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Company No SC312123

THE COMPANIES ACTS 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

MONDAY

~==" 1

LAMELLAR BIOMEDICAL LIMITED 14/07/2008

COMPANIES HOUSE

{the “Company")
14 April 2008

Pursuant to Chapler 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolutions are passed as Special resolufions (“the Resolutions”)

21

22

RESOLUTIONS
Increase in Authorised Capital:

THAT the authonised share capital of the Company (presently £285 75 divided into
18,575 A Ordinary Shares of £0 01 each and 10,000 Ordinary Shares of £0 01 each)
be and 1s hereby increased to £450 75 by the creation of 16,500 A Ordinary Shares of
£0 01 each, such Shares to rank pan passu i all respects save as provided i the
Articles of Association of the Company

General Authority to Issue Shares and Options

Subject to approving Resoclution 1 above, in substitution for any existing power under
section 80 of the Companies Act 1985 ("the Act") but without prejudice to the exercise
of any such authonty pnior to the date hereof, that the Directors be and they are
hereby authorised, generally and unconditionally, for the purposes of Section 80 of
the Act to offer, allot or grant nghts to subscribe for relevant secunties (within the
meaning of Section 80(2) of the Act) PROVIDED THAT

6] the maximum total nominal amount of relevant securities to be aliotted m
pursuance of such authority shall be £14000 (in the form of 14,000 A
Ordinary Shares of £0 01 each),

() the price per share shall be £50 33 or more per A Ordinary Share of £0 01,
and

{nr) this authonty shall expire uniess sooner revoked or vaned by the Company n
general meeting six months after the passing of this Resolution

Subject to approving Resclution 1 above and Resolution 3 helow, that the Directors
be and they are hereby authorised, generally and unconditionally, for the purposes of
Section 80 of the Act to offer, allot or grant nghis to subscnbe for relevant secunties
{within the meaning of Section 80(2) of the Act), PROVIDED THAT

()] the maximum total nommal amount of relevant securities to be allofted in
pursuance of such authorty shall be £25 00 (in the form of 2,500 A Ordinary
Shares of £0 01 each),
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(n) such relevant secunties shall be aliotted pursuant to either the EMI Option
Scheme or the Unapproved Option Plan referred to in Resolution 3 below,
and

(n) thus authority shail expire unless sooner revoked or vaned by the Company in
general meeting five years after the passing of this Resolution, except that
the Company may before the expirry of such authonty make an offer,
agreement or other arrangement which would or mught require relevant
secunttes (as defined n Section 80(2) of the Act), to be allotted after such
expiry and the Directors may allot relevant secunities, pursuant to any such
offer, agreement or other arrangement as If the authonty hereby conferred
had not so expired

23 That pursuant to section 95(1) of the Act, sections 88(1) and 90(1) to (6) all nclusive
of the Act shall not apply to any allotment of shares pursuant to the authonties
contained in Resolutions 2 1 and 2 2 above

3. Option Schemes
31 EMI Share Option Scheme

That the Company approve an EMI share option scheme n favour of the employees,
(the “EMI Option Scheme”) in the form annexed and signed as relative to this wnitten
resotution for the purposes of identification, in terms of which the employees will be
granted the option to purchase a specified number of “A” Ordinary Shares in the
Company, and

32 Unapproved Option Plan
the Company approve an unapproved share option agreement in favour of the
Directors, (the “Unapproved Option Plan”) in the form annexed and signed as relative
to this written resolution for the purposes of rdentfication, in terms of which the

allotees will be granted the option to purchase a specried number of “A” Ordmary
Shares in the Company

4 Issue of Shares and Options
Subject to approval of resolutions 1, 2 and 3 1 and 3 2, as appropnate that

41 Duncan Lawrence be granted the nght to subscribe for 752 A Ordinary Shares under
the EMI Share Option Scheme,

42 Sam Taylor be granted the nght to subscribe for 302 A Ordinary Shares under the
Unapproved Cphon Plan, and

43 Alec Mackie be granted the nght to subscnbe for 226 A QOrdinary Shares under the
Unapproved Option Plan

ClrculatedZe day of 2008 (the "Circulatio

Alec Mackie, Directdr Sam irector N
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SIGNED on behalf of PETER WILSON by PATRICK JOSEPH SCOTT PLUMMER,

