Company No. 4661707 .

The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN SPECIAL RESOLUTION
By
AVITA MEDICAL EUROPE LIMITED
Passed 19 June 2013
Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, 1 the undersigned being the Authorised
Representative of the sole member of the Company entitled to attend and vote at general meetings of the
said company HEREBY RESOLVE that the following SPECIAL RESOLUTION shall for all

purposes be as valid and effective as 1f the same had been passed as the special business at a duly
convened and held general meeting

SPECIAL RESOLUTION

That the regulations contained mn the document appended to this resolution marked "A" be
adopted as the Articles of Association of the Company 1n substitution for and to the exclusion
of the existing Articles of Association

epresentative of the sole member Avita Medical Ltd
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THE COMPANIES ACTS 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
AVITA MEDICAL EUROPE LIMITED

(Adopted by wntten resolution passed 19 June 2013)

Preliminaty

In these Arucles

"CA 1985" means the Compames Act 1985 including any statutory modification or re-enactment
thereof for the ume being m force,

"CA 2006" mcans any provisions of the Compantes Act 2006 for the ume being in force,

"Associated Company” means any subwidiary or helding company of the Company or any
other substdiary of the Company's holding company,

"Table A'" means Table A in the Compantes (Tables .\ to F) Regulanons 1985 as amended by
the Compantes (Tables .\ to F) (Amendment) Regulanons 1985, the Companies \ct 1985
(Electronic Comgmumications) Ozder 2000, the Companies (Tables A to F) (Amendment)

Regulanons 2007 and the Companies {Tables A to F} (Amendment) (No 2) Regulations 2007
References to regulattons ate to regulations in Table A,

“the Statutes” mcans CA 1985 and CA 2006 and every other Act for the ume being 1 force
concerning compares and affecting the Company

Subject as heremnafter provided, the regulattons contained 1n Table A shall apply to the Company

Regulations 24, 38, 73 to 78 inclustve, 87, 118 shall not apply to the Company, but the Articles
heretnafter contamed and the remaining regulations of Table A, <ubject to the modifications
hereinafter expressed, shall consumute the regulatons of the Company  Any words or
expressions defined 1 Table A shall (ff not inconsistent vith the subject or context) bear the
same ineaning in these Articles The Company 1s a prvate company and accordingly no offer
shall be made to the public {whether cash or otherwise) of any shares 1 or debentures of the
Company and no allotment or agreement to allot (whether for cash or otherwise) shall be made
of any shates mn or debentures of the Company wath a view to all or any of those shares or
debentures bemng offered for sale to the public

Share Capital

The share capital of the Company at the date of the adopuon of these Arucles 15 £10,000,000
divided 1n 10,000,000 Ordinary Shares of £1 each

Subject to the provisions of Arncle 23 and 2 4 and to any directions which may be grven by the
Companv 1n general meeting, the dwectors may uncondittonally exercise the power of the
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Company to allot relevant securities (within the meaning of secuion 80(2) CA 1985) and without
prejudice to the generality of the foregoing any shares unussued at the date of adopuon of these
Articles and any shares hereafter created shall be under the control of the directors, who may
allot, grant opuons over or otherwise dispose of the same to such persons (including the
directors themselves) on such terms and at such times as they may think proper, provided that no
shares shall be 1ssued at a discount

The maximum norunal amount of share capital which or in respect of which the directors may
allot, grant options or subscription or conversion tights, create, deal or otherwise dispose of 1n
accordance with this Articles shall be authornised by the Company 1n a general meetng

The authonty conferred on the directors by Articles 2 2 and 2 3 shall expire on the day preceding
the fifth anniversary of the date of adoption of these Articles

The provisions of section 89(1) CA 1985 shall not apply to the Company

General Meetings

A general meeung called for the passing of an elecuve resolution shall be called by at least 21
clear days' nouce All general meetings shall be called by at least 14 days' notice but a general
meeting may be called by shorter notice 1f 1t 15 so agreed,

