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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued
For the year ended 31 December 2008

17. COMMITMENTS AND CONTINGENCIES
OPERATING LEASE COMMITMENTS – GROUP AS LESSEE
The Group has entered into commercial leases on its premises. These leases have no renewal option included in the contracts. There are no 
substantive operational restrictions placed upon the Group by entering into these leases.

The Group also had operating lease commitments for vending machines and a photocopier, the lease terms of which vary from three to five years.

Future minimum rentals payable under non cancellable operating leases as at 31 December are as follows:
						      Group

						      2008	 2007 
							       re-stated 
						      £’000	 £’000

Within one year						      520	 482
After one year but not more than five years						      1,650	 1,637
More than five years						      24	 402
						      2,194	 2,521

The Company had no operating lease commitments as at 31 December 2008 (2007: £nil).

FINANCE LEASE AND HIRE PURCHASE COMMITMENTS
The Group has finance leases and hire purchase contracts for various items of plant and machinery. These leases have terms of renewal but no 
purchase options and escalation clauses. Renewals are at the option of the lessee. Future minimum lease payments under finance leases and 
hire purchase contracts together with the present value of the net minimum lease payments are as follows:
				    2008	 	 2007

				    	P resent		P  resent 
			   		  value of		  value of 
			   	 Minimum	 payments	 Minimum	 payments 
			   	 payments	 (Note 15)	 payments	 (Note 15) 
Group				    £’000	 £’000	 £’000	 £’000

Within one year			   	 197	 197	 227	 227
After one year but not more than five years			   	 121	 121	 167	 167
Total minimum lease payments			   	 318	 318	 394	 394
Less amounts representing finance charges				    (26)	 (26)	 (34)	 (34)
Present value of minimum lease payments			   	 292	 292	 360	 360

None of the finance leases have terms of renewal or escalation clauses. All finance leases have purchase options.

The Company had no finance lease or hire purchase commitments as at 31 December 2008 (2007: £nil).

CAPITAL COMMITMENTS
At 31 December 2008, the Group had no capital commitments (2007: £nil). The Company had no capital commitments as at 31 December 2008 
(2007: £nil).
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18. RELATED PARTY DISCLOSURES
Other than compensation paid to key management, the only related party transaction during the year was an additional capital contribution 
by the Company to Intercytex Limited of £10,735,641 (2007: £10,275,212).

Share-based payments of £163,852 (2007: £158,520) were charged to the Income Statement in respect of key management. Other 
compensation paid to key management is set out in the Directors’ Remuneration Report.

19. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES
The Group and Company’s principal financial instruments comprise cash and AFS liquid investments, finance leases, debtors and creditors 
arising in the normal course of business. The cash and liquid resources which are derived from equity financings are used to finance the 
Group’s operations and hence safeguarding them is regarded as a priority. The Group and Company’s objective in using financial instruments 
is to maximise the returns on funds held consistent with this priority. Balance sheets at 31 December 2008 and 2007 are not representative of 
the positions throughout the year as cash and short-term investments fluctuate considerably depending on when share issues have occurred.

It is and has been throughout 2008 and 2007 the Group’s policy that no trading in derivatives shall be undertaken. The Group and Company 
had no borrowing facilities in 2008 or 2007.

The main risks arising from the Group and Company’s financial instruments are interest rate risk, liquidity risk, foreign currency risk, credit risk 
and market and price risk. The Board of Directors reviews and agrees policies for managing each of these risks which are summarised below:

The change in the investment profile of AFS investments is disclosed in Note 8.1.

INTEREST RATE RISK AND LIQUIDITY RISK OF THE GROUP’S FINANCIAL ASSETS
The Group and Company are principally funded with equity which is invested in a money market fund, and instant access higher rate deposit 
accounts. Therefore exposure to interest rate movements is small although movements in interest rates over time will affect the Group and 
Company’s interest income from cash balances.

The Group always has access to funds at short notice so that it is always able to meet its financial liabilities as and when they fall due. 
The money market fund is realisable at short notice. 

CREDIT RISK
With respect to credit risk arising from financial assets of the Group, which comprise cash and cash equivalents and AFS liquid investments, 
the Group’s exposure to credit risk arises from default of the counterparty, with a maximum exposure equal to the carrying amount of 
these instruments.

The Group and Company’s AFS liquid investments are managed on a discretionary basis by a third party. The mandate under which the fund 
manager operates includes the following criteria:

A	 investments only in freely negotiable instruments or deposits with specified banks and building societies;

A	 minimum credit ratings for any counterparty, with further restrictions for particular types of investment;

A	 minimum credit rating profile and maximum exposure to individual counterparties;

A	 a maturity profile which is tailored to the Group’s expected cash requirements (as investments are generally held to maturity); and

A	 no currency exposure or short positions.

