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DEFINITIONS

The following definitions apply throughout this document unless the context requires otherwise.

*ActZ the Companies Act 1985, as amended
+2006 ActZ the Companies Act 2006
«AdmissionZ admission of the New Ordinary Shares to trading on AIM and such admission

becoming effective in accordance with Rule 6 of the AIM Rules

*ADS IssueZ the proposed issue of American Depositary Shares in connection with the
proposed NASDAQ Listing

*AlMZ AIM, a market of the London Stock Exchange

*AIM RulesZ together, the AIM Rules for Companies and the AIM Rules for Nominated
Advisers governing admission to and operation of AIM

*AIM Rules for CompaniesZ the AIM Rules for Companies published by London Stock Exchange

*AlM Rules for
Nominated AdvisersZ the AIM Rules for Nominated Advisers published by London Stock Exchange

«American Depositary ReceiptZ
or sADRZ a document or electronic entry evidencing an ADS

<American Depositary SharesZ
or *ADSsZ shares issued by the Depositary to US investors in connection with the ADS
Issue, each currently expected to represent 35 new Ordinary Shares

*ASRZ Analyte Specific Reagents, which are proprietary mixtures developed by
laboratories for use in genetic testing

*Business DayZ any day (excluding Saturdays and Sundays) on which banks are open in
London for normal banking business

«Canaccord AdamsZ anaccord Adams Limited and/or Canaccord Adams Inc, as the context may
require

*CLIAZ Clinical Laboratory Improvement Amendments of 1988

*CMSZ Clinical Micro Sensors, Inc.

*CRESTZ the electronic settlement system operated by CRESTCo, which facilitates the
transfer of the title to securities in uncertificated form

*CRESTCoZ Euroclear UK & Ireland Limited

«Deferred SharesZ deferred shares of 0.99p each in the capital of the Company

«DepositaryZ The Bank of New York Mellon

*DirectorsZ or *BoardZ the directors of Osmetech whose names are set out on page 8 of this document

DollarsZ or «$Z the lawful currency of the United States

*EMI Option HoldersZ James White, David Sandilands and Sally Craig

*EMI PlanZ the Osmetech plc Enterprise Management Incentive Plan



*Enlarged Share CapitalZ

the issued ordinary share capital of the Company as enlarged by the issue of
the New Ordinary Shares on the assumption that all of the New Ordinary
Shares are issued pursuant to the Issue and none of the Companyes outstanding
options are exercised

Extraordinary General MeetingZ

or sEGMZ

*F-1 Registration StatementZ

*F-6 Registration StatementZ
*FDAZ

*Form of ProxyZ

*GroupZ

elssueZ

sIssue PriceZ

«Lazard Capital MarketsZ
sLondon Stock ExchangeZ
*ManagersZ

*MotorolaZ

*NASDAQZ

*NASDAQ ListingZ

*New Ordinary SharesZ

«Official ListZ

Ordinary SharesZ
«OsmetechZ or sCompanyZ
*PlacingZ

*PoundsZ, «SterlingZ or *£Z

*Price RangeZ

the extraordinary general meeting of the Company to be held at 11.00 a.m. on
1 October 2008, notice of which is set out at the end of this document

the registration statement on Form F-1, as amended, with respect to the New
Ordinary Shares filed with the SEC

the registration statement on Form F-6, as amended, with respect to the ADSs
US Food and Drug Administration
the form of proxy for use at the EGM, enclosed with this document
the Company and its subsidiaries

the proposed issue of the New Ordinary Shares pursuant to the ADS Issue
and/or the Placing

the price at which the New Ordinary Shares are issued pursuant to the Issue
Lazard Capital Markets LLC
London Stock Exchange plc

Lazard Capital Markets and Canaccord Adams

Motorola, Inc.

the NASDAQ Global Market, a US trading facility for the American
Depositary Shares

the proposed listing of the ADSs on NASDAQ

up to 221,375,000 new Ordinary Shares proposed to be issued by the Company
for cash pursuant to the Issue, including any shares issued pursuant to any over
allotment option granted to the Managers provided that the Board also reserves
the authority to issue pursuant to the Issue the 20,312,000 new Ordinary Shares
in respect of which authority was granted to them at the Annual General Meeting
of the Company held on 14 May 2008 (Note 2 below)

the official list of the UK Listing Authority
the ordinary shares of 0.10p each in the capital of the Company
Osmetech plc, registered number 2849544
the proposed issue of new Ordinary Shares to institutional investors
the lawful currency of the United Kingdom

11.4p to 14.7p per New Ordinary Share (or $7 to $9 per ADS assuming each
ADS represents 35 New Ordinary Shares) being the range within which the
Company proposes to issue the New Ordinary Shares pursuant to the ADS
Issue and/or the Placing

