments” shall be construed accordingly;

 
Investment Policy      the Investment Policy set out in the Information Memorandum;
 
Investor Form     the investor information forms including Investor on-boarding, suitability, elections and 

confirmation forms in relation to information to be supplied by you as an Investor in 
the Fund, completed by you and submitted to the Fund Manager together with your 
Application Form;

Investor or you    a person who has completed an Application Form which is accepted by the Fund 
Manager and so becomes a party to this Management Agreement and an Investor in 
the Fund;

 
ITA    Income Tax Act 2007;
 
Management Fee   the annual management fee referred to at clause 10.1.4;
 
Minimum Fund Size  a minimum aggregate of Initial Subscriptions by Investors of £1,000,000;
 
Nominee     the Custodian or such other nominee as may be appointed by the Custodian (which 

may be an Associate of the Custodian) from time to time to be the registered holder of 
your Portfolio;

 
Portfolio     investments in any Portfolio Companies from time to time made through the Fund 

(including any uninvested cash) managed by the Fund Manager plus all income and 
capital profits arising thereon;

 
Portfolio Company   any company invested in by the Fund pursuant to this Management Agreement from 

time to time;
 
Relevant Laws    all relevant laws, regulations and rules, binding on the management of the Fund and the 

Investments including those of the FCA;
 
Risk Factors   the risks identified in the Information Memorandum;
 
SEIS    the Seed Enterprise Investment Scheme as set out in Part 5A ITA;
 
SEIS Qualifying Company  a company which is a qualifying company for the purposes of SEIS;
 
SEIS Qualifying Investment   investments by an individual into shares of an SEIS Qualifying Company as defined in 

Part 5A ITA and sections 150 E, F and G and Schedule 5BB of the Taxation of Chargeable 
Gains Act 1992 (in each case as inserted and/or amended from time to time) which are 
eligible for SEIS relief;

SEIS Shares    shares in a Portfolio Company on which the Investor hopes to obtain SEIS relief;
 
Shares    shares in the capital of a Portfolio Company;
 
Statement Dates   means April and October and “Statement Date” means either of them;
 
Subscriptions     subscriptions to the Fund accepted by the Fund Manager pursuant to this Management 

Agreement (which, for the avoidance of doubt, constitutes the money available from 
your Advance Payment less any Intermediary Fees paid by you; 

 
Target Date    the date falling seven years after Completion of the final Subscriptions accepted into the 

Fund;
 
Target First Closing Date    means 16 December 2018 or such other date as is determined by the Fund Manager in 

relation to Initial Subscriptions in the Fund;
 
Tax Advantages     the various tax advantages, including (but not limited to) EIS relief or SEIS relief arising 

from subscriptions for shares in EIS Qualifying Companies or SEIS Qualifying Companies; 
 
Termination Date     the Target Date or such other date determined by the Fund Manager in its sole 

discretion on which the Fund will terminate;
 
you     you, being the person who has completed an Application Form which is accepted by 

the Fund Manager and so becomes a party to this Management Agreement and an 
Investor in the Fund.

 

Words and expressions defined in the FCA Rules which are not otherwise defined in this Management Agreement shall, unless 
the context otherwise requires, have the same meaning in this Management Agreement.

Any reference to a statute, statutory instrument or to rules or regulations shall be references to such statute, statutory 
instrument or rules and regulations as from time to time amended, re-enacted or replaced and to any codification, 
consolidation, re-enactment or substitution thereof as from time to time in force.

References to the singular only shall include the plural and vice versa.

Unless otherwise indicated, references to clauses shall be to clauses in this Management Agreement and references to 
paragraphs of the Risk Factors and/or Investment Policy shall be to the relevant paragraphs of those parts of the Information 
Memorandum.

Headings to clauses in the Management Agreement or paragraphs of the Information Memorandum are for convenience only 
and shall not affect the interpretation of this Management Agreement.
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management agreement

1  Approval of Fund
The Fund is an HMRC unapproved fund.

2  Management Agreement
This investment management 
agreement (“Management 
Agreement”) together with the 
Investor Form and the Application 
Form will constitute a legally binding 
agreement between you and the 
Fund Manager to constitute and 
manage your Investments collectively 
on a discretionary basis with the 
other Investments in the Portfolio in 
accordance with the terms set out 
therein.  

You hereby appoint the Fund Manager 
as manager of your Portfolio.
 
The Fund Manager hereby (acting as 
agent of the Investors) appoints:

2.1.1    the Custodian to act as custodian 
of your Portfolio to hold client 
assets and money; and

2.1.2  the Nominee to act as your 
trustee to hold legal title to your 
Investments on your behalf 
as beneficiary on the terms of 
the Custodian Agreement. The 
Custodian and the Nominee 
shall respectively accepts such 
appointments pursuant to the 
Custodian Agreement.

Your investment in the Fund will be 
operated on the terms and conditions 
of the Investment Policy and this 
Management Agreement.

This Management Agreement shall 
supersede, replace and operate to the 
entire exclusion of any previous or other 
terms and conditions in relation to the 

formation and/or management of the 
Fund or your other Investments in the 
Fund. For the avoidance of doubt where 
you have invested in the Fund at more 
than one Closing Date, the Investment 
Management Agreement in force at the 
time of your most recent investment 
in the Fund shall supersede, replace 
and operate to the entire exclusion of 
any previous Investment Management 
Agreement in relation to the formation 
and/or management of the Fund or 
your other Investments in the Fund. 

This Management Agreement will 
come into force (and therefore the 
Fund Manager will, at its discretion, 
start managing your Portfolio) on 
Completion of your first Subscription on 
your first Closing Date. 

3  Applications and Subscriptions 
Your Subscription to the Fund will 
be made in accordance with this 
Management Agreement, your 
Application Form and your Investor 
Form.
 
The Fund Manager reserves the right 
to reject any Application Form at its 
reasonable discretion. In the event your 
Application Form is rejected, you will 
be notified immediately.  In the event 
your Application Form is rejected, your 
Advance Payment shall be returned 
to you without interest as soon as 
reasonably practicable.

You may cancel your Subscription 
pursuant to clause 4 below, and you 
may make a withdrawal from the 
Fund, or terminate this Management 
Agreement, pursuant to clause 17 
below.

4  Cancellation Rights
You have the right to cancel your 
Subscription in writing to the Fund 
Manager within 14 days of Completion 
provided that such right does not give 
you the right to cancel or terminate 
or reverse any Investment transaction 
executed on your behalf prior to such 
cancellation. You do not have any right 
to cancel, terminate or reverse any 
transaction executed on your behalf.