These criteria are set by the Audit Committee and are reviewed when deemed necessary. The principal purpose of the Group’s liquid resources 
is for future funding, hence their safeguarding is considered paramount and therefore priority is given to security and liquidity over the yield 
achieved. In view of this, and given that the Group does not currently generate trade receivables, the Directors believe the credit risks of the 
Group are not significant.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued
For the year ended 31 December 2008

19. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES continued
MATURITY PROFILE OF THE GROUP AND COMPANY’S FINANCIAL LIABILITIES
Financial liabilities comprise the contractual obligation either to deliver cash or another financial asset to another entity or to exchange financial 
assets, or financial liabilities, with another entity under conditions that are potentially unfavourable to the entity. Deferred income has been excluded.

The tables below summaries the maturity profile of the Group’s financial liabilities at 31 December 2008 and 31 December 2007 based on 
contractual undiscounted payments.

Group
		  	L ess			   More	  
		  On	 than 3	 3 to 12	 1 to 5	 than 5	  
		  demand	 months	 months	 years	 years	T otal 
Year ended 31 December 2008		  £’000	 £’000	 £’000	 £’000	 £’000	 £’000

Trade payables	 	 —	 711	 —	 —	 —	 711
Other payables		  —	 1,323	 80	 —	 —	 1,403
Obligations under finance lease and hire purchase contracts		  —	 62	 135	 121	 —	 318
		  —	 2,056	 215	 121	 —	 2,392

Group
			   Less			   More	  
		  On	 than 3	 3 to 12	 1 to 5	 than 5	  
		  demand	 months	 months	 years	 years	 Total 
Year ended 31 December 2007		  £’000	 £’000	 £’000	 £’000	 £’000	 £’000

Trade payables		  —	 497	 —	 —	 —	 497
Other payables		  —	 1,074	 281	 —	 —	 1,355
Obligations under finance lease and hire purchase contracts		  —	 63	 164	 167	 —	 394
		  —	 1,469	 445	 167	 —	 2,081

The Company had no financial liabilities at 31 December 2008 (2007: £nil). Neither the Group nor the Company had floating rate liabilities 
during the year (2007: £nil).

The Group’s financial liabilities were all denominated in sterling at fixed rates of interest and consisted of fixed rate finance leases and non-interest 
bearing trade and other payables. Details of the finance leases are set out in Note 15. The weighted average interest rate on finance leases was 
9.34% (2007: 9.52%).

INTEREST RATE PROFILE OF THE GROUP AND COMPANY’S FINANCIAL ASSETS
The interest rate profile of the financial assets of the Group and Company as at 31 December is as follows:
					     Floating	 Non-interest	  
				    Fixed rate	 rate	 bearing	 Total 
Group 	  	  		  £	 £	 £	 £

2008						    
Sterling				    —	 724,110	 3,576,783	 4,300,893
US dollar				    —	 476,817	 —	 476,817
Canadian dollar				    —	 87,245	 —	 87,245
Total				    —	 1,288,172	 3,576,783	 4,864,955
2007						    
Sterling				    —	 148,468 	11,959,244*	12,107,712 
US dollar				    —	 252,257 	 —	 252,257 
Canadian dollar				    —	 137,880 	 —	 137,880 
Total				    — 	 538,605 	11,959,244 	12,497,849 
* �The non-interest bearing assets relate to the Group’s investment in a money market fund. Interest is not received from this investment but is rolled up in the market value 

of the investment. It is not possible to quantify the impact of interest rate movements on the market value since the underlying investments are not readily identifiable.
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19. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES CONTINUED
INTEREST RATE PROFILE OF THE GROUP AND COMPANY’S FINANCIAL ASSETS CONTINUED
					     Floating	 Non-interest	  
				    Fixed rate	 rate	 bearing	 Total 
Company 	  	  		  £	 £	 £	 £

2008							     
Sterling				    —	 249,028	 3,576,783*	 3,825,811
US dollar			   	 —	 —	 —	 —
Canadian dollar		  		  —	 —	 —	 —
Total			   	 —	 249,028	 3,576,783	 3,825,811
2007							     
Sterling				    —	 165,582 	11,959,244* 	12,124,826
US dollar				    —	 —	 —	 —
Canadian dollar				    —	 —	 —	 —
Total				    —	 165,582 	11,959,244 	12,124,826 
* �The non-interest bearing assets relate to the Group’s investment in a money market fund. Interest is not received from this investment but is rolled up in the market value 

of the investment. It is not possible to quantify the impact of interest rate movements on the market value since the underlying investments are not readily identifiable.