In the case of a meeting called for the passing of an elecuve resolution, by all members entitled to
attend and vote at that meeting, and

In the case of any other meetung, by a majonity in number of the members having a nght to
attend and vote, being a majonty together holding not less than 90 per cent in nominal value of
the shares giving that rnght

The nouce shall specify the ume and place of the meeting, the general nature of the business to
be transacted and the terms of any resclution to be proposed at 1t Subject to the provisions of
these Artcles and to any restrictions imposed on any shares, the notce shall be given to all
members, to all persons enttled to a share in consequence of the death or bankruptcy of a
member and to the directors and, if the Company has them, to the auditors

The following provisions of the Article apply if the Company has only a single member,

Regulation 40 shall be modified by the msertion at the end of that regulation of the following
sentence "If the Company has only a single member, the quorum shall be one qualifying person”,

A single member of the Company (or the proxy or authonsed representauve of a single member
representng that member at the relevant general meetng) shall be the chairman of any general
meetng of the Company and regulation 42 shall be modified accordingly,

If the single member takes any decision which may be taken by the Company m a general
meetng and which has effect as if agreed by the Company in a general meeung, the single
member shall (unless the deciston 15 taken by way of a written resolution) provide the Company
with a written record of that decisions  However, fadure to do so shall not affect the vahidity of
such decision,

All other provisions of these Articles shall (in the absence of any express provision to the
contrary) apply with such modification as may be necessary 1n relation to a company which has
only one member

Regulanon 41 shall be modified by the addition at the end of that regulaton of the following
sentence "If at the adjourned meeting a quorum 1s not present within half an hour from the time
appointed for the meetng, the meeting shall be dissolved provided that i1f the Company has only
a single member, the preceding provisions of this regulation as to adjournment shall not apply
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and, #f within half an hour from the time appointed for the meeting, or if during a meeting such a
quorum ceases to be present, the meeting shall be dissolved and shall not adjourned "

Proxies

An instrument appointing a proxy (and, where 1t 1s signed on behalf of the appointor by an
attorney, the letter or power of attorney or a duly cerufied copy of 1) must erther be delivered at
such place or one of such places (if any) as may be specified for that purpose in or by way of
note to the notice convening the meetng (or, 1f no place is so specified, at the registered office)
before the ume appointed for holding the meeung or adjourned meeting or ( in the case of a poll
taken otherwise than at or on the same day as the meeung ot adjourned meetng) for the taking
of the poll at which 1t 1s to be used or delivered to the secretary (or the chairman of the meeung)
on the day and at the place of, but 1n any event before the ume appomted for holding the
meeting or adjourned meeung ot poll An instrument of proxy shall not be treated as vahid unul
such delivery shall have been effected Regulation 62 shall not apply

Alternate Directors

Any appointment or removal of an alternate director under Table A shall be delivered at the
registered office of the Company

If his appointor 1s for the time being absent from the United Kingdom or otherwise not available
the signature of an alternate director to any resolution in wriang of the directors shall be effective
as the signature of his appomntor An alternate director shall be deemed to be a director for the
purpose of signing mstruments pursuant to Article 11 Save as aforesaid, an alternate director
shall not have power to act as a director not shall he be deemed to be a director for the purpose
of these Arucles

An alternate director shall be enutled 1o contract and be interested in and benefit from contracts
or arrangements with the Company and to be repaid expenses and to be indemnified to the same
extent mutaus mutandis as if he were a director, but he shall not be entitled to recetve from the
Company in respect of his appointment as alternate director any remuneratuon, except only such
part (if any) of the remuneration otherwise payable to his appomtor as such appointor may by
notice in writing to the Company from time to time direct

Delegatnon of Directors’ Powers

The following sentence shall be mserted after the first sentence of regulanon 72 "Any comruttee
shall have power unless the directors direct otherwise to co-opt as a member or members of the
committee for any specific purpose any person or persons although not being a director of the
Company”