On cancellation the Fund Manager will 
as soon as possible (but no later than 
30 days from cancellation) refund your 
Subscription, but reserves the right to 
retain the remainder of your Advance 
Payment or a portion thereof on 
account of reasonable costs incurred by 
the Fund Manager or in relation to the 
Fund.  For the avoidance of doubt, your 
Start-Up Fee shall not be refundable.

Your right under clause 17 below 
to terminate this Agreement is a 
separate right which you may exercise 
notwithstanding you have not exercised 
your cancellation right pursuant to this 
clause 4. 

5  Client Categorisation 
The Fund will be the client of the 
Fund Manager. The Fund is a per se 
professional client as defined in the FCA 
Rules. As a professional client, the Fund 
will not have the protections applicable 
exclusively to retail clients under the 
FCA Rules. Certain of the FCA Rules will 
automatically be limited or modified in 
their application to the Fund. Certain 
of the FCA Rules will be capable of 
modification in their application to the 
Fund in relation to any business carried 
out by the Fund Manager under the 
terms of this Management Agreement.

The Fund Manager will act in the 
interests of the Fund as a whole and the 
Fund Manager’s role will be to manage 
the Fund collectively, acting in the best 
interests of the underlying Investors as 
a whole. 

Investment in the Fund comprises a 
designated investment which offers 
exposure to underlying financial assets 
in a packaged form which modifies 
that exposure when compare with a 
more direct holding in the underlying 
financial assets. 

The Fund is a collective investment 
undertaking and an Alternative 
Investment Fund for the purposes 
of the Alternative Investment Fund 
Managers’ Directive (2011/61/EU), but not 
an unregulated collective investment 
scheme for the purposes of FSMA.

The Fund is only available to those 
suitable Investors who wish to be 
treated as professional clients in respect 
of their Portfolios in the Fund. Once 
you are treated as a professional client 
you will lose the protections applicable 
exclusively to retail clients under the 
FCA Rules. Certain of the FCA Rules will 
automatically be limited or modified 
in their application to you. Certain 
of the FCA Rules will be capable of 
modification in their application to you 
in relation to any business carried out by 
the Fund Manager under the terms this 
Management Agreement.

As a professional client, you will not 
have the benefit of the following 
protections:

5.1  the Fund Manager will not be:

5.1.1    obliged to warn you of the 
nature of any risks involved in 
any potential Investments in the 
Fund;

5.1.2 obliged to disclose to you the 
basis or amount of its charges for 
any services it provides to you or 
on your behalf or the amount of 
any other income that the Fund 
Manager may receive from third 
parties in connection with such 
services;

5.1.3  obliged to set out any of the 
prescribed contents, disclosures 
or risk warnings needed for 
retail customers in prospectuses, 
marketing brochures and 
other non-real time financial 
promotions material, nor will the 
Fund Manager be subject to the 
restrictions that apply to a retail 
client in relation to unsolicited 
real-time communications with 
you;

5.1.4 required to give you the warnings 
required for retail clients in 
relation to material which may 
lead you to deal with or use 
overseas firms which are not 
regulated by FSMA nor will the 
Fund Manager have to satisfy 
itself that the overseas firm will 
deal with you in an honest and 
reliable way; or

5.1.5 required to comply with the FCA 
Rules relating to restrictions on 
and the content of direct offer 
advertisements; and

5.2  the following rules will be limited or 
modified in their application to You:

5.2.1 the majority of the FCA Rules 
in relation to the form and 

content of financial promotions 
will not be applicable in respect 
of any financial promotion 
communicated or approved by 
the Fund Manager; and

5.2.2 the Fund Manager will not be 
required by the FCA to provide 
you with a periodic statement 
on the value and composition 
of your Portfolio with the Fund 
Manager where you have 
requested the Fund Manager 
not to do so or where the Fund 
Manager has taken reasonable 
steps to establish that you do not 
want them.

As a professional client, certain 
protections applicable to retail clients 
will not be available to you and you will 
be permitted under the FCA Rules to 
waive by written acknowledgement 
the protections conferred by the 
client money rules in respect of any 
of client money which the Fund 
Manager holds for You. Accordingly 
in such circumstances, in the event 
of insolvency, you would rank only 
as a general creditor of the Fund 
Manager in respect of any uninvested 
money. However, notwithstanding 
the foregoing the Fund Manager shall 
control but not hold client money 
and shall instead aggregate Investors’ 
monies from funds held for or on 
behalf of the Fund Manager by the 
appointment of the Custodian to 
hold client funds which are under the 
control of the Fund Manager.

The Fund Manager may have regard to 
your expertise when complying with 
the requirements under the regulatory 
system that communications must 
be clear, fair and not misleading. The 
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Fund Manager may write to you as 
part of its annual review of client 
categorisations.

If you wish to be re-categorised, 
you may do so in writing, or by 
telephone. Please note that whilst 
all requests for re-categorisation will 
be considered, the Fund Manager is 
not obliged to carry out any request. 
If you are reclassified as a retail 
client, the Manager shall be entitled 
to terminate this Management 
Agreement pursuant to clause 17.

6  Investment Management Services 
The Fund is a discretionary investment 
management service. By entering 
into this Management Agreement, 
you grant to the Fund Manager 
the right to select and manage, at 
its discretion, investments which 
correspond with the objectives and 
principles for the Fund as set out in 
the Investment Policy, and the Fund 
Manager will, normally acting as your 
agent, have complete discretion to 
buy, sell, retain, convert, exchange or 
otherwise deal in investments and 
other assets of your Portfolio, make 
and withdraw deposits, exercise 
voting and consent and other rights, 
apply for issues and offers for sale and 
accept placings, underwritings and 
sub-underwritings of any investments, 
effect transactions on any markets 
or exchanges, negotiate and execute 
counterparty and account opening 
documentation, take all routine or day 
to day decisions and otherwise act as 
the Fund Manager thinks appropriate 
in relation to the management of 
the Portfolio, but subject always to 
the provisions of this Management 
Agreement. You acknowledge receipt 
and understanding of the Investment 
Policy and the Risk Factors and 
acknowledge that the Fund Manager 
has not provided you with advice 
about this product. 
 