under Power of Attorney dated
In the presence of

Witness
Full Name

Address

SIGNED by ALEC MACKIE at
of

Witness
Fult Name

Address

SIGNED by DUNCAN LAWRENCE at
presence of

Witness M\{ WZ’\‘S*;Q

Full Name
Address o A CRAI \NE

N DR E
LG D2

SIGNED by KEITH PUNLER at
presence of

Witness
Full Name

Address
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at on

PATRICK JOSEPH SCOTT PLUMMER
on in the presence

ALEC MACKIE

I\

b Hpr e
C&/@L

JuncaN LAWRENCE

on in the

KEITH PUNLER



SIGNED by MIKE GRAHAM at on in the
presence of

Witness

Fuli Name
MIKE GRAHAM

Address

SIGNED by DR ADAM BRYSON, at on in the
presence of

Witness

Full Name
DR ADAM BRYSON

Address

SIGNED by DR JAMES WAUGH DOBBIE, at on & § Ny
in the presence of ‘i’\ S %
X

Witness

Noe@e W OQB@\; 5
FulName “FETES—wwiogs DOBHA @\JMM

DR JAMES WAUGH DOBBIE
Address :;lé F’ Rt LL AVE
AARDRILE MLLYDZ
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutions

WE, the undersigned, being or representing (a) the Investor Majority for the purposes of Part
1 {e) of Schedule 6 and clause 9 1 of the Subscription and Shareholders Agreement betwaen
the Shareholders and the Company dated 28 June 2007 and (b) all other members of the
Company for the time being entitied to vote on the Resolutions on 15 Aprit 2008, hereby
irevocably agree to the Resolutions and wave any nghts of pre emption we have any respect
of any shares to be 1ssued under the Unapproved Option Plan or EMI Option Scheme

SIGNED on behalf of BARWELL PLC by ALEC MACKIE, Director at O&(LU-. .

on st W In the Bresence of
Witness lc\/\/\/\. W Ll Jov

Full Name KIM \/\)' Lon) ‘%

c{o 20 Renvmeus ST e
Address GLnaGon- G2 s\

SIGNED on behalf of ROBERT DICK by PATRICK JOSEPH SCOTT PLUMMER
under Power of Attorney dated at on
in the presence of

Witness

Full Name .
PATRICK JOSEPH SCOTT PLUMMER

Address
SIGNED on behalf of GAVIN STEVENSON by PATRICK JOSEPH SCOTT PLUMMER

under Power of Attorney dated at on
in the presence of

Witness
Full Name

PATRICK JOSEPH SCOTT PLUMMER

Address
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SIGNED on behalf of ALASTAIR ROBSON by PATRICK JOSEPH SCOTT PLUNMMER
under Power of Attorney dated at on
In the presence of

Withess

Full Name
PATRICK JOSEPH SCOTT PLUMMER

Address

SIGNED on behalf of IAIN SCOTT by PATRICK JOSEPH SCOTT PLUMMER
under Power of Attorney dated at on
in the presence of

Witness

Full Name
PATRICK JOSEPH SCOTT PLUMMER

Address

SIGNED by JOSEPHINE TAYLOR, atbr~éutaa  on (i (IR the
presence of

oot Ol Forredrn
Full Name Mo loeve
JOSEPHIN YLOR

Address Z/ - fff\;:ﬂ:fﬂ«—«q { zf:}iw

SIGNED by SAM TAYLOR, at Ejs ~&uddlon 4 flfvm « J+arfithe presence of

S R

A v slo. CAn i, /m/n\

Full Name Noelnie -
SAMTA R

Address =R/, EFtentec

g/dxgv G obie
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SIGNED on behalf of PETER WILSON by PATRICK JOSEPH SCOTT PLUMMER,

under Power of Attorney dated
in the presence of

Witness
Full Name

Address

o
SIGNED by ALEC MACKIE at ol gD
of }/{

Witness J*lﬁ.\ C—m
Fuli Name Wazer Qatiomina Kok Pareadie
Address 2O Qegﬁeu: e Cay