Note 2: For the purposes of this document all references to *New Ordinary SharesZ shall be references to up to 221,3250@8ynew
Shares and shall not include the 20,312,000 new Ordinary Shares referred to above, unless the context otherwise requires.
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PART I - LETTER FROM THE CHAIRMAN
OSMETECH PLC

(Registered in England and Wales No. 2849544)

Directors: Registered Office:

Daryl Faulkner §on-executive Chairman) c/o Ashurst LLP
James N G White(hief Executive Officer) Broadwalk House
David A Sandilands@hief Financial Officer) 5 Appold Street
Gordon B KuensterNon-executive Director) London EC2A 2HA

Gordon Hall NVon-executive Director)

12 September 2008
To Shareholders and, for information only, to the holders of options
Dear Shareholder

Proposed issue of American Depositary Shares and new Ordinary Shares
Proposed listing of American Depositary Shares on NASDAQ Global Market
Proposed amendments to the Osmetech plc 2003 US Equity Compensation Plan

Introduction

The Company has today announced that it proposes to undertake an issue of American Depositary Shares and
obtain a listing of such shares on the NASDAQ Global Market. Each ADS is expected to represent 35 new
Ordinary Shares. At the same time as the ADS Issue, the Company is proposing to issue further new Ordinary
Shares to institutional investors in Europe, which may include certain existing institutional shareholders of the
Company, pursuant to the Placing. The Company is also proposing to amend the Osmetech plc 2003 US Equity
Compensation Plan primarily to bring it into line with current US law and practice.

It is currently anticipated that the Issue will be targeted primarily at investors resident in the US in the form of
ADSs evidenced by ADRs. The price at which the New Ordinary Shares will be issued, and the number of New
Ordinary Shares that will be issued pursuant to the Issue, is not yet known. Whilst the Registration Statement filed
with the SEC in respect of the ADS Issue contain a required indicative pricing range which is given as $7 to $9
per ADS (equivalent to 11.4p to 14.7p per New Ordinary Share), the Directors are seeking authority to issue the
New Ordinary Shares (and ADSs), outside this range should the need arise. The actual price at which the New
Ordinary Shares (and ADSSs), are issued will be determined by reference to the closing price of the Ordinary
Shares on AIM on the date the Issue is priced, prevailing market conditions and other factors, and will be
determined by agreement between the Company and the Managers. The mid market price of an Ordinary Share
on 11 September 2008, being the last Business Day prior to the issue of this document, was 11.75p per share.

The maximum number of New Ordinary Shares that the Company proposes to issue pursuant to the Issue is not
expected to exceed 221,375,000 New Ordinary Shares, although the Directors reserve the right to issue a further
20,312,000 new Ordinary Shares pursuant to the authority granted to them at the Annual General Meeting of the
Company held on 14 May 2008 if they believe it is in the best interests of the Company and Shareholders as a
whole. In the event that all of the New Ordinary Shares (including New Ordinary Shares issued pursuant to any

over allotment option granted to the Managers), were to be issued pursuant to the Issue at the Range Mid Price,
this would raise approximately £25 million ($43.9 million) for the Company (net of estimated expenses) and such

shares would represent an increase of 109 per cent. in the current issued ordinary share capital of the Company.

Lazard Capital Markets is acting as sole bookrunner in respect of the Issue and Canaccord Adams is acting as co-
lead manager of the ADS Issue. Canaccord Adams has also been engaged as nominated adviser and broker for the
purposes of the AIM Rules.

The Company intends to use the net proceeds raised pursuant to the Issue to develop a broad menu of tests for its
eSensor XT-8 System, to enhance the capabilities of its eSensor platform, to fund additional sales, marketing and
service personnel and marketing initiatives and for general corporate purposes.

The purpose of this document is to explain the background to the Issue, to set out the reasons why your Board
believes that the Issue is in the best interests of the Company and its Shareholders as a whole, and to seek your
approval for the Issue and the listing of the ADSs on the NASDAQ Global Market. This document also explains
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why your Board is proposing to amend the US Plan, and seeks your approval for the US Plan as amended and
restated.

The proposed Issue is not being offered on a pro rata basis to existing Shareholders and accordingly is conditional,
inter alia, upon Shareholders resolving to disapply statutory pre-emption rights. You will find set out at the end of
this document a Notice of Extraordinary General Meeting which has been convened for 1 October 2008 at which
a special resolution will be proposed to approve the allotment and issue of the New Ordinary Shares and the US
Plan as amended and restat@the Company has received letters of intent from certain Shareholders

indicating that it is their present intention to vote in favour of the Resolution to be proposed at the EGM. In

aggregate these Shareholders hold 56,580,760 Ordinary Shares representing approximately 27.8 per cent. of

the current issued ordinary share capital of the Company. You should complete and return the Form of

Proxy for use at the EGM enclosed with this document whether or not you intend to attend the meeting.

Background

In the first quarter of 2007, the Company completed the sale of its blood gas analyzer business to IDEXX
Laboratories, Inc. (DEXXZ) for £23.1 million in cash before costs at a profit of approximately £17.6 million.