You hereby authorise the Fund 

Manager to act on your behalf and 
in your name or via the Nominee 
to negotiate, agree and do all such 
acts, transactions, agreements 
and deeds as the Fund Manager 
may deem necessary or desirable 
for the purposes of making and 
managing your Portfolio and this 
authority shall be irrevocable and 
shall survive, and shall not be 
affected by your subsequent death, 
disability, incapacity, incompetence, 
termination, bankruptcy, insolvency 
or dissolution. This authority (subject 
to clause 17) will terminate upon 
your complete withdrawal from 
the Fund pursuant to clause 17. If 
determined necessary by the Fund 
Manager, you undertake to execute 
a power of attorney in favour of the 
Fund Manager appointing the Fund 
Manager as your attorney to carry 
out any action which the Investment 
Manager would otherwise have 
authority to carry out under this 
clause 6.
 
It is your responsibility (on the 
advice of your professional financial 
adviser if appropriate) to keep your 
financial circumstances, objectives 
and appetite for risk under review 
and to assess whether the specific 
investment selected by you remains 
suitable for your needs. The Fund 
Manager shall not be liable for any 
losses you suffer or incur as a result of 
your investment in the Fund (whether 
or not you have received advice 
from a professional financial adviser) 
and cannot and does not make any 
representation that such investment 
is suitable or appropriate for your 
specific needs and requirements. 
 
Notwithstanding the generality of 
clause 6, and also to clause 14 below, 
all transactions for your Portfolio will 
be undertaken in accordance with 
the overriding principles of ‘Suitability’ 
and ‘Best Execution’ under the FCA 
Rules. Further detail in relation to this 

is included in clause 13 below.  

Where you indicate your intention 
to subscribe for EIS Shares (or SEIS 
Shares) via the Fund, the Fund 
Manager will acquire for your 
Portfolio Investments which the Fund 
Manager reasonably believes to be 
EIS Qualifying Investments (or SEIS 
Qualifying Investments) at the time 
of acquisition (see paragraph 3.1.2 of 
the Investment Policy): however, the 
Fund Manager gives no commitment 
that (i) you are a qualifying investor 
for EIS (or SEIS) purposes, or that (ii) 
any such Investment will remain an 
EIS Qualifying Investment (or SEIS 
Qualifying Investment) at all times 
thereafter. Subject thereto, there 
shall be no restriction on the amount 
invested in any one Investment, or 
on the proportion of your Portfolio in 
any one Investment, or any particular 
type of Investment, or on the markets 
on which transactions are effected, 
unless specified in this Management 
Agreement and the Investment 
Policy. If the Fund Manager sells 
EIS Qualifying Investments (or 
SEIS Qualifying Investments) on 
your behalf, there may be tax 
consequences about which you 
should speak to your adviser. 

You should be aware that Investments 
in your Portfolio are likely to be 
classified under FCA Rules as ‘not 
readily realisable’. It may well be 
difficult or impossible to deal in such 
investments on a regular basis, for 
example because there is only a very 
limited market in which dealing is 
possible and the spread between the 
buying and selling price may be wide 
or because the Portfolio Company is 
unquoted. 

The Fund Manager may arrange to 
exclude practising accountants or 
other professional persons from any 
investment which their professional 
rules prevent them from making. 

Except as expressly provided in 
this Management Agreement or 
otherwise authorised, neither the 
Fund Manager nor the Custodian 
shall have any authority to act on your 
behalf of, or as your agent.

7  Advice 
The Fund Manager does not give you 
investment or tax advice. This does 
not mean that the Fund Manager 
shall not provide you with information 
on Investments held within your 
Portfolio from time to time. If the 
Fund Manager gives you information 
on Investments or markets such 
as market trends, investment 
analysis or commentary on the 
performance of selected companies 
this is for information purposes 
only and should not be viewed as 
a personal recommendation or 
advice. Information so prepared and 
provided may be prepared by the 
Custodian.

8  Custody and Nominee services
The Fund Manager had delegated 
the provision of the administration, 
nominee and safe custody services 
to the Custodian and Nominee. The 
Custodian and Nominee will hold all 
Investments in your Portfolio in safe 
custody on the following basis: 

8.1.1 title documents to Investments 
in respect of which such 
documents are issued will 
be physically held by the 
Custodian; 

8.1.2 any registerable investment 
acquired for your Portfolio will 
normally be registered in the 
name of the Nominee; and

8.1.3 any documents of title to 
Investments in bearer form will 
be held by the Custodian.

Neither the Custodian nor the 
Nominee shall carry on any activity in 
connection with your Portfolio except 
as instructed by the Fund Manager.

Your Investments will therefore be 
beneficially owned by you at all times, 
although the Nominee will have legal 
title thereto and this will be recorded 
in any documents evidencing title to 
the Investments.  

By subscribing to the Fund and 
entering into the Management 
Agreement, you:

8.1.4 confirm you have accessed 
the Custodian Agreement 
via www.o2h.com/ventures/
document-centre/home and 
consent to the Fund Manager 
utilising escrow arrangements 
for Investments and therefore 
acknowledge any funds held 
in escrow accounts will not 
be protected under client 
money rules by the Custodian 
and no member of Reyker 
Group (including nominees 
and regulated entities) accepts 
any liability for such previously 
designated client money or 
client assets whilst held by the 
third party, after they have been 
transferred out by the custodian 
to the third party, or for inward 
transaction flows until they have 
been received by the Custodian 
from the third party as stated in 
Reykers T&Cs clauses 8.16-8.27, 
and

8.1.5 consent to the Fund Manager 
entering into the Custodian 
Agreement with the Custodian 
on behalf of you, acting as your 
agent.

Pursuant to section 250(1) and section 
257 Income Tax Act 2007 shares 
subscribed for, issued to, held by or 
disposed of for you by a Nominee are 
treated for EIS (or SEIS) purposes as 
issued to, held by or disposed of by 
you. The Custodian and Nominee shall 
maintain at all times sufficient records 
to show your beneficial interest in 
the whole number of EIS Shares 

(or SEIS Shares) allocated to your 
Portfolio and the cash within your 
Portfolio.  However, please note that 
Investments held by the Custodian 
for the account of your Portfolio may 
be pooled with other holdings held 
by the Custodian. Such Investments 
may not be identifiable by separate 
certificates, other physical documents 
of title or equivalent electronic record 
and, should the Custodian default, 
you may share in any shortfall in 
proportion to your original share of 
any Investments in the pool. 