Financial assets comprise AFS liquid investments and cash at bank and in hand. Trade and other receivables have been excluded. The Group 
and Company’s financial assets mature within one year or on demand.

Movements in interest rates do not materially affect the losses in the Group Income Statement since interest flows are small.

FOREIGN CURRENCY RISK
The Group has a small branch in the US, which incurs US dollar costs and which is reimbursed in US dollars by the Group. The operation 
receives no other income. The Group’s US operation whilst transacting in local currency, is accounted for in the subsidiary’s functional currency, 
which is sterling, with exchange rate differences taken to the Income Statement in the same month they are incurred. The Group to date has 
not been materially affected by exchange rate fluctuations and has no formal hedging in place though some of the Group’s cash has been held 
in US and Canadian dollar denominated bank accounts and bank treasury deposits.

The impact of exchange rate risk to the Group is considered insignificant relative to the size of business due to the amounts held in US dollars. 
The Company does not hold financial assets in overseas currency. 

CAPITAL MANAGEMENT
The Group strives to optimise the balance of cash spend between research and development, and general and administrative expense and, 
in so doing, maximise progress achieved for all pipeline products.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued
For the year ended 31 December 2008

20. FINANCIAL INSTRUMENTS
FAIR VALUES
Set out below is a comparison by category of carrying amounts and fair values of all of the Group’s financial instruments that are carried in the 
financial statements:

Group
				    Carrying amount	 	 Fair value

				    2008	 2007	 2008	 2007 
				    £’000	 £’000	 £’000	 £’000

Financial assets					   
AFS liquid investments				    3,577	 11,959	 3,577	 11,959
Cash and cash equivalents			   	 1,288	 538	 1,288	 538
Financial liabilities					   
Obligations under finance leases and hire purchase contracts				    292	 360	 292	 360

Company
				    Carrying amount	 	 Fair value

				    2008	 2007	 2008	 2007 
				    £’000	 £’000	 £’000	 £’000

Financial assets					   
AFS liquid investments				    3,577	 11,959	 3,577	 11,959
Cash and cash equivalents				    249	 166	 249	 166
Financial liabilities					   
Obligations under finance leases and hire purchase contracts				    —	 —	 —	 —

Market values have been used to determine the fair value of listed AFS financial assets. The fair value of borrowings has been calculated by 
discounting the expected future cash flows at prevailing interest rates. The fair values of other financial assets have been calculated using 
market interest rates.

Other receivables and payables are not included in the above disclosure as they are short-term and non-interest bearing, and therefore have 
a fair value that is not materially different from the carrying amount.
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21. GOVERNMENT GRANTS
The Company had no government grant current or non-current assets at 31 December 2008 (2007: £nil). Trade and other receivables 
in the Group’s Balance Sheet includes an amount of £125,443 due from the DTI in relation to UK government grants (2007: £198,759), 
and £117,732 due from AFIRM in relation to the US Department of Defense grant (2007: £nil).

22. SUMMARY OF MOVEMENT IN CASH AND CASH EQUIVALENTS
Group
					A     t		A  t  
					     1 January		  31 December 
					     2008	 Cash flow	 2008 
					     £	 £	 £

Cash and cash equivalents 					     538,604	 749,568	 1,288,172
AFS liquid investments 					    11,959,244	 (8,382,461)	3,576,783
Cash and cash equivalents and liquid investments 				    	 12,497,848	 (7,632,893)	 4,864,955

Company
							     
Cash and cash equivalents 					     165,581 	 83,447	 249,028
AFS liquid investments 					    11,959,244	 (8,382,461)	3,576,783
Cash and cash equivalents and liquid investments 				    	 12,124,825	 (8,299,014)	 3,825,811

23. MATERIAL NON-CASH TRANSACTIONS
The material non-cash transactions which took place during the year relate to the inception of new finance leases. Details of finance lease 
inceptions are given in Note 7.

24. POST BALANCE SHEET EVENTS
RESTRUCTURING
On 26 January 2009, the Company announced a restructuring plan and proposed a reduction in total headcount of approximately 50% of 
its 76 employees, as a direct measure to reduce the rate of cash burn, thereby further extending the period for which existing cash resources 
fund operations. The restructuring programme and subsequent reduction in headcount affects the UK Manchester office only.