Osmetech is now wholly focussed on the molecular diagnostics market sector. This is centred on its proprietary
technology and intellectual property portfolio built around the acquisition of Clinical Micro Sensors, Inc. from
Motorola in 2005.

Osmetech’s Business

Osmetech develops, manufactures and markets an advanced molecular diagnostic platform, the eSensor platform,
which enables hospitals and reference laboratories to perform simple, rapid and cost-effective DNA, RNA and
protein testing. The Companyes eSensor platform, which utilises a well-established electrochemical detection
technology, is designed to support a broad menu of tests and provide accurate results while minimizing technician
involvement. This unique platform permits multiplexing, or simultaneously running multiple tests on individual
samples, and random access testing, or the ability to initiate tests while other tests are in progress. The Directors
believe that the Companyes eSensor platform has broad applicability, and Osmetech is currently developing tests
for a variety of diagnostic applications in pharmacogenetics, genetic diseases and infectious diseases.

In July 2008, the Company received 510(k) clearance from the FDA for its eSensor XT-8 System, as well as its
eSensor Warfarin Sensitivity Test, and has recently commenced marketing these products. The eSensor XT-8
System is the successor to the Companyes eSensor 4800 System, for which, together with its eSensor Cystic
Fibrosis Carrier Detection Test, the Company received 510(k) clearance from the FDA in 2006. While marketing

a limited number of eSensor 4800 Systems to validate the Companyes technology and build a commercial
infrastructure, the Company developed its second-generation eSensor XT-8 System, incorporating the feedback
from the FDA clearance process and field use of the eSensor 4800 System.

The Directors believe that the features of the cost-effective eSensor XT-8 System can provide a significant
additional source of revenue to hospitals that currently outsource their molecular diagnostic testing to reference
laboratories, as well as to reference laboratories that do not currently perform molecular diagnostic testing.

Molecular Diagnostics|Market Opportunity

According to Frost & Sullivan, a market research firm, the 2007 worldwide in-vitro diagnostics, or IVD, market
was estimated to be $35 billion, and is anticipated to reach $43 billion by 2010. Its fastest growing segment, the
molecular diagnostics market, was $2.5 billion in 2007 and is anticipated to reach $3.7 billion in 2010. Molecular
diagnostics generally includes the detection and measurement of nucleic acids to diagnose disease and propensity
for disease and to treat patients, including diagnostic testing for pharmacogenetics, genetic disease, infectious
diseases and cancer. This new and expanding part of the IVD market emerged in response to a need for more rapid,
sensitive and specific diagnostic tests than were available using only traditional techniques, such as growth-based
tests, biochemical tests or immunoassays. The Directors believe several factors contribute to the growth of this
market, including:

) Decentralization of genetic testing;
) Conversion from shome-brewZ tests to FDA-cleared molecular testing methods;

) Expansion of genetic testing for disease predisposition;
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) Advances in pharmacogenomics and personalised medicine; and
o Growth of the infectious disease diagnostic market.

Osmetech'sSolution

Traditionally, the market for molecular diagnostics testing has been dominated by testing methods that rely on
optical or fluorescence technologies. These technologies are expensive to operate and require specialised facilities
and highly-trained personnel. In addition, the devices that utilise these technologies are sensitive to dust, debris
and movement and require specialised care and maintenance. Osmeteches eSensor platform is based on
electrochemical technology that uses chemical reactions to detect the presence of certain molecules, which in turn
produce different electrical currents. The Directors believe this technology, which is unique in the molecular
diagnostics field, has been proven in other clinical applications to deliver accurate and reproducible results in
small, robust and affordable formats, which are generally not subject to interference that could compromise test
results and do not require specialised care and maintenance.

Specifically, the eSensor platform has the following characteristics that the Directors believe will make it
attractive to a wide range of laboratories:

) Cost| Effectiveness. The Directors believe the low-cost platform would be accessible to most hospitals and
reference laboratories, potentially providing them with an additional revenue source while allowing them
to better serve their patients and clients.

L] Simplicityland(Increased Speed. The platform automates a number of key process steps and eliminates
manual intervention in the detection process. The platformes proprietary algorithms provide test results
without the need for operator interpretation or data manipulation, with processing time in the instrument
of only 30 minutes.

° BroadApplicability. The platform has broad applicability for a variety of molecular diagnostic applications
in pharmacogenetics, genetic diseases, infectious diseases and cancer, and in detection of proteins as well
as genetic information.

® Multiplexing. The platform allows for the testing of each patient sample for up to 72 biomarkers in a single
cartridge, providing for a one-step detection process after preparation of the sample, without the need to
separately detect individual biomarkers.

) Random[Access Testing. The cartridge slots used in the platform operate in a completely independent
manner, providing true random access and allowing laboratories to economically run different tests on
different patient samples at the time they are received and on demand.