You are responsible for complying 
with all requirements under the 
Takeover Code and to notify the FCA 
and The Panel on Takeovers and 
Mergers of dealings in relevant shares 
during a takeover or merger.
 
The Fund Manager may (where this 
is market practice) use the services of 
a clearing system (being any market 
clearance facility, settlement system, 
dematerialised book entry system, 
centralised custodial depositary or 
similar facility, system or depositary) 
on such terms as the Fund Manager 
believes to be appropriate, for the 
purposes of holding and transferring 
uncertificated investments. 

The Fund Manager will instruct 
that cash received from you or on 
your behalf be deposited in the 
Custodian’s Account.  The Custodian 
will hold your assets with customer 
trust status (meaning that the 
assets being held by the Custodian 
on behalf of the Fund will be 
segregated from the Custodian’s 
own assets), together with cash 
balances belonging to deposits held 
by the Custodian on behalf of third 
parties. Cash within your Portfolio will 
not be treated as client money (as 
understood under the FCA Rules). Any 
interest accruing on credit balances 
in your Portfolio will be payable to the 
Fund Manager as a contribution to 
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the administrative costs of the Fund.

Investments or title documents 
will not be lent to a third party 
nor will the Custodian allow any 
borrowing against the security of the 
Investments or such title documents. 

An Investment may be realised 
in order to discharge any of your 
obligations under the Management 
Agreement or monies due under the 
Custodian Agreement, for example in 
relation to payment of fees, costs and 
expenses.

9  Reports and Valuations
Beginning on the first Statement 
Date falling at least six months 
after Completion, you will receive 
quarterly statements produced by the 
Custodian in respect of your Portfolio 
on each Statement Date including 
the value of your Portfolio, the income 
and interest credited to your Portfolio 
(payable to the Fund Manager) and 
fees charged and transactions made 
within the period. Contract notes will 
be provided by the Custodian for each 
Investment for your Portfolio.

All Investments will be valued at bid 
market price at the close of business 
on the last day of trading before 
the Statement Date, if there is no 
such price, at the value which is, in 
the Fund Manager’s opinion, a fair 
valuation using the International 
Private Equity and Venture Capital 
Guidelines as updated from time to 
time.

Details of interest income (payable 
to the Fund Manager) and dividends 
which are received in respect of 
Investments in your Portfolio will 
be provided in respect of each tax 
year ending 5 April and appropriate 
statements sent to you in accordance 
with sections 1105 of the Corporation 
Taxes Act 2010.  

The Manager and the Custodian 
shall supply such further information 
which is in its respective possession 
or under its control as the Investor 
may reasonably request as soon as 
reasonably practicable after receipt of 
such request.

10 Fees and Expenses 

Initial Fee
10.1.1 Subject to clause 10.1.2, the 

Fund Manager will charge 
a one-off start-up fee 
equating to up to 4% of your 
Subscription (“Initial Fee”).

10.1.2 The costs of establishing the 
Fund will be paid by the Fund 
Manager from the Initial Fee, 
including:

(i)  legal, accountancy and 
taxation costs, 

(ii)  the preparation of the 
Information Memorandum; 
and 

(iii) and any other direct expenses 
such as the Custodian’s 
day-to-day costs of operating 
the Fund, but excluding the 
Custodian’s Fee (if any).

The Initial Fee shall be 
reduced by any Intermediary 
Fees requested by you 
to be paid by the Fund 
Manager from your Advance 
Payment, to the extent that 
such Intermediary Fees do 
not exceed one-half of the 
Initial Fee (prior to such 
reduction. However any 
excess Intermediary Fees 
shall be paid by you from 
your Advance Payment and 
your Subscriptions shall be 
reduced accordingly.

10.1.3 Details of the Initial Fee shall 
be shown on your valuation 
statement provided by the 
Custodian.

Management Fee
10.1.4 The Fund Manager will charge 

an annual management 
fee equating to 2% of your 
Subscription (“Management 
Fee”) for the first seven years of 
the Fund provided that if, after 
the first 2.5 years the value of 
your Investments decreases 
below your Subscriptions 
in such companies, the 
Management Fee will 
decrease commensurately 
(although, for the avoidance 
of doubt, the Management 
Fee does not increase if 
the value of Investments 
exceeds Subscriptions in such 
Investments). Should the life 
of your Portfolio be extended 
beyond 7 years, then for each 
year of such extension, the 
annual Management Fee will 
be 1% of the gross value of 
all of your Investments at the 
commencement of the year in 
question, plus VAT. 

The first 2.5 years’ 
Management Fee will be paid 
in advance from Subscriptions 
on Completion.  Otherwise, 
Management Fees will be 
deferred and accumulated 
until and to the extent payable 
from liquid investment returns 
(and will be payable in priority 
to capital returns to Investors).

Performance Fee
10.1.5 The Fund Manager will 

receive a performance 
fee equalling 20% of the 
amount of cumulative cash 
returned to the Fund from 
your Investments which 
is in excess of the amount 
of 1x your Subscriptions. In 
other words, once you have 
received a return equal to 
your Subscriptions (gross of 
any tax relief), any additional 

distributable cash will be paid 
as to 80% to you and 20% to 
the Fund Manager.  

10.1.6 In the event that the 
Investments in your Portfolio 
are transferred into your name 
(or as you may otherwise 
direct) pursuant to clause 17 
or otherwise, you agree that 
forthwith on any subsequent 
realisation of such Investments 
(whether by you or by your 
nominee and whether in cash 
or other consideration), you 
will pay the Fund Manager 
a performance fee which 
equals 20% of the amount 
of cumulative cash (or other 
consideration) returned to you 
from Investments which is in 
value in excess of the amount 
of 1x your Subscriptions.  

Custodian’s Fee
10.1.7 The Custodian’s day to day 

fees  will be paid by the Fund 
Manager from the Initial Fee 
or the Management Fee.

10.1.8 The Custodian may charge the 
Fund Manager on its standard 
terms a re-registration fee 
where you or your executives 
or the Fund Manager requests 
your Investment be transferred 
from the Nominee’s name 
to any other person, which 
fee may be passed on to 
you (“Custodian’s Fees”). The 
Custodian may debit from 
any monies held on behalf 
of you, any fees and charges 
due to the Custodian as and 
when such charges become 
payable.

Abort fees
10.1.9 The Fund Manager will bear 

any legal, accounting and 
other fees incurred by the 
Fund in connection with 
potential Investments which 
do not proceed to completion. 