Gleseo . G2 SAP

SIGNED by DUNCAN LAWRENCE at
presence of

Witness

Full Name

Address

SIGNED by KEITH PUNLER at
presence of

Withess

Fuli Name

Address

Final Wntten Resolution

at on

PATRICK JOSEPH SCOTT PLUMMER

P LY
on /3 /{/,(w lg‘ the presence

-

ALEC MACKIE

on In the

DUNCAN LAWRENCE

on in the

KEITH PUNLER



SIGNED on behalf of SCOTTISH ENTERPRISE - SCOTTISH CO INVESTMENT FUND by
, at 5(:’ P Loq/\)ﬁc_cl):j)n ZZ-ILHD%

in the presence of

Witness da@&ﬂ, 6M

Dened Swaan U»QJJQN @TQYV-QQ

AUTHORISED Sl TORY

Full Name

Address Séz P"‘F\O\f\jﬁt QUQ3

SIGNED on behalf of LINC SCOTLAND LIMITED by
Director/Secretary/Authorised Signatory at on
in the presence of

Witness
Full Name

Address
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutions

WE, the undersigned, being or representing (a) the Investor Majority for the purposes of Part
1 (e) of Schedule 6 and clause 9 1 of the Subscription and Shareholders Agreement between
the Shareholders and the Company dated 28 June 2007 and (b) all other members of the
Company for the time being entitled to vote on the Resolutions on 15 April 2008, hereby
wrevocably agree fo the Resolutions and waive any nghis of pre-emption we have any respect
of any shares to be 1ssued under the Unapproved Optian Plan or EMI Option Scheme

SIGNED on behalf of BARWELL PLC by ALEC MACKIE, Director at
on in the presence of
Witness
Full Narme
Director
Address
SIGNED on behalf of ROBERT DICK by PATRICK JOSEPH SCOTT PLUMMER

under Power of Attorney dated at WeArosc. on 16 84201—0/ 08"
in the presence of

Witness O ﬁ)@é&@i«/

FulName Crltdinn Ebbezson] / / Wé"w

PATRICK JOSEPH SCOTT PLUMMER
Address  OF Qunsfare] %W, Uolme.
SIGNED on behalf of GAVIN STEVENSON by PATRICK JOSEPH SCOTT PLUMMER
under Power of Attorney dated at NfcLhode on fo F]FLMJ oy

in the presence of

Witness G Ro ke f ARy

Full Name @W(J 130 BRI /‘//"Wéﬂdﬂ:—-——

PATRICK JOSEPH SCOTT PLUMMER

Address OFRksrans .%W, WUpliose
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SIGNED on behalf of JOHN BURGON by PATRICK JOSEPH SCOTT PLUMMER

under Power of Attorney dated at Mel R ose on /¢ ,4/014,{ vxd
in the presence of

Witness Cf QCW

Full Name (K LAN Ko GelaSen / l// [M’“'—:m

PATRICK JOSEPH SCOTT PLUMMER

Address  SYrDunskans fonse, Melpuz.

SIGNED by PATRICK JOSEPH SCOTT PLUMMER, at 'V& Zosc on /& ,C}fo wtd OF
in the presence of

Witness a QQ@@‘-@QA—’

Full Name CAUAN B0 @elmSo %//M_:«-—u“

PATRICK JOSEPH SCOTT PLUMMER

Address @@ufl‘sf’a/les m; Ualoie

SIGNED on behalf of IVER SALVESEN by PATRICK JOSEPH SCOTT PLUMMER
under Power of Attorney dated at "l KoSE on /o A /Op(/ o8
In the presence of

Witness @ Ro Qe a At

Full Name GALIAN  Bo@d&Crsoa K///Mf’%"“:““’

PATRICK JOSEPH SCOTT PLUMMER

Address Q:S// WS s 7%%49; Mz/{fDJ@

SIGNED on behalf of NORMAN CAMERON by PATRICK JOSEPH SCOTT PLUMMER

under Power of Attorney dated at U LoSc on Ao A0 e/ o8
in the presence of

Witness G ﬁ@ QeatorOn

//// W___
Full Name Q/&Uﬁr\f ﬁa@e@ﬁ 06\[ (/ - -

PATRICK JOSEPH SCOTT PLUMMER
Address @M@qm Maliog.
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SIGNED on behalf of PAT CAMPBELL FRASER by PATRICK JOSEPH SCOTT PLUMMER