° AccuracylandReliability. The platformes proprietary electrochemical method detects nucleic acids with
sensitivity and specificity equivalent to systems using optical or fluorescence technologies.

® Validated Technology. The platformes technology is based on well-established electrochemical technology
used in other clinical applications, most notably in blood glucose measurement.

TheléSensor XT 8 System

Osmeteches eSensor XT-8 System is a molecular diagnostics system consisting of a compact, expandable
benchtop workstation with an integrated touch screen computer and test cartridges. The eSensor XT-8 instrument
has one processing tower of eight cartridge slots and is easily expandable by adding up to two additional cartridge
processing towers, for a maximum capacity of 24 cartridge slots. The eSensor XT-8 Systemes modular design
allows the instrument to meet the testing volume needs of even larger molecular diagnostics laboratories with a
potential throughput of more than 2,500 test cartridges per week. Each cartridge slot contains a cartridge
connector, a precision heater to control temperature in the cartridge during the test, an air pump to circulate the
sample within the cartridge and the electronics to provide the electrical current necessary to effect the
electrochemical process that results in relevant target detection.

The eSensor XT-8 Systemes disposable, single-use test cartridge consists of an electronic chip and a microfluidic
controlled hybridization chamber which is enclosed by a plastic cover. The microfluidic hybridization chamber,
into which the prepared sample flows from the sample reservoir, creates a circulating system inside the cartridge
that enhances and improves the hybridization efficiency and time to result.
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Osmetech s Tests

The Company received 510(k) clearance from the FDA for its eSensor Warfarin Sensitivity Test together with the
eSensor XT-8 System in July 2008. The eSensor Warfarin Sensitivity Test is a pharmacogenetic test that
determines how an individual metabolizes and responds to the drug Warfarin, which is the most commonly
prescribed oral anti-coagulant in North America and Europe. If administration of Warfarin is not managed
carefully, life threatening side effects may occur. The test analyzes three biomarkets associated with Warfarin
metabolism. In addition, in 2006, the Company received 510(k) clearance for a Cystic Fibrosis carrier detection
test for use with the eSensor 4800 System.

The Company is also currently developing a number of additional tests for its second-generation, eSensor XT-8
System.

® eSensor Extended Warfarin[Sensitivity Test. Based on the eSensor Warfarin Sensitivity Test, this test
incorporates a number of additional markers, including the exclusively-licensed CYP450-4F2 biomarker.
Clinical studies for this test have been completed and additional development is in process. The Company
expects to submit an application for 510(k) clearance by the end of 2008.

° 2CY9 DrugiMetabolism(Test. This is a genetic test for CYP2C9 biomarkers associated with metabolism of
phenytoin and most non-steroidal anti-inflammatory drugs. Development and clinical studies for this test
have been completed. The Company expects to submit an application for 510(k) clearance by the end of
2008.

° eSensor XT 8 Cystic Fibrosis Test. This is a test for pre-conception screening of cystic fibrosis gene
carriers for use with the eSensor XT-8 System. The test is currently in development, and the Company
expects to submit an application for 510(k) clearance in the first half of 2009.

® RespiratoryPathogenTest Panel. This is a test panel currently in development to detect major respiratory
viruses and aid in the identification of bacterial and viral infections. This test is currently in development
and the Company expects to submit an application for 510(k) clearance if and when development is
completed.

® Venous Thrombosis Test. This is a genetic test for the most common mutations associated with increased
risk of blood clots, which can lead to stroke and pulmonary embolism. This test is currently in development
and the Company expects to submit an application for 510(k) clearance if and when development is
completed.

° 2D6[DrugMetabolism(Test. This is a genetic test for CYP2D6 biomarkers associated with metabolism of
a variety of prescription drugs including antipsychotics, anti-depressants and anti-thrombolytics. This test
is currently in development and the Company expects to submit an application for 510(k) clearance if and
when development is completed.

) Tamoxifen Sensitivity Test. This is a genetic test for metabolism of the breast cancer drug Tamoxifen. This
test is currently in development and the Company expects to submit an application for 510(k) clearance if
and when development is completed.

Additionally, the Company seeks to develop and commercialise new tests for detecting human genetic markers,
infectious diseases and cancer that are based on biomarkers that are established or have been validated by
scientific studies, which the Company will seek to in-license, if possible, on an exclusive basis. The platform also
supports protein testing and the Company is engaged in informal collaborations with respect to, and is seeking to
in-license protein-based biomarkers for use in connection with, its development of applications for protein
detection for use on its eSensor platform.