Portfolio Company fees
10.1.10 The Fund Manager shall be 

entitled to charge and may 
retain for its own benefit 
any arrangement fees and 
directors’ or monitoring 
fees which it receives in 
connection with Investments 
and any fees for services 
relating to fund raising and 
corporate advisory services, 
accounts, company secretary, 
legal advice and assistance in 
maintaining S/EIS status.

Intermediary’s Fees
10.1.11 Intermediary’s Fees may at 

your request be paid by the 
Fund Manager in accordance 
with (and subject to the cap 
set out in) clause 10.1.2.  

VAT
10.1.12 All fees are exclusive of any 

applicable VAT.

11  Obligations of the Investor 
Your Portfolio to be established by this 
Management Agreement is set up on 
the basis that you:

11.1.1 unless you have identified 
yourself to the Fund Manager 
as an Institutional Investor, 
wish to seek EIS relief (or, 
where applicable, SEIS relief) 
on your Investments;

11.1.2 will notify the Fund Manager 
if any Investment is in any 
company with which you are 
connected within Section 163 
and Sections 166 to 170 of the 
ITA;

11.1.3 will notify the Fund Manager 
if, within three years of the 
date of issue of shares by an 
EIS Qualifying Company or 
SEIS Qualifying Company, 
you become connected with 
the company or receive value 
from such company;

11.1.4 are aware that you are 
consenting to be treated as an 
elective professional investor 
and that the money you 
subscribe is not to be treated 
as client money in accordance 
with the FCA Rules;

11.1.5 confirm that the information 
stated in the Investor Form, 
the Application Form and 
otherwise provided to 
the Fund Manager or the 
Custodian in relation to you 
and your investment in the 
Fund is true and accurate as at 
the date of this Management 
Agreement;

11.1.6 will immediately inform the 
Fund Manager in writing 
of any change of tax status, 
other material change in 
circumstance and any change 
in the information provided in 
this Management Agreement 
or in the Investor Form or the 
Application Form or any other 
information you have provided 
to the Fund Manager or 
Custodian; and

11.1.7 will provide the Fund 
Manager and/or Custodian 
with any information which 
it reasonably requests for 
the purposes of managing, 
administering and providing 
safe custody of your 
Investments pursuant to the 
terms of this Management 
Agreement and the Custodian 
Agreement.

12  Delegation and Use of Agents 
The Fund Manager may delegate any 
regulatory or administrative services to 
the Custodian as is agreed between 
them from time to time.  

Agents and subcontractors (including 
Associates) may be employed 
by the Fund Manager (and the 
Custodian where reasonable and 
as may be agreed in advance with 
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the Fund Manager) to perform any 
administrative, custodial or ancillary 
services to assist the Fund Manager 
in performing its services under this 
Agreement, in which case it will act 
in good faith and with due diligence 
in the selection, use and monitoring 
of agents. Any such employment of 
agents shall not affect the liability of 
the Fund Manager under the terms of 
this Agreement. 

13  Best Execution 
The Fund Manager will take 
reasonable steps in accordance with 
this Management Agreement in order 
to obtain the best execution results for 
its customers. 

The Fund will execute trades outside 
a regulated exchange or multi-lateral 
trading facility. You authorise the Fund 
Manager to execute such trades on 
your behalf. 

The Fund Manager considers (and 
you accept and confirm) that in 
applying the investment criteria 
specified in the Investment Policy, 
the Investment Manager has taken 
all reasonable steps to obtain, when 
making investments, the best possible 
result for you. In formulating the 
Investment Policy, the Fund Manager 
has taken into account the execution 
factors: price, costs, speed, likelihood 
of execution and settlement, size, 
nature or any other consideration 
relevant to making an Investment. In 
doing this, the Fund Manager will take 
into account the following criteria for 
determining the relative importance 
of these execution factors: 

13.1.1 your election to be treated (as 
a professional client (rather 
than as a retail client), the 
characteristics and investment 
objectives of the Fund;

13.1.2 the Fund’s categorisation 
as a professional client, the 
characteristics and investment 

objectives of the Fund 
(including any co-investment 
by the Fund alongside other 
funds or S/EIS investors); and

13.1.3 the characteristics of the 
EIS rules or the SEIS rules 
(if applicable) and the 
characteristics of the normal 
commercial practice of the 
counterparties with which, 
and the markets in which, the 
Portfolio Companies will do 
business.

The provision by counterparties of 
guarantees of minimum contractual 
levels of return may be more 
important than price in obtaining the 
best possible execution result in the 
context of maximising Investments.

14  Dealing, Counterparties and 
Aggregation  
In effecting transactions for the 
Fund, the Fund Manager will act in 
accordance with the FCA Rules.
Where relevant, it is agreed that 
all transactions will be effected 
in accordance with the rules and 
regulations of the relevant market, 
exchange or clearing house and the 
Fund Manager shall take all such 
steps as may be required or permitted 
by such rules and regulations and/
or by good market practice.  All 
transactions in Investments will be 
subject to the rules and customs 
of the exchange or market and/or 
clearing house through which the 
transactions are executed and to all 
Relevant Laws so that:

14.1.1 if there is any conflict 
between the provisions of this 
Management Agreement and 
any such rules, customs or 
Relevant Laws, the latter shall 
prevail; and

14.1.2 action may be taken as 
thought fit in order to ensure 
compliance to any such rules, 
customs or Relevant Laws.

Investments will consist of a range 
of unlisted securities and, although 
some may be traded on AIM, there 
is generally no relevant market or 
exchange and consequent rules and 
customs and there will be varying 
practices for different securities. 
Transactions in shares of such 
securities will be effected on the 
best commercial terms which can 
reasonably be secured.

The Fund Manager will act in good 
faith and with due diligence in its 
choice and use of counterparties but, 
subject to this obligation shall have 
no responsibility for the performance 
by any counterparty of its obligations 
in respect of transactions effected 
under this Management Agreement.  
All transactions will be effected 
in accordance with the rules and 
regulations of the relevant market, 
exchange or trading facility, and the 
Fund Manager may take all such steps 
as may be required or permitted by 
such rules and regulations and/or by 
appropriate market practice.

The Fund Manager may aggregate 
your transactions with those of other 
customers and of its employees 
in accordance with the FCA Rules. 
It is likely that the effect of such 
an allocation will not work to your 
disadvantage, however, occasionally 
this may not be the case. The Fund 
Manager will allocate aggregated 
transactions promptly on a fair basis in 
accordance with the requirements of 
the FCA Rules. 