PHASE III (VLU) CLINICAL TRIAL RESULTS – CYZACT®

On 20 February 2009, the Company announced that the phase III study of Cyzact® for the treatment of venous leg ulcers failed to meet 
its primary endpoint. In light of this result, the Board has chosen to review all strategic options for the Company. 
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Notice of annual general meeting

Notice is hereby given that the Annual General Meeting of the Company will be held at the offices of Morrison & Foerster, CityPoint, 
One Ropemaker Street, London EC2Y 9AW on 20 May 2009 at 10am to consider, and if thought fit, pass the following resolutions, 
of which the resolutions numbered 1–6 will be proposed as ordinary resolutions and the resolutions numbered 7–9 will be proposed 
as special resolutions.

ORDINARY BUSINESS
1.	� To receive and adopt the Company’s Annual Report and Accounts for the financial year ended 31 December 2008 and the Report 

of the Independent Auditors’ on those accounts.

2.	� To reappoint John Aston as a Director who is retiring in accordance with Article 115 of the Company’s Articles of Association and who 
being eligible is offering himself for reappointment.

3.	� To reappoint Alan Suggett as a Director who is retiring in accordance with Article 115 of the Company’s Articles of Association and who 
being eligible is offering himself for reappointment.

4.	 That Max Herrmann, who has been appointed since the last Annual General Meeting, be reappointed as a Director of the Company.

5.	� To reappoint Ernst & Young LLP as auditors of the Company from the conclusion of the meeting until the conclusion of the next Annual 
General Meeting of the Company at which accounts are laid and to authorise the Directors to determine their remuneration.

SPECIAL BUSINESS
6. 	� That in substitution for all existing authorities, the Directors of the Company be and are hereby generally and unconditionally authorised, 

pursuant to section 80 of the Companies Act 1985 (the Act) to allot relevant securities (within the meaning of that section) up to an 
aggregate nominal amount of £323,888.32 for a period expiring (unless previously renewed, varied or revoked by the Company in general 
meeting) 15 months after the date of the passing of this resolution or, if earlier, at the conclusion of the next Annual General Meeting of 
the Company, save that the Directors may before such expiry make an offer or agreement which would or might require such relevant 
securities to be allotted after such expiry and the Directors may allot relevant securities in pursuance of such offer or agreement as if the 
authority had not expired.

7.	� That in substitution for all existing authorities and subject to the passing of resolution 6 above, the Directors be and are hereby generally 
empowered pursuant to section 95 of the Act to allot equity securities (within the meaning of section 94(2) of the Act) pursuant to the 
general authority conferred on them for the purposes of section 80 of the Act by resolution 6 above, as if section 89(1) of the Act did 
not apply to any such allotment provided that such power shall be limited to:

	 (i)	� the allotment of equity securities in connection with an issue to holders of ordinary shares (whether by way of a rights issue, 
open offer or otherwise) where such issue, offer or other allotment of equity securities to holders of ordinary shares is proportionate 
(as nearly as may be) to the respective number of ordinary shares held by them on a fixed record date (but subject to such exclusions 
or other arrangements as the Directors may deem necessary or expedient to deal with legal or practical problems under the laws of 
any overseas territory or the requirements of any regulatory body or any stock exchange in any territory or in relation to fractional 
entitlements); and

	 (ii)	� allotments (otherwise than pursuant to sub-paragraph (i)) of equity securities having an aggregate nominal value of up to 
£97,166.50, provided that such authority shall expire 15 months after the date of the passing of this resolution or, if earlier, 
at the conclusion of the next Annual General Meeting of the Company, save that the Directors may before such expiry make an 
offer or agreement which would or might require such relevant securities to be allotted after such expiry and the Directors may 
allot relevant securities in pursuance of such offer or agreement as if the authority had not expired.
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SPECIAL BUSINESS continued
8.	� That the Articles of Association of the Company be amended by the deletion of the current Article 76 (Length of notice for general 

meetings) and its replacement with the following:

“76 Length of notice for general meetings
	� Subject to the provisions of the Statutes and the Companies Act 2006, an annual general meeting shall be called by not less than 

21 clear days’ notice. A general meeting other than an annual general meeting shall be called by not less than 14 clear days’ notice.”

9.	 That a general meeting other than an annual general meeting may be called on not less than 14 clear days’ notice.

By order of the Board

LEE WOODWARD	 REGISTERED OFFICE:
SECRETARY	 Innovation House
25 MARCH 2009	 Oaks Business Park
		  Crewe Road
		  Manchester M23 9QR
		  Registered in England No: 5340010

NOTES
1. 	� A member entitled to attend and vote at the meeting is also entitled to appoint one or more proxies to attend, speak and vote on a show 

of hands and on a poll instead of him. The proxy need not be a member of the Company. Where a member appoints more than one proxy, 
each proxy must be appointed in respect of different shares comprised in his shareholding which must be identified on the Form of Proxy. 
Each such proxy will have the right to vote on a poll in respect of the number of votes attaching to the number of shares in respect of 
which the proxy has been appointed. Where more than one joint member purports to appoint a proxy in respect of the same shares, only 
the appointment by the most senior member will be accepted and for this purpose seniority will be determined by the order in which the 
names stand in the register of members of the Company in respect of the relevant holding. If you wish your proxy to speak at the meeting, 
you should appoint a proxy other than the Chairman of the meeting and give your instructions to that proxy.