Intellectual PropertyPortfolio

As at 30 June 2008, Osmetech owned or had exclusive worldwide rights to 124 patents (including 85 patents
issued in the United States) with additional applications pending, mostly in the field of electrochemical detection
of biological compounds such as DNA, RNA and proteins. The Companyes intellectual property portfolio for its
core electrochemical technology was built through the combination of the acquisition of the Clinical Micro
Sensors business from Motorola, Inc. in 2005, and the prosecution of new patent applications to protect its
ongoing development activities. Motorola initially purchased the Clinical Micro Sensors business for $280 million
and invested over $100 million in the further development of the technology. The Company has retained all rights
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or similar pre-emptive offer of securities. Therefore, in order to effect the ADS Issue, the Company is proposing
that the Issue is made on a non pre-emptive basis and Shareholders are therefore being asked to waive pre-emption
rights. In addition, the production of a UK prospectus to allow all Shareholders to participate in the Issue would
impose upon the Company significant additional costs.

While mindful of the role which statutory pre-emption rights play in protecting the interests of Shareholders, the
Directors are unanimously of the opinion that the disapplication of those rights is in the best interests of the
Company and the Shareholders as a wHalany event, the Directors will only proceed with the Issue if, at

the relevant time, they consider that the Issue remains in the best interests of the Company and the
Shareholders as a whole. The Company has received letters of intent from certain Shareholders indicating

that it is their present intention to vote in favour of the Resolution to be proposed at the EGM. In aggregate,

these Shareholders hold 56,580,762 Ordinary Shares representing approximately 27.8 per cent. of the

current issued ordinary share capital of the Company.

Each of the Directors has agreed, subject to certain exceptions, not to sell or otherwise dispose of, directly or
indirectly, any Ordinary Shares or ADSs without the written consent of Lazard Capital Markets for a period of
180 days from the date the ADSs first commence trading on NASDAQ.

American Depositary Shares and NASDAQ Listing

The Company has filed the Registration Statement with the SEC and has applied to have the ADSs listed on
NASDAQ. The Registration Statement can be viewed on the Companyes website .asmetech.comand at
the SEC website at wwsec.gov

All of the Groupes operations have for some time been located in the US. For the reasons outlined below, your
Board has concluded that it would be in the best interests of the Company and Shareholders for the Company to
access the US capital markets, and to have a trading facility in the US. Pursuant to the ADS Issue, the Company
proposes to issue new Ordinary Shares to Bank of New York Mellon, as depositary and custodian. The Depositary
will deliver ADSs represented by ADRs to subscribers in the ADS Issue. Each ADS is expected to represent 35 new
Ordinary Shares. The Depositary will be the holder of the new Ordinary Shares underlying the ADSs, and will
accordingly be treated as the Companyes shareholder in respect of all the new Ordinary Shares issued pursuant to
the ADS Issue. Accordingly, holders of ADSs will not have the rights of Shareholders. Instead, holders of the ADSs
will have ADS holder rights which will be set out in a Deposit Agreement between the Company, the Depositary
and the ADS holders, including the ability to exercise any voting rights relating to the underlying Ordinary Shares
and receive dividends and other distributions through the Depositary. Subject to any restrictions imposed by
applicable securities laws, existing holders of Ordinary Shares will generally be entitled to deposit their Ordinary
Shares with the Depositary and be issued ADSs represented by ADRs if they so choose, which will then enable
them to trade the ADSs on NASDAQ. The Deposit Agreement will also set out the rights and obligations of the
Depositary. Generally, the holders of the ADSs will be obligated to pay certain fees of the Depositary.

As a consequence of the NASDAQ Listing, the Company will become a public company in the US, subject to the
full registration and reporting requirements of the Securities Act of 1933, as amended, and the Securities
Exchange Act of 1934, as amended (together, the *US Securities LawsZ) applicable to issuers incorporated outside
the US which are referred to as «foreign private issuersZ. Such registration and reporting requirements include
filings with the SEC, such as the initial registration statements on Form F-1 and Form F-6, subsequent annual
reports on Form 20-F and current reports on Form 6-K in respect of material information made public in the UK
and the US. These reports will be publicly available on the SECes website from the time of filing. The procedural
and disclosure rules applicable to takeovers of US public companies will generally apply to takeover offers of the
Companyes shares, unless its US share ownership is below certain thresholds or the offer is conducted as a scheme
of arrangement. Additionally, the Company will have to comply with substantive provisions of the US Securities
Laws, such as corporate governance requirements imposed by the Sarbanes-Oxley Act of 2002, which, following
a phase-in period, requires auditor attestation of the Companyes internal control over financial reporting.

Reasons for the Issue and Use of Proceeds

As at 31 December 2007, the Groupes cash balances and cash equivalents stood at £13,910,710 which have since
reduced to £6,676,043 as at 30 June 2008. In order to continue developing the Groupes molecular diagnostics
business, the Company will require additional working capital. The Board has considered various funding options,
and has concluded that, at its current stage of development, equity rather than debt financing is more appropriate
for the Company.