15  Conflicts of Interest
The Fund Manager has implemented 
and shall continue to implement 
a conflicts of interest policy that 
identifies those circumstances that 
constitute, or may give rise to, conflicts 
of interest that pose a material risk 
of damage to its customers. This 
policy also addresses the effective 
organisational and administrative 

arrangements that the Fund Manager 
maintains and operates to manage 
those conflicts. A copy of the Fund 
Manager’s conflicts policy is available 
on request. 

The Fund Manager and the 
Custodian may provide investment 
management, custodial or other 
services to any person, including to 
Portfolio Companies, and shall not 
in any circumstances be required 
to account to you for any profits 
earned in connection with such 
services. However, each of the Fund 
Manager and the Custodian will use 
all reasonable endeavours to ensure 
fair treatment as between you and its 
other customers in accordance with 
the FCA Rules and its conflicts policy. 
The Fund Manager and any of its 
Associates may, subject to FCA 
Rules, and without prior reference 
to you, recommend transactions in 
which it or an Associate has, directly 
or indirectly, a material interest or a 
relationship of any description with 
another party, which may involve a 
potential conflict with its duty to you. 
Neither the Fund Manager nor any 
Associate shall be liable to account 
to you for any profit, commission or 
remuneration made or received from 
or by reason of such transactions 
or any connected transactions. For 
example, such potential conflicting 
interests or duties may arise in 
circumstances including but not 
limited to:

15.1.1 the Fund Manager or 
Associate may receive 
remuneration or other 
benefits by reason of acting 
in corporate finance or similar 
transactions involving Portfolio 
Companies or co-investors in 
such Portfolio Companies;

15.1.2 the Fund Manager or any 
of the management team 
may take an equity stake in a 
Portfolio Company (at a price 

not below the issue price 
available to you) (subject to 
clause 15.1.3 below);

15.1.3 the Fund Manager’s 
entitlement to fees or other 
performance incentives 
under this Management 
Agreement or otherwise may 
be obtained by subscriptions 
for shares by or on behalf of 
the Fund Manager and its 
directors, members, partners, 
employees, Associates and 
others with whom the Fund 
Manager may share such 
entitlement. Those shares may 
be subscribed at a price below 
the issue price available to you 
and may dilute the returns to 
you but only to the extent of 
the value of the performance 
incentive and subject to the 
Investment Policy;

15.1.4 the Fund Manager or an 
Associate may provide 
investment services for other 
customers; and

15.1.5 any of the Fund Manager’s 
directors, members, partners, 
employees or Associates, or 
those of an Associate, is or 
may become a director of, 
holds or deals in securities of, 
or is otherwise interested in 
any Portfolio Company.

16  Liability 
The Fund Manager agrees that it 
will act in good faith and with due 
diligence in managing your Portfolio 
in accordance with this Management 
Agreement.  The Fund Manager 
accepts responsibility for loss to you 
only to the extent that such loss is 
finally and judicially determined by 
a competent court to be primarily 
attributable to its own negligence, 
wilful default or fraud of it or its 
Associates. 

Subject to the proceeding paragraph, 
the Fund Manager shall not be 

liable to you for any loss arising from 
any investment decision made in 
accordance with the Investment 
Policy, the Investment Objectives and 
the Investment Restrictions (both as 
defined in the Investment Policy) or 
for any other action properly taken in 
accordance with this Management 
Agreement.

If the Custodian should fail to deliver 
any necessary documents or to 
account for any Investments, the 
Fund Manager will take all reasonable 
steps on your behalf to recover such 
documents or Investments or any 
sums due or compensation in lieu 
thereof but subject to its general duty 
of good faith, the Fund Manager shall 
not be liable for any failure of the 
Custodian. 

Subject to clause 14 , paragraph 3, 
the Fund Manager shall not be liable 
for the defaults of any person other 
than an Associate who holds cash, 
securities, legal title to assets and/or 
documents on your behalf including 
but not limited to agents, bankers, 
nominees and counterparties.

In the event of any failure, interruption 
or delay in the performance of the 
Fund Manager’s or Custodian’s or 
Nominee’s obligations resulting 
from acts, events or circumstances 
not reasonably within its control 
(including, but not limited to: acts or 
regulations of any governmental or 
supranational bodies or authorities; 
breakdown, failure or malfunction of 
any telecommunications or computer 
service or services; disruption to stock 
market dealings; and acts of war, 
terrorism or civil unrest) neither the 
Fund Manager nor the Custodian  
shall be liable to you for consequent 
loss in the value of, or failure to 
perform investment transactions for 
the account of your Portfolio. 

Nothing in this clause 16 shall exclude 
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or limit any liability the Fund Manager 
and/or the Custodian may have to 
you under the regulatory regime, the 
terms of the FCA Rules and/or for its 
own fraud or which otherwise cannot 
lawfully be omitted or excluded. 

The Fund Manager shall not be liable 
for any loss or damage of any direct 
or indirect nature caused by the 
failure to achieve or retraction by HM 
Revenue & Customs of the EIS or SEIS 
status of any holdings within your 
Portfolio, or for any other changes in 
legislation.  

The Fund Manager is not responsible 
for loss of goodwill, profit, opportunity 
or any special or indirect losses 
whether or not the Fund Manager or 
the Custodian or the Nominee has 
been advised of the possibility of such 
loss and howsoever it occurred. 

The Fund Manager gives no 
representations or warranty as to the 
performance of the Fund. Investments 
are high risk investments, being 
non-readily realisable investments.  
There is a restricted market for such 
investments and it may therefore be 
difficult to sell the investments or to 
obtain reliable information about 
their value. 

You hereby undertake to indemnify, 
and keep fully and effectively 
indemnified, the Fund Manager 
on demand from and against any 
and all liabilities, demands, actions, 
claims, proceedings, losses, damages, 
costs and expenses imposed upon, 
incurred by or asserted against it 
arising from or in connection with 
performance of our obligations 
under this Management Agreement 
or arising from breach by you or 
any of your obligations or duties or 
representations you may be deemed 
to have given under this Management 
Agreement and/or the Application 
Form and/or the Investor Form, 
provided that you will not be required 
to so indemnify the Fund Manager 

where such liabilities, demands, 
actions, claims, proceedings, losses, 
damages, costs and expenses are 
finally and judicially determined by 
a competent court to be primarily 
attributable by the negligence, wilful 
default or fraud of the Fund Manager.