Appointment, Removal and Disqualificatron of Directors

Without prejudice to the powers of the Company under secuon 168 CA 2006 to remove a
director by ordinary resolution, the holder or holders for the ume being of more than one half of
the 1ssued Ordinary Shares of the Company shall have the power from ume to ume and at any
ume to appoint any person or persons as a director or directors and to remove from office any
director howsoever appomnted Any such appointment or removal shall be effected by an
instrument m wriing signed by the member or members making the same or (in the case of a
member being a corporation} signed on 1ts behalf by one of 1ts directors or 1ts secretary and shall
take effect upon lodgement at the registered office of the Company

The office of a director shall be vacated,
In any of the events specified in regulation 81, or

If he 1s removed from office under Article 7 1, or
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If he shall 1n writing offer to resign and the directors shall resolve to accept such offer, or

If he shall have served upon him 1n wrinng signed by all his co-directors (being at least two n
numbet) removing him from office as director, but so that 1n the case of a managing director or a
director appomted to any other executive office such removal shall be deemed an act of the
Company and shall have effect without prejudice to any claim for damages for breach of any
contract of service between him and the Company Regulation 81 shall be modified accordingly

Remuneration of Directors

Any director who serves on any commuttee, ot who otherwise performs services which 1n the
opinion of the directors are outside the scope of the ordinary duties of a director, may be paid
such extra remuneration by way of salary, commussion or otherwise as the directors may
determune Regulation 82 shall be extended accordingly

Powers and Duties of Directors

Subject to the provisions of the Statutes, a director may be interested directly or indirectly 1n any
contract or arrangement or 1n any proposed contract or arrangement with the Company or with
any other company i which the Company may be interested and he may hold and be
remunerated n respect of any office or place of profit (other than the office of auditor of the
Company or any substdiary of 1t) under the Company or any such other company and he or any
firm of which he ts a member may act 1n a professtonal capacity for the Company or any such
other company and be remunerated for so acing Notwithstanding his interest a director may
vote on any matter in which he 1s interested and be included for the purpose of a quorum at any
meeung at which the same 1s considered and he may retain for his own benefit all profits and
advantages accruing to him  Regulation 94 and 98 shall be modified accordingly

Proceedings of Directors

Any director or member of a commuttee of the directors may participate 1n a meeting of the
directors or such commuttee by means of conference telephone or sumilar communications
equipment whereby all persons participating i the meeting can hear each other and participation
in a meeting 1n this manner shall be deemed to constitute presence in person at such meeting

For a signed resolution under regulation 93 to be effecuve 1t shall not be necessary for it to be
signed by a director who is prohibited by the Articles or by law from voting on it Regulation 93
shall be modified accordingly

The Seal

If the Company has a seal, 1t shall only be used with the authority of the directors or a commuttee
of the directors The directors may determine who shall sign any 1strument to which the seal 1s
affixed and unless otherwise so deterrined 1t shall be signed by a director and by the secretary or
second dwector The obligation under regulation 6 relating to the sealing of share certificates
shall apply only if the Company has a seal

If the Company has a seal, the Company may also have an official seal for use abroad under the
provisions of CA 1985, where and as the directors shall determine, and the Company may by
writng under the seal appoint any agents or agent, committees or committee abroad to be duly
authorised agents of the Company, for the purpose of affixing and using such offictal seal, and
may impose such restrictions on its use as may be thought fit Wherever mn these Articles
reference 1s made to the seal of the Company, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal as aforesad
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Notices

Every director of the Company and every alternate director shall be enutled to receive notices of
general meetings (at his usual address ot such other address as he may notfy to the Company) in
addition to the persons so enttled under the Statutes The third sentence of regulation 112 shall
be deleted

Any notice required by these Articles to be given by the Company may be given by any visible
form on paper, including telex, facsimile and electronic mail, and a notice communicated by such
forms of immediate transmission shall be deemed to be given at the ume 1t 1s transmutted to the
person to whom it 1s addressed Regulations 111 and 112 shall be modified accordingly