2. 	� To be effective the instrument appointing a proxy and any authority under which it is executed (or a notarially certified copy of such 
authority) must be completed, signed and delivered to the Company’s Registrars, Capita Registrars, Proxies Department, The Registry, 
34 Beckenham Road, Beckenham, Kent BR3 4TU not less than 48 hours before the time for holding the meeting. A Form of Proxy is 
enclosed with this notice. Completion and return of the Form of Proxy will not preclude ordinary shareholders from attending and 
voting in person at the meeting.

3. 	� An abstention (or “vote withheld”) option has been included on the Form of Proxy. The legal effect of choosing the abstention option 
on any resolution is that the shareholder concerned will be treated as not having voted on the relevant resolution. The number of votes 
in respect of which there are abstentions will however be counted and recorded, but disregarded in calculating the number of votes for 
or against each resolution.
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Notice of annual general meeting continued

NOTES continued
4. 	� CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so for the 

Meeting and any adjournment(s) thereof by utilising the procedures described in the CREST Manual. CREST personal members or other 
CREST sponsored members, and those CREST members who have appointed a voting service provider(s), should refer to their CREST 
sponsor or voting service provider(s), who will be able to take appropriate action on their behalf. To appoint a proxy or to give or amend 
an instruction to a previously appointed proxy via the CREST system, the appropriate CREST message (a “CREST Proxy Instruction”) must 
be properly authenticated in accordance with Euro clear UK & Ireland Limited’s (“EUI”) specifications and must contain the information 
required for such instructions, as described in the CREST Manual. The message must be transmitted so as to be received by the Company’ 
agent (ID: RA10) by 10am on 18 May 2009. For this purpose the time of receipt will be taken to be the time (as determined by the 
timestamp applied to the message by the CREST Applications Host) from which the Company’s agent is able to retrieve the message by 
enquiry to CREST in the manner prescribed by CREST. After this time any change of instructions to a proxy appointed through CREST should 
be communicated to the proxy by other means. CREST members and, where applicable, their CREST sponsors or voting service providers 
should note that EUI does not make available special procedures in CREST for any particular messages. Normal system timings and limitations 
will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, 
if the CREST member is a CREST personal member or sponsored member or has appointed a voting service provider(s), to procure that his 
CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of 
the CREST system by any particular time. In this connection, CREST members and, where applicable, their CREST sponsors or voting service 
providers are referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system timings. 
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertified Securities 
Regulations 2001. 

5. 	� Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that only those shareholders registered 
in the register of members at 10am on 18 May 2009 (or, in the event of an adjournment, the time which is 48 hours before the adjourned 
meeting) shall be entitled to attend or vote at the aforesaid Annual General Meeting in respect of the number of shares registered in their 
name at that time. Changes to entries on the relevant register of securities after 10am on 18 May 2009 (or, in the event of an adjournment, 
the time which is 48 hours before the adjourned meeting) shall be disregarded in determining the rights of any person to attend or vote at 
the meeting.
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NOTES continued
6. 	� In the case of joint holders, the vote of the senior who tenders a vote whether in person or by proxy will be accepted to the exclusion of 

the votes of the other joint holders and for this purpose seniority will be determined by the order in which the names stand in the register 
of members of the Company in respect of the relevant holding.

7. 	� Copies of all Directors’ service contracts will be available for inspection at the registered office of the Company during usual business hours 
from the date of this notice until the date of the meeting and at the offices of Morrison & Foerster for at least 15 minutes prior to and at 
the meeting.