You (and your professional tax 
adviser) remain responsible for the 
management of your affairs for tax 
purposes.

The Fund Manager reserves the right 
to put such controls and limitations 
on any account opened on your 
behalf as it in its reasonable discretion 
deems fit in response to the 
requirements of any duly constituted 
authorities, including without 
limitation:

the order of courts binding 
on the Fund Manager or duly 
recognised foreign courts; 
HM Revenue & Customs; and 
sanctions lists issued by HM 
Treasury and other similar 
bodies. 

For the avoidance of doubt, this right 
shall include the right of the Fund 
Manager to freeze your account. 

17  Termination and Withdrawal
The Fund will terminate and this 
Management Agreement will 
terminate on the Termination Date. 
The Custodian Agreement will 
terminate subject to its terms. The 
Fund Manager will notify you of the 
proposed Termination Date at least 
three months in advance. 

On the Termination Date all 
Investments remaining in your 
Portfolio will either be realised and 
the net cash proceeds after fees 
and charges transferred to you and/
or transferred into your name or as 
you may otherwise direct, subject 
in each case to the Fund Manager’s 
entitlement to the Fees and the 
Custodian’s entitlement to the 
Custodial Fees (if any).

Termination of this Management 
Agreement within seven years 
of Completion is solely at the 
Fund Manager’s discretion. If the 
Investments in the Fund are not fully 
realised after the Target Date, the 
Fund Manager may terminate the 
Fund in accordance with this clause 
or continue to run the Fund until all 
Investments are sold, at the Fund 
Manager’s discretion.

If the Fund Manager:
17.1.1 gives you not less than three 

months’ written notice of its 
intention to terminate its role 
as Fund Manager under this 
Management Agreement; or

17.1.2 ceases to be appropriately 
authorised by the FCA or 
becomes insolvent; or

17.1.3 is no longer able to categorise 
you as a professional client 
under the FCA Rules

it shall endeavour to make 
arrangements to transfer 
your Investments to another 
fund manager in which 
case the replacement fund 
manager shall assume the 
role of the Fund Manager 
under this Management 
Agreement, failing which this 
Management Agreement 
shall terminate forthwith and, 
subject to clause 10.1.6, the 
Investments in your Portfolio 
shall be transferred into your 
name or as you may otherwise 
direct. For the avoidance 
of doubt where the Fund 
Manager is replaced pursuant 
to this clause the new fund 
manager, having entered into 
a deed of adherence to this 
Management Agreement, 
shall be deemed to be a 
party to this Management 
Agreement in the place of the 
exiting Fund Manager.

Provided clause 17, paragraphs 3 and 
4 do not apply, this Management 

Agreement shall terminate upon 
the payment to you of all sums due 
to you in accordance with clause 17, 
paragraph 2, but for the avoidance of 
doubt this Management Agreement 
shall not terminate where any Fees 
are or may become due.

Subject to clause 10.1.6, you are 
entitled to withdraw (i) Shares in your 
Portfolio at any time after the end of 
the period of seven years, or five years 
where the shares are either listed 
in the EEA or dealt on a recognised 
investment exchange, in each case 
beginning with the date on which 
such Shares were issued and (ii) 
withdraw cash from your Portfolio at 
any time (which you acknowledge 
may lead to a loss of tax reliefs). You 
are not otherwise entitled, without 
the consent of the Fund Manager, to 
make withdrawals from the Fund save 
in the event that this Management 
Agreement is terminated.

In addition to the rights set out at 
clause 10.1.6, the Fund Manager 
will have a lien on all assets being 
withdrawn or distributed from the 
Fund and shall be entitled to dispose 
of some or all of the same and apply 
the proceeds in discharging your 
liabilities to the Fund Manager in 
respect of damages or accrued but 
unpaid Fees or unpaid Custodian’s 
Fees (if any) together with the 
Fund Manager’s charges (if any) in 
connection with transferring your 
Investments into your name or as 
you may direct. The balance of any 
sale proceeds and control of any 
remaining Investments will then be 
passed to you.  

On termination pursuant to this 
clause 17, the Fund Manager will 
use reasonable endeavours to 
complete all transactions in progress 
at termination expeditiously on the 
basis set out in this Management 
Agreement.

Termination will not affect accrued 
rights, existing commitments or 
any contractual provision intended 
to survive termination and will be 
without penalty or other additional 
payments save that you will pay the 
Fees and expenses incurred up to 
and including the date of termination 
and payable under the terms of this 
Management Agreement.

The following clauses shall survive 
termination: 10, 16, 17, 18, 21 and 22.

18  Confidentiality and Data 
Protection 
Subject to the information which 
may be shared pursuant to clause 
18, paragraph 5, the Fund Manager 
will at all times keep confidential all 
information acquired pursuant to this 
Management Agreement, except for 
information which:

18.1.1 is in the public knowledge; or
18.1.2 it may be entitled or bound to 

disclose under compulsion of 
law; or

18.1.3 is requested by regulatory 
agencies; or

18.1.4 is given to their professional 
advisers where reasonably 
necessary for the performance 
of their professional services; or

18.1.5 is authorised to be disclosed 
by the relevant party; 

18.1.6 and shall use its reasonable 
endeavours to prevent any 
breach of this clause 18.1. 

Neither the Fund Manager  nor you 
shall disclose to third parties or take 
into consideration information either:

18.2.1 the disclosure of which by 
it would be or might be a 
breach of duty or confidence 
to any other person; or

18.2.2   which comes to the notice of 
an employee, officer or agent 
of the Fund Manager or of 
any Associate of the Fund 

Manager but properly does 
not come to the actual notice 
of that party providing services 
under this Management 
Agreement.

The Fund Manager and the Custodian 
may verify your identity and assess 
your financial standing and may use 
any information it collects in respect 
of you for those purposes and for the 
purposes of meeting their respective 
obligations under all Relevant Laws, 
managing the Fund, administering 
the Investors’ accounts and for service 
quality, product analysis and market 
research purposes.  

All data which you provide to the 
Fund Manager is held by that party 
subject to the Data Protection Act 
2018.  A copy of the Fund Manager’s 
GDPR Policy can be found here www.
o2h.com/ventures/document-centre/
home

Certain information may be shared 
by the Fund Manager and/or the 
Custodian with their Associates 
and advisors for administrative 
reasons. The Fund Manager and/or 
the Custodian may share some or 
all of your information with the FCA 
if required to do so in accordance 
with FCA Rules or if necessary to 
carry out the services under this 
Management Agreement, and with 
other governmental, judicial, UK and 
overseas law enforcement,  regulatory 
bodies or credit reference agencies if 
similarly required to do so. 