A nouce posted to an address outside the United Kingdom shall be deemed, unless the contrary
is proved, to be given at the expiraton of 7 days after the envelope containing 1t was posted and
regulation 115 shall be amended accordingly

Indemnity

Subject to the provistons of, and so far as may be consistent with, the Statutes, but without
prejudice to any indemnity to which a director or other officer may otherwise be entitled, the
Company shall indemnify every director or other officer of the Company against all costs,
charges, losses, expenses and habilites incurred by him 1n the execution and/or discharge of his
duttes and/or the exercise of his powers and/or otherwise 1n relation to or in connection with his
duues, powers or office including (without prejudice to the generality of the foregomng} any
hability incurred by him in relanon to any proceedings, whether civil or eniminal, which relate to
anything done or omutted or alleged to have been done or omitted by him as a director or other
officer of the Company PROVIDED that, i the case of any director of the Company, such
indemnity shall not apply to any hability of that director,

To the Company or to any of 1t assocated companies,

To pay any fine imposed 1n criminal proceedings or any sum payable to a regulatory authornity by
way of penalty in respect of non-compliance with any requirement of a regulatory namre
(however arising), or

Incurred

] In defending any crimunal proceedings in which he is convicted or any avil proceedings
brought by the Company or any of 1ts associated companies in which judgement 1s given
against him, or

{(u) In connection with any applicatien under any statute for relief from hability in respect of
any such act or ormusston in which the Court refuses to grant him relief,

In each case where the conviction, judgement or refusal by the Court 1s final within the meaning
stated 1n section 234 CA 2006

Every director shall be enutled to have funds provided to hum by the Company to meet
expenditure incurred or to be incurred 1n any proceedings (whether civil or comunal) brought by
any party which relate to anything done or omutted or alleged to have been done or omitted by
him as a director, provided that he will be obliged to repay such amounts no later than,

In the event he 1s convicted 1n proceedings, the date when the conviction becomes final,

In the event of judgement being given against hum in proceedings, the date when the judgement
becomes final, or
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In the event of the Court refusing to grant him relief on any application under any statute for
rebief from liability, the date when refusal becomes final,

In each case where the convictuon, judgement or refusal by the Court 1s final within the meaning
stated 1n section 234 CA 2006

Overnding Provisions

Whenever Avita Medical Ltd ("Parent Company"), or any subsidiary of the Parent Company,
shall be the holder of not less than 90 per cent of the 1ssued ordinary shares of the Company, the
following provisions shall apply and to the extent of any inconsistency shall have overnding
effect as against all other prowvisions of these Arucles,

The Parent Company may at any time and from time to tume appoint any person to be a director
or remove from office any director howsoever appointed but so that in the case of a managing
director ot a director appointed to any other execuuve office his removal from office shall be
deemed an act of the Company and shall have effect without prejudice to any claim for damages
for breach of any contract of service between him and the Company,

No unissued shares shall be 1ssued or agreed to be 1ssued or put under optuon without the
consent of the Parent Company, and

Any or all powers of the directors shall be restricted 1n such respects and to such extent as the
Parent Company may by notice to the Company from time to time prescribe

Any appointment, removal, consent or notice made or given under Article 14 1 shall be in writing
served on the Company and signed on behalf of the Parent Company by any two of us directors
ot by any one of 1ts directors and 1its secretary or some other person duly authorised for the
purpose No person dealing with the Company shall be concerned to see or enquire whether the
powers of the directors have been in any way restricted hereunder or whether any requisite
consent of the Parent Company has been obtained and no obligation incurred or secunty given
or transaction effected by the Company to or with any third party shall be invalid or meffectual
unless the third party has at the ume express nouce that the incurring of such obligation or the
giving of such security or the effecung of such transacuon was tn excess of the powers of the
directors