8. 	� In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at the meeting so that (i) if 
a corporate shareholder has appointed the Chairman of the meeting as its corporate representative with instructions to vote on a poll in 
accordance with the directions of all the other corporate representatives for that shareholder at the meeting who have been appointed 
in respect of different parts of the holding of that corporate shareholder then on a poll those corporate representatives will give voting 
directions to the Chairman and the Chairman will vote (or withhold a vote) in respect of each different part of the shareholding as 
corporate representative in accordance with the directions he has received from such corporate representatives in relation to the respective 
parts of the shareholding in respect of which they are each appointed or (ii) if more than one corporate representative for the same 
corporate shareholder attends the meeting but the corporate shareholder has not appointed the Chairman of the meeting as its corporate 
representative, a designated corporate representative will be nominated, from those corporate representatives who attend, who will vote 
on a poll in accordance with the directions he receives from the other corporate representatives in respect of the parts of the corporate 
shareholders shareholding in respect of which such corporate representatives have each been appointed. Corporate shareholders are 
referred to the guidance issued by the Institute of Chartered Secretaries and Administrators on proxies and corporate representatives – 
www.icsa.org.uk – for further details of this procedure. The guidance includes a sample form of representation letter if the Chairman 
is being appointed as described in (i) above.
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EXPLANATORY NOTES TO BUSINESS OF THE ANNUAL GENERAL MEETING

RESOLUTION 1
The Directors’ Report, Audited Accounts and Independent Auditors’ Report for the financial year ended 31 December 2008 will be presented 
to shareholders for approval.

RESOLUTIONS 2–3
At the Annual General Meeting one third of the Directors are required to stand for re-election. John Aston who is a Non-Executive Director 
of the Company and Alan Suggett who is also a Non-Executive Director of the Company will each resign from office and offer themselves 
for re-election.

RESOLUTION 4
Max Herrmann has been appointed as a Director since the last Annual General Meeting. He is therefore required to stand for re-election 
as a Director at the Annual General Meeting.

RESOLUTION 5
At every general meeting at which accounts are presented to shareholders the Company is required to appoint auditors to serve until the 
next such meeting. Ernst & Young LLP have confirmed that they are willing to continue as the Company’s auditors for the next financial year. 
The Company’s shareholders are asked to reappoint them and, following normal practice, to authorise the Directors to determine their 
remuneration, which will, in accordance with the Company’s practice concerning good corporate governance, be subject to the approval 
of the Audit Committee.

RESOLUTION 6
This resolution covers the granting of authority to allot shares, subject to the normal pre-emption rights reserved to shareholders contained 
in the Companies Act 1985, in an amount up to one third of the issued share capital of the Company.

RESOLUTION 7
This limits the ability of the Company to issue shares free of pre-emption rights. The limit imposed in respect of the general disapplication 
pursuant to sub-paragraph (ii) of resolution 7, represents 10% of the issued share capital of the Company. The Directors consider that given 
the Company’s activities are inherently cash consuming, it is important to have the flexibility conferred by this authority, which would allow 
them to issue shares for general purposes up to the limit. In addition, sub-paragraph (i) of resolution 7 allows the disapplication of pre-emption 
rights to allow the issue of shares to existing shareholders, for example, by way of a rights issue or open offer.

The Company may, in addition to the general disapplication pursuant to sub-paragraph (ii) of resolution 7, issue up to 10% of its issued share 
capital within a ten year period to satisfy awards to participants in the employee share incentive plan and any other employee share scheme 
operated by the Company under which shares are issued. The Remuneration Committee of the Company will be monitoring the issue of shares 
during the ten year period.

RESOLUTION 8
This resolution, if passed, will amend the Articles of Association of the Company, to take into account changes to the statutory minimum notice 
period required for general meetings of the Company resulting from the implementation of the Companies Act 2006. Although the notice 
period for Annual General Meetings remains the same at a minimum of 21 clear days’ notice, the statutory minimum notice period for general 
meetings (other than Annual General Meetings) is now permitted to be a minimum of 14 clear days’ notice.

RESOLUTION 9
This resolution is required to reflect the proposed implementation in August 2009 of the Shareholder Rights Directive. The regulation implementing 
this Directive will increase the notice period for general meetings of the Company to 21 days. Subject to the passing of Resolution 8, the Company 
will be able to call general meetings (other than an Annual General Meeting) on 14 clear days’ notice and would like to preserve this ability. 
In order to be able to do so after August 2009, shareholders must have approved the calling of meetings on 14 days’ notice and Resolution 9 
seeks such approval. The approval will be effective until the Company’s next Annual General Meeting when it is intended that a similar resolution 
will be proposed. The Company will also need to meet the requirements for electronic voting under the Directive before it can call a general meeting 
on 14 days’ notice.



annual report and accounts 2008

Corporate Governance 63
Intercytex Group plc

Financial Statements

Review of the year

Form of proxy – intercytex group plc

I/we (full name) ..................................................................................................................................................................................................

of (address) ........................................................................................................................................................................................................

being a member/members of the above named Company holding	...........................................	ordinary shares in the Company, hereby appoint the

Chairman of the Meeting or	.................................................................................................................................................................................

as my/our proxy to attend, speak and vote for me/us on my/our behalf as directed below at the Annual General Meeting of the Company 
to be held on 20 May 2009 at 10am and at any adjournment thereof in respect of	...................................	ordinary shares comprised in my/our 
above shareholding (see Note 2 below). 