You have the right, upon request 
(and payment of a reasonable fee if 
the request is manifestly excessive, 
unfounded or repetitive), to receive 
a copy of the information that the 
Fund Manager holds about you to 
the extent that it constitutes personal 
information. 
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19  Risk Warnings
You acknowledge and accept the 
Risk Factors.  You acknowledge that 
neither the Risk Factors nor this 
Management Agreement cannot 
disclose all risks and other significant 
aspects of investments.

20  Borrowings
The Fund Manager will not borrow 
money for the account of your 
Portfolio, nor lend securities or 
enter into stock lending or similar 
transactions in respect of the Fund. 

21  Complaints Procedure and 
Compensation 
If you have a complaint, in the first 
instance contact the Fund Manager. 
The Fund Manager and Custodian 
have established procedures in 
accordance with the FCA Rules for 
consideration of complaints. Details of 
these procedures are available from 
them on request.  As a Professional 
Investor investing in an AIFM scheme, 
you will not be eligible to refer your 
case to the Financial Ombudsman 
Service (FOS).  The protections 
offered by the FCA do not apply to 
the Fund or your Investments and 
compensation under the Financial 
Services Compensation Scheme will 
not be available.

22  General 
This Management Agreement, your 
Application Form and your Investor 
Form comprise the entire agreement 
between you and the Fund Manager 
relating to the Fund. 

This Management Agreement so 
far as it relates to the Custodian will 
govern the relationship between you 
and the Custodian relating to the 
Fund. 

If any term, condition or provision of 
this Management Agreement shall 
be held to be invalid, unlawful or 

unenforceable to any extent, such 
term, condition or provision shall 
not affect the validity, legality or 
enforceability of the remainder of this 
Management Agreement.

The Fund Manager may assign 
this Management Agreement to 
any appropriately authorised and 
regulated person, such assignment 
being effective upon written notice 
to you. This Management Agreement 
is personal to you and you may not 
assign it. 

The Fund Manager may amend this 
Management Agreement by giving 
you not less than 10 Business Days’ 
written notice. The Fund Manager 
may in its sole discretion amend 
this Management Agreement with 
immediate effect on notice to you 
in writing to remedy errors or in 
circumstances where it is required 
to do so in accordance with Relevant 
Laws or to reflect changes in 
regulation including but not limited 
to amendments required by the FCA 
Rules, in order to comply with HMRC 
requirements and/or in order to 
maintain EIS or SEIS relief.
 
Except that (i) the Custodian 
shall have a right to enforce any 
right accruing to it under this 
Management Agreement and (ii) 
obligations undertaken by it under 
this Management Agreement as 
custodian of your Investments may 
be enforced against the Custodian 
pursuant to this Management 
Agreement, it is not intended that any 
term contained in this Management 
Agreement shall be enforceable, 
whether by virtue of the Contracts 
(Rights of Third Parties) Act 1998, or 
otherwise, by any third party.

The Fund Manager will ordinarily 
communicate with you by email. 
The Fund Manager may send any 

communication to you at the postal 
address and/or email address set out 
in your Application Form or any other 
postal address or email address you 
provide to it by written notice. You 
may communicate with the Fund 
Manager at the address set out in 
the Information Memorandum or as 
notified to you by the Fund Manager 
from time to time.  Notice sent by first 
class post is deemed to have arrived 
on the second Business Day after 
posting.  Notice sent by fax or email 
or hand-delivered is deemed to be 
delivered immediately (or on the next 
Business Day if sent after 5pm or if not 
sent on a Business Day). 

This Management Agreement, the 
Application Form and the Investor 
Form are governed by English 
Law and the parties shall submit 
to the exclusive jurisdiction of the 
courts of England in respect of all 
claims whether contractual or non-
contractual. 

This Management Agreement, the 
Application Form and the Investor 
Form are supplied in English, and the 
Fund Manager will only communicate 
in English during the course of its 
relationship with you.

investment policy

1  Performance of management services
In performing the management services set out in the 
Management Agreement (“the Services”), the Fund Manager 
shall have regard to and shall comply with the Investment 
Objective (as defined below) and the Investment Restrictions 
(as defined below).

In performing the Services, the Fund Manager shall at all times 
have regard to (i) the desire for any S/EIS Investments to attract 
the Tax Advantages and (ii) all Relevant Laws. 

In the event of a gradual realisation of Investments prior 
to termination of the Fund, the cash proceeds of realised 
Investments, if not distributed promptly
as anticipated, may be placed on deposit or invested in 
government securities or in other investments of a similar risk 
profile.

2  Investment Objective of the Fund
The objectives of the Fund (“Investment Objectives”) are to:

2.1.1 offer Investors the opportunity to invest in companies 
seeking expansion, development and early stage 
capital; and

2.1.2 generate capital gains; and
2.1.3 facilitate (where possible) Investors obtaining Tax 

Advantages.

3  Investment Restrictions
Investments by the Fund are subject to the following 
restrictions (“Investment Restrictions”):

3.1.1 Investments will only be made after Completion;
3.1.2 the Fund Manager will use its reasonable endeavours 

to ensure that the Portfolio Company is an EIS 
Qualifying Company or SEIS Qualifying Company, as 
the case may be.  For the avoidance of doubt, such 
reasonable endeavours will be limited to ensuring 
that:  (i) it is a condition precedent of the investment 
that the company has obtained an EIS or SEIS advance 
assurance from HMRC that it is an EIS Qualifying 
Company or SEIS Qualifying Company, as the case may 
be (but will not include any review of the application 
for EIS or SEIS advance assurance or review of the EIS 
or SEIS advance assurance itself) and/or (2) the terms of 
the investment includes undertakings by the company 
(and if appropriate, its managers) to remain an EIS 
Qualifying Company or SEIS Qualifying Company, as 
the case may be so long as it is reasonably practicable 
to do so  and/or  warranties from the company and/
or managers that the company is an EIS Qualifying 
Company or SEIS Qualifying Company, as the case may 
be and that the EIS Shares or SEIS Shares are capable 
of attracting EIS  or SEIS relief.

3.1.3 the Fund will not invest in warrants, units in collective 
investment schemes or in any other derivatives of any 
sort.
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