Osmeteches operations are now entirely based in the US. The global molecular diagnostics market and the
knowledge and understanding of healthcare technology companies is heavily centred on the US where there is a
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NASDAQ Listing it is proposed that further option grants will be made to certain key employees at an exercise
price equal to the fair market value of an Ordinary Share (or ADS), on the date of grant. Following these option
grants, the total number of options outstanding over Ordinary Shares following the Issue is not expected to
significantly exceed 15 per cent. of the enlarged issued ordinary share capital. A copy of the US Plan as it is
proposed to be amended and restated is attached to this document.

Osmetech plc Enterprise Management Incentive Plan

As at December 2007, the EMI Option Holders held outstanding options under the EMI Plan. For technical
reasons as a result of the cessation of the Companyes qualifying trading activities in the United Kingdom, these
options have lapsed. The Board has determined that, in the circumstances, replacement options should be granted
on the same terms as the lapsed options, save for certain now irrelevant UK tax provisions, in order to restore the
economic value of the rights which have lapsed. The replacement options are proposed to be granted on a non tax-
approved basis but will otherwise restore the position of the EMI Option Holders to that existing before the
cessation of qualifying trading activities. Shareholder approval is not required nor sought in relation to the
replacement options.

Current Trading and Prospects

In this paragraph, British Pound Sterling amounts have been translated into US Dollars at the 30 June 2008
exchange rate of £1=$1.9906. Revenues in the six months ended 30 June 2008 were £127,994 ($254,784) and
increased by 83% over revenues of £70,061 for the corresponding period in 2007. Revenues were principally from
sales of the Companyes eSensor Cystic Fibrosis Carrier Detection Test for use on the eSensor 4800 System. The
Company had 10 eSensor 4800 Systems in commercial use at customer sites as of 30 June 2008. In July 2008, the
Company received 510k clearance from the FDA for the Companyes eSensor XT-8 System and the related eSensor
Warfarin Sensitivity Test. For the next twelve months, the Company expects further growth in product revenues,
both from sales of its eSensor Warfarin Sensitivity Test and the continued sales of its eSensor Cystic Fibrosis
Carrier Detection Test.

The balance of cash and cash equivalents was £6,676,043 ($13,289,332) as of 30 June 2008. Net decrease in cash
and cash equivalents in the six months ended 30 June 2008 was £7,234,667 ($14,401,328), reflecting the ongoing
expenditures relating to the development of the eSensor XT-8 System and related tests, as compared to net cash
generated from operations of £12,989,194 in the six months ended June 30, 2007, which reflects the proceeds of
the sale of the Companyes blood gas analyzer business.

Extraordinary General Meeting

Set out at the end of this document, shareholders will find a notice convening an Extraordinary General Meeting
of the Company, to be held at the offices of Ashurst LLP, Broadwalk House, 5 Appold Street, London EC2A 2HA.
The Extraordinary General Meeting will commence at 11.00 a.m. on 1 October 2008. A Form of Proxy for use at
the EGM is enclosed with this document.

At the Extraordinary General Meeting, a resolution will be proposed as a special resolution, to authorise and
empower the Directors to allot the New Ordinary Shares pursuant to the Issue and to approve the US Plan as
amended and restated. The Resolution disapplies the statutory pre-emption rights in respect of the 221,375,000
New Ordinary Shares to provide flexibility to the Directors in agreeing the terms (including the price and the
number of New Ordinary Shares being issued), of the Issue. To the extent that fewer New Ordinary Shares are
allotted in respect of the Issue, the Directors will not issue the balance of any such number of New Ordinary
Shares at a later date. The Directors will, however, continue to have the authority and powers to allot securities of
the Company granted to them at the last Annual General Meeting of the Company which was held on 14 May
2008. This authority authorises and empowers the Directors to allot up to 67,705,000 new Ordinary Shares for
cash pro rata to Shareholderse interests (representing 33 per cent. of the current issued share capital), and
20,312,000 new Ordinary Shares for cash on a non pre-emptive basis (representing 10 per cent. of the current
issued share capital). The Directors are however reserving the authority to also issue pursuant to the Issue the
20,312,000 new Ordinary Shares referred to above if they believe it is in the best interests of the Company and
Shareholders as a whole. Accordingly, should the Directors so determine, the aggregate maximum number of New
Ordinary Shares that they would have authority to issue pursuant to the Issue would be 241,687,000 New Ordinary
Shares.

In addition, as mentioned above, the Directors are seeking the approval of Shareholders for the US Plan as
amended and restated.
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Action to be Taken

Shareholders will find enclosed with this document a Form of Proxy for use at the Extraordinary General Meeting
to be held at 11.00 a.m. on 1 October 2008.

It is important that you complete and sign the enclosed Form of Proxy in accordance with the instructions

printed thereon and return it to the Company’s registrars, Capita Registrars, Proxies Department, The

Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU, as soon as possible and in any event so as to

arrive no later than 11.00 a.m. on 29 September 2008. Completion and return of the Form of Proxy will not
preclude you from attending and voting at the meeting, should you wish to do so. Alternatively, eligible
shareholders may use the CREST Proxy Voting Service details in respect of which are contained in the notes to
the Notice of Extraordinary General Meeting on page 25 of this document.