under Power of Attorney dated at Ve Rose on /¢, ,qFM oyl
in the presence of

Witness CT{ Ko A

" —
Full Name Ceidiand t@aﬁ{;{,f Son/
PATRICK JOSEPH SCOTT PLUMMER

Address QS@UDM”%W; ﬂ/i@(m[@

SIGNED on behalf of COLIN CAMPBELL GOLDING by PATRICK JOSEPH SCOTT .
PLUMMER under Power of Attorney dated at M€ foSc”  on /(aﬂ/éf f 8

in the presence of
-~
/ v Mw—w&«

PATRICK JOSEPH SCOTT PLUMMER

Full Name. (o #iiAN  oBerTon]

Address @Mkﬁ’/m 7%7’4&7, ﬂ/(éjlbm/

SIGNED on behalf of lAN DOUGLAS by PATRICK JOSEPH SCOTT PLUMMER
under Power of Attorney dated at ML Rosc on /o Apret <
in the presence of

Winess (7 Robertsan /4/ /- W{—

Full Name &4114;\1 Keger TS5
PATRICK JOSEPH SCOTT PLUMMER

Address (O Ddt 79@»‘4@, (Uatrose

SIGNED on behalf of MARTIN ECKERSALL by PATRICK JOSEPH SCOTT PLUMMER
under Power of Attorney dated at \VENROSE on /G ﬁjfb(,/ a&
in the presence of

Winess (¢ Hobetsion, /// M .

Fulteme (PhitAN  RoSerzson]

Address OFAASK, Oﬂiﬂ@d@, Uakrase,

PATRICK JOSEPH SCOTT PLUMMER
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SIGNED on behalf of BILL GEDDES by PATRICK JOSEPH SCOTT PLUMMER

under Power of Attorney dated
m the presence of

Witness

Full Name

Address

at on

PATRICK JOSEPH SCOTT PLUMMER

SIGNED on behalf of JOCK GRIEVE by PATRICK JOSEPH SCOTT PLUMMER

under Power of Attorney dated
in the presence of

Witness Q Kolgesbosp
Full Name C/WA;J Ieog(:mOAf
Address ¥ Busfarks #DLLJK, fAgdrose

at e oS on /e Apud OF

A/

PATRICK JOSEPH SCOTT PLUMMER

SIGNED on behalf of GUY LEE by PATRICK JOSEPH SCOTT PLUMMER under
Power of Attorney dated at ML RasSE on /& é‘pfuu/ co§

in the presence of.

Witness ‘ ot

Full Name &/A&Aﬂf KoRER T Senl

Address %Uﬂjﬁ’aﬂd H)A}Z; /,WUOJQ/

PATRICK JOSEPH SCOTT PLUMMER

SIGNED on behalf of JULIAN LIVINGSTON by PATRICK JOSEPH SCOTT PLUMMER

under Power of Attorney dated
in the presence of

Witness G 1K d s,

Full Name wam '623@6@'&0/\)
Address é@@%m , ”/@fajz_/
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SIGNED on behalf of ANDREW LUBBOCK by PATRICK JOSEPH SCOTT PLUMMER
under Power of Attorney dated at WMEZ RS on [ Auacs &
in the presence of

Witness G 10k 2 4 Asn /// ‘
Full Name cwffl‘/ 16’3!5667&3/\] / Mk/éf/wdv

PATRICK JOSEPH SCOT?_PLUMMER

Address QS/M/’ Qnd 7[7551&, nv(@(/b.iﬂ’l

SIGNED on behalf of GREGOR MUNRO by PATRICK JOSEPH SCOTT PLUMMER
under Power of Attorney dated at VieLRosSe on /{- /%,L,{ o

in the presence of

Witness (F Rokgutwn. / / m/
Full Name O/WAN %@6@}'\) ‘(/ / Au:%

PATRICK JOSEPH SCOTT PLUMMER

Address C§@M@kﬁ/‘f5 M; W/ (/A1

SIGNED on behalf of ANDY PURVES by PATRICK JOSEPH SCOTT PLUMMER ‘
under Power of Attorney dated at Vel RoSe on /6 ﬂz;uu_/ og”
1n the presence of

winess (¢ Rokeciin. %/ / /M/ '