The proxy may vote or abstain from voting at his/her discretion on any amendment to a resolution or any other business before the meeting.

Please indicate by ticking this box  if this is one of more than one appointment of a proxy in respect of your holding (see Note 2 below).

Please indicate with an “X” in the appropriate space how you wish your votes to be cast. If you wish to abstain from voting on any resolution, 
please indicate this with an “X” in the vote withheld box opposite that resolution.

To the extent this form is returned without an indication as to how the proxy is to vote the proxy will vote or abstain from voting at his discretion.

Resolutions numbered 1 to 6 will be proposed as ordinary resolutions and resolutions numbered 7 to 9 will be proposed as special resolutions.
			   FOR	 AGAINST	 WITHHELD

	 Ordinary resolutions
	 1. �To receive the Company’s Annual Report and Accounts for the financial year ended 31 December 2008,  

and the Report of the Independent Auditors on those accounts.			 
	 2. To reappoint John Aston as a Director of the Company.			 
	 3. To reappoint Alan Suggett as a Director of the Company.			 
	 4. �To reappoint Max Herrmann, who has been appointed since the last Annual General Meeting,  

as a Director of the Company.
	 5. �To reappoint Ernst & Young LLP as auditors of the Company from the conclusion of the meeting until  

the conclusion of the next Annual General Meeting of the Company at which accounts are laid and to  
authorise the Directors to determine their remuneration.

	 6. �To authorise the Directors of the Company pursuant to section 80 of the Companies Act 1985 to allot  
relevant securities up to an aggregate nominal amount of £323,888.32.			 

	 Special resolutions
	 7. �Subject to the passing of resolution 6, to authorise the Directors of the Company to disapply statutory  

pre-emption rights in relation to the allotment of those relevant securities pursuant to section 95 of the  
Companies Act 1985 representing (i) allotments to existing shareholders, and (ii) 10% of the issued  
share capital of the Company for general purposes.

	 8. To amend the Articles of Association of the Company.
	 9. To reduce the notice period for general meetings.

Signature(s) or Common Seal ........................................................................................................ Date..............................................................
NOTES
1.	� You may appoint a proxy of your own choice by deleting the words “Chairman of the Meeting” and inserting the name and address of your proxy in the space provided.
2.	� You may, if you wish, appoint more than one proxy, but each must be appointed in respect of a specified number of shares within your holding. If you wish to do this, 

each proxy must be appointed by means of a separate form. Additional forms may be obtained from the registrars whose contact details are set out below. Alternatively 
you may photocopy this form the required number of times before completing it. When appointing more than one proxy you must fill in the blank provided on each 
form to indicate the number of your shares in respect of which the proxy is to be appointed. If you fail to do so, the appointment will be rejected as invalid. You must 
also tick the box on each form to indicate it is one of more than one appointment in respect of your holding. All the forms should be returned in the same envelope. 
If you are only appointing one proxy, you can cross out all reference to the number of shares or leave the blank for the number of shares uncompleted, in which case 
the appointment will be taken to be for your full holding.

3.	� If the appointer is a corporation, this form must be under its common seal or under the hand of some officer or attorney duly authorised on its behalf.
4.	� In the case of joint holders, the signature of any one holder will be sufficient, but the names of all the joint holders should be stated. In the case of joint holders, the vote 

of the senior who tenders a vote whether in person or by proxy will be accepted to the exclusion of the votes of the other joint holders and for this purpose seniority will 
be determined by the order in which the names stand in the register of members of the Company in respect of the relevant holding.

5.	� To be valid, this form must be completed signed and lodged with the Company’s Registrars, Capita Registrars, Proxy Department, 34 Beckenham Road, Beckenham, 
Kent BR3 4TU not less than 48 hours before the time fixed for holding the meeting or adjourned meeting together, if appropriate, with the power of attorney or other 
authority under which it is signed or a notarially certified copy of such power.