Recommendation

The Directors consider the terms of the Issue and the amendment and restatement of the US Plan to be in
the best interests of the Company and the Shareholders as a whole. Accordingly, the Directors unanimously
recommend Shareholders to vote in favour of the Resolution to be proposed at the Extraordinary General
Meeting, as they intend to do in respect of their own beneficial holdings of Ordinary Shares amounting, in
aggregate, to approximately 0.37 per cent. of the existing issued share capital of the Company. The
Company has also received letters of intent from certain Shareholders indicating that it is their current
intention to vote in favour of the Resolution to be proposed at the EGM. In aggregate, these Shareholders
hold 56,580,762 Ordinary Shares representing approximately 27.8 per cent. of the current issued share
capital of the Company.

Yours sincerely

Daryl Faulkner
Non-Executive Chairman
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1.2

1.3

2.2

3.

PART Il - ADDITIONAL INFORMATION

Share Capital
The authorised and issued share capital of the Company as at the date of this document, is as follows:

Number £
Authorised Ordinary Shares 1,120,000,000 1,120,000
Authorised Deferred Shares 1,200,000,000 11,880,000
Issued Ordinary Shares 203,116,639 203,117
Issued Deferred Shares 689,478,300 6,825,835

The following table sets out the authorised and issued share capital of the Company as it is expected to be
immediately following the Issue on the assumption that all of the New Ordinary Shares are issued pursuant
to the Issue:

Number £
Authorised Ordinary Shares 1,120,000,000 1,120,000
Authorised Deferred Shares 1,200,000,000 11,880,000
Issued Ordinary Shares 424,491,639 424,492
Issued Deferred Shares 689,478,300 6,825,835

Note: The number of Ordinary Shares in issue immediately following the Issue assumes that no options are exercised
between the date of this document and completion of the Issue.

As at the date of this document, the Company has granted options over 27,203,363 Ordinary Shares.

Consents

Lazard Capital Markets LLC of 30 Rockefeller Plaza, New York, NY 10020, has given and has not
withdrawn its written consent to the issue of this document with the inclusion herein of its name and
references to it in the form and context in which they appear.

Canaccord Adams of 7th Floor, Cardinal Place, 80 Victoria Street, London SW1E 5JL, has given and has
not withdrawn its written consent to the issue of this document with the inclusion herein of its name and
references to it in the form and context in which they appear.

Market Prices

The following table shows the quotations for Ordinary Shares on the first dealing day in each of the six months
preceding the date of this document and on 11 September 2008 (being the last practicable date before the
publication of this document) as extracted from the Daily Official List of the London Stock Exchange:

4.2

Date Price

1 April 2008 17.5p

1 May 2008 15p
2 June 2008 17.5p
1 July 2008 16p
1 August 2008 12.5p
1 September 2008 11.5p
11 September 2008 11.75p
Expenses

The total costs and expenses of, and incidental to, the Issue and the NASDAQ Listing payable by the
Company assuming all the New Ordinary Shares are issued pursuant to the Issue are estimated to amount
to approximately £3.8 million ($6.7 million) excluding recoverable VAT.

The estimate in paragraph 4.1 above, includes an amount of approximately £432,000 ($759,000) in respect
of Stamp Duty Reserve Tax at the rate of 1.5 per cent. on the number of New Ordinary Shares at the Issue
Price assuming all of the New Ordinary Shares are lodged with the Depositary in conjunction with the ADS
Issue.

Miscellaneous

This document does not constitute an offer to sell or a solicitation of an offer to buy ADSs, Ordinary Shares
or any other security.
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5.2 In connection with the ADS issue, the Managers may over-allot or effect transactions which stabilise or
maintain the market price of the ADSs at levels above those which might otherwise prevail in the open
market. Such transactions may be effected through NASDAQ or otherwise. Stabilisation, if commenced,

may be discontinued at any time.

6. Documents available for inspection
Copies of the following documents will be available for inspection during normal business hours on any weekday
(Saturdays and public holidays excepted) at the offices of Ashurst LLP, Broadwalk House, 5 Appold Street,

London EC2A 2HA up until the date of the EGM:
(&) the memorandum and articles of association of the Company;
(b)  the financial statements of the Group for the period ended 31 December 2007; and

(c) the Registration Statement.

12 September 2008
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PART Il - SUMMARY OF THE PRINCIPAL TERMS OF THE
OSMETECH PLC 2003 US EQUITY COMPENSATION PLAN, TAX
CONSIDERATIONS AND PROPOSED AMENDMENTS

Summary of the Principal Terms of the US Plan as amended and restated
General

The general purpose of the Osmetech plc 2003 US Equity Incentive Plat@hitanZ) is to provide
incentives to employees, consultants, independent contractors and non-employee directors of the Company
and its subsidiaries resident in the United States to increase (i) their efforts on behalf of the Company and
(i) their proprietary interests in the Company. The US Plan was adopted in April 2003 and has been
amended and restated with effect from 1 October 2008 in connection with the ADS Issue and NASDAQ
Listing.