Full Name (oAt An KoBekTsonl
Address C\Sf@Q’ﬂ%mf Melrose

PATRICK JOSEPH SCOTT PLUMMER

SIGNED on behalf of WALTER RIDDELL CARRE by PATRICK JOSEPH SCOTT
PLUMMER under Power of Attorney dated at e RoSE '
onlle Apnd 0 In the presence of |

winess (1 Rokectoan,. /// M; |

Full Name &}WM %@é@? QSOA/
Address é}s@&—fj’a/\i M ﬂ/@i/di@—

PATRICK JOSEPH SCOTT PLUMMER
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SIGNED on behalf of ALASTAIR ROBSON by PATRICK JOSEPH SCOTT PLUMMER
under Power of Attorney dated at on
in the presence of

Withess

Full Name
PATRICK JOSEPH SCOTT PLUMMER

Address

SIGNED on behalf of IAIN SCOTT by PATRICK JOSEPH SCOTT PLUMMER .
under Power of Attorney dated at V€ Rose on /& Ar;)c_u o8
in the presence of

Witness Ct RO ARI s / s M/
Full Name  (ziniand (o GeriSon // _
Address o Mmm (ui@?@iﬁ

PATRICK JOSEPH SCOTT PLUMMER

SIGNED by JOSEPHINE TAYLOR, at on in the
presence of

Witness
Fuli Name

JOSEPHINE TAYLOR
Address

SIGNED by SAM TAYLOR, at on in the presence of
Witness
Full Name

SAM TAYLOR
Address
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SIGNED on behalf of PETER WILSON by PATRICK JOSEPH SCOTT PLUMMER, ..
under Power of Attorney dated at N1 a LoSc on /& @Jow 2.4
in the presence of

Winess (¢ Aokt '/// MW

Full Name @z,ww R Beetoson]

Address OOV FAAS #DV-&Q; ﬂ,é@(@sﬂ

PATRICK JOSEPH SCOTT PLUMMER

SIGNED by ALEC MACKIE at on in the presence
of
Witness
Full Name
ALEC MACKIE
Address
SIGNED by DUNCAN LAWRENCE at on In the

presence of

Witness
Full Name
DUNCAN LAWRENCE
Address
SIGNED by KEITH PUNLER at on in the

presence of
Withess
Full Name

KEITH PUNLER
Address
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SIGNED on behalf of SCOTTISH ENTERPRISE ~ SCOTTISH CO INVESTMENT FUND by
, at on
in the presence of

Witness
Full Name

AUTHORISED SIGNATORY

Address

SIGNED on behalf of LINC SCOTLAND LIMITED by P4V 1P GrasAdrg e N
Director/ at GLASGows on /& HAARIL Zod

in the presence of

Witness m@"’“ ./é &M’&J\‘o

Full Name Q\U—* 5@&3 G,L—LSA&\-:T\A QGEQS

Address  \A ST Q\‘\\Lt:MT Q\-'\'Lk—f, %L,F\%E\Q@-
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SIGNED by MIKE GRAHAM at on in the
presence of

Witness
Full Name

MIKE GRAHAM

Address

SIGNED by DR Al O, at Lf«‘-u)'e « on 1f J/{/M/ in the

presence of

Witness W
~ Lot 97
Full Name% 7 ’%‘ CHAALES [ECer /
/f &/Mﬁ/@ff@[)( 4’/ DR ADAM BRYSO
& lzﬁéazv/ GEE #cT

Address
SIGNED by DR JAMES WAUGH DOBBIE, at on
In the presence of

Witness

Full Name

DR JAMES WAUGH DOBBIE

Address
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/fl/t?lmw Wl gk 'Dummt, C”‘L(M

SIGNED by MIKE GRAHAM at
presence of

Witness { b
Ful Name  CALSTIH @ Jlaknt Cag aa.
Address I y Wi ygw DOTK
G L (A
GILolZ
SIGNED by DR ADAM BRYSON, at on

presence of

Witness

Full Name

Address

SIGNED by DR JAMES WAUGH DOBBIE, at

In the presence of

Witness

Full Name

Address
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A
A 7inie 2w in the

.

MIKE GRAHAM

in the

DR ADAM BRYSON

on

DR JAMES WAUGH DOBBIE