6.	� Shares held in uncertified form (i.e. in CREST) may be voted through the CREST Proxy Voting Service in accordance with the procedures set out in the CREST manual.
7.	� The completion and return of this form shall not prelude a shareholder from attending and voting at the meeting in person.
8.	� A vote “withheld” is not a vote in law and will not be counted in the calculation of the votes for or against a resolution.
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SHEF-1: age-related macular degeneration
A	�P re-clinical development programme obtained 

via the acquisition of Axordia Limited (Axordia) 
in December 2008

A	�S HEF-1 licensed to The London Project to Cure 
Blindness for treatment of Age-Related Macular 
Degeneration (AMD), the leading cause of 
blindness in the elderly 

A	�D evelopment fully funded by The London Project 
to Cure Blindness

ICX-TRC: hair regeneration
A	�P ositive data from Phase II trial announced 

– increase in hair count in the majority of evaluable 
subjects observed at 48 weeks

ICX-SKN: skin grafts for acute wounds
A	�P hase I study in excisions showed integration 

of graft in all twelve patients persisting for up to 
six months 

A	�P roduct being reformulated for burns application 
as part of the US Armed Forces Institute of 
Regenerative Medicine (AFIRM) grant award 

Cyzact®: chronic wounds
A	�C yzact® discontinued after failure of Phase III 

venous leg ulcer trial in February 2009

Allogeneic
a graft, tissue or cells, from someone 
other than the patient

Autologous
describes cells or tissues that are obtained 
from an individual and returned to that 
same individual, such as skin grafts

Burns contractures
a tightening and rigidity of the skin 
caused by contracture of collagen 
following burn wounds which can 
substantially reduce movement 
and flexibility

Chronic wounds
wounds that will not heal following 
a course of standard therapy

Collagen
a fibrous protein that is a major 
component of the matrix between 
cells, and of connective tissue

Dermal papilla
a cluster of specialised cells that lies at 
the base of every hair follicle and directs 
its growth and cycling

Dermis
a layer of connective tissue in the skin, 
underlying the epidermis

Epidermis
the thinner and outer of the two layers 
of the skin, the inner being the dermis

Epidermolysis Bullosa (EB)
A group of rare genetic disorders 
characterised by the presence of 
extremely fragile skin and recurrent 
blister formation resulting from minor 
mechanical friction or trauma. Recessive 
Dystrophic EB is a severe form of the 
condition which results from mutations 
in the gene encoding type VII collagen

FDA
Food and Drug Administration – 
the US Government department 
responsible for licensing new 
drugs and biological products

GMP
Good Manufacturing Practice, formal 
standards for a facility’s cleanliness, 
quality controls and documentation 
set out and regularly monitored by 
the regulators 

Human Dermal Fibroblasts (HDFs)
cells which are responsible for producing 
the structural proteins in skin such as 
collagen and elastin, and for orchestrating 
wound healing and skin repair

Keratinocyte
the primary cell type found in the epidermis

Male pattern baldness
the most common type of baldness 
affecting men in which hair is lost in the 
central and frontal area of the scalp

MHRA
the Medicines and Healthcare products 
Regulatory Agency – the UK Government 
department responsible for licensing new 
drugs and biological products

Nasolabial folds
lines which run from the sides of the 
nose to the mouth

Phase I
clinical testing of the safety of a 
treatment in healthy individuals. This 
is normally the first time a treatment 
is given to humans. 

Phase II
the first trial in which the treatment 
is given to patients with the disease 
for which it is believed it will have some 
therapeutic effect. Positive efficacy 
is often referred to as “clinical proof 
of concept” 

Phase III
a “dry run” of the final use of a treatment 
in the market. The trials in this phase need 
to prove a strong degree of statistical 
significance that the treatment has sufficient 
efficacy along with appropriately low side 
effects. It is based on the evidence from 
Phase III trials that the regulatory authorities 
decide whether to approve a treatment 

QC
quality control

Stem Cell
A cell that is both able to reproduce 
itself and, depending on its stage of 
development, to generate all or certain 
other cell types within the body or within 
the organ from which it is derived

Venous Leg Ulcer (VLU)
ulceration of the lower limb, usually 
caused by the accumulation of toxins 
due to venous stasis, the pooling of 
blood in the legs due to poor return 
of blood to the heart. Venous stasis 
can be caused by long-term immobility 
or vascular disease

Glossary of terms

PRODUCT SUMMARY

VAVELTA®: natural repair for damaged skin 
A	� VAVELTA® made commercially available to a 

small group of UK specialists from June 2008

A	�O ver 120 patients treated by Clinical Practice 
Group (CPG) since launch and CPG is now expanded 
to 16 clinics

A	� Positive final data from two Phase II trials 
of VAVELTA® presented at the FACE congress 
in June 2008 

A	�E ight Epidermolysis Bullosa (EB) patients treated 
with VAVELTA®. Remarkable and rapid healing 
responses seen in all five of the patients evaluable 
to date

A	�P hase II trial for burns scars (including 
contractures) on hold to refocus resources 

Intercytex is a leading developer 
of regenerative medicine products.

We are using our fully integrated 
cell technology platform to develop 
living, human cell-based products, 
at commercially viable scale in 
attractive markets.
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