The following general description of certain features of the US Plan is qualified in its entirety by reference
to the US Plan. Capitalised terms not otherwise defined in this summary have the meanings given to them
in the US Plan.

(@)  General

The following types of awards may be granted under the US Plan: (i) Incentive Stock Options; (ii)
Non-Qualified Stock Options; (iii) Stock Awards; (iv) Performance Awards or Phantom Awards, and
(v) other equity-based awards (collectivelfyvardsZ). Options granted under the US Plan may be
either «incentive stock optionsZ as defined in Section 422 of the United States Internal Revenue
Code (the €odeZ), or nonqualified stock options, as determined by the Board.

(b)  Authorised Securities

Ordinary Shares and American Depository Ordinary Shares representing a number of Ordinary
Shares may be awarded under the US Plan.

(c)  Ordinary'SharesReserved

The number of Ordinary Shares (which may be issued in the form of ADSs) available for award
under the US Plan is 60,000,000 Ordinary Shares, subject to the adjustment provisions described
below. If any Ordinary Shares subject to an Award are forfeited or such Award otherwise terminates
or is cancelled or settled without an actual distribution to the participant, any Ordinary Shares
counted against the number of Ordinary Shares available for issuance under the US Plan with
respect to such Award will, to the extent of any forfeiture, settlement, cancellation or termination,
again be available for issuance under the US Plan. In addition, the Board may adopt procedures for
counting Ordinary Shares relating to any Award to ensure appropriate counting and to avoid double
counting.

(d)  Adjustments

The Ordinary Shares or ADSs to be awarded under the US Plan may be authorised but unissued
Ordinary Shares (or ADSs) or reacquired Ordinary Shares or ADSs, including Ordinary Shares or
ADSs purchased by the Company on the open market for purposes of the US Plan. If there is a
change in the number or kind of Ordinary Shares outstanding by reason of (i) a stock dividend,
spinoff, recapitalisation, stock split or combination or exchange of Ordinary Shares, (ii) a merger,
reorganisation or consolidation, (iii) a reclassification or a change in par value, or (iv) any other
extraordinary event affecting the outstanding Ordinary Shares, the Board will make appropriate
adjustments to:

0] the maximum number of Ordinary Shares available for Awards;

(i) the maximum number of Ordinary Shares that any individual may be awarded;
(i) the number and kind of Ordinary Shares covered by outstanding Awards;

(iv)  the kind of Ordinary Shares to be transferred under the US Plan;

(v)  the price per Ordinary Share.

Upon any adjustments to the Ordinary Shares, the Board will also make appropriate adjustments
with respect to the ADSs.
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(i)  three months after the date of termination of employment for any reason other than Cause,
disability or death;

(i) twelve months after the date of termination of employment due to disability;

(iv)  twelve months after the date of such holderes death if death occurs: (i) during employment
or (i) within three months after the termination of employment (other than due to a
termination for Cause); or

(v)  the day before the tenth anniversary of the grant date, as set forth in the award agreement.

Stock Awards

Stock Awards may be granted under the US Plan. Stock Awards are made in Ordinary Shares or ADSs that
vest in accordance with terms and conditions established by the Board and may be subject to forfeiture
upon specified events. The Board may establish conditions under which restrictions on Stock Awards will
lapse over a period of time or according to such other criteria as the Board deems appropriate, including
restrictions based on the achievement of performance conditions.

Performance Awards and Phantom Awards

Performance Awards and Phantom Awards may be made under the US Plan. A Performance Award or
Phantom Award represents the right of the recipient to receive an amount based on the fair market value of
an Ordinary Share or an ADS, the appreciation in fair market value of an Ordinary Share or an ADS or
such other measurement as the Board deems appropriate. The Board will determine the terms and
conditions of each Performance Award or Phantom Award, such as (i) the applicable performance goals,
(ii) whether payment of Performance Awards and Phantom Awards will be payable in cash, Ordinary
Shares or ADSs, or (iii) any other requirements with respect to Performance Awards or Phantom Awards.

Other Awards

The Board may grant other awards payable in, based upon, or otherwise related to Ordinary Shares or
ADSs, including SARs and other rights, on such terms and conditions as the Board deems appropriate.

(&)  Transferability

Except as otherwise permitted by the Board with respect to Awards other than Incentive Stock
Options, Awards may not be transferred other than by the laws of descent and distribution. In
addition, only the recipient of an Award may exercise rights under an Award during his or her
lifetime, unless otherwise determined by the Board.

(b)  Changelin(Control

Unless otherwise determined by the Board, in the event of a Change in Control, (i) each participant
who holds outstanding Awards will receive written notice of the Change in Control, (ii) the vesting

of all outstanding Options will accelerate and all Options shall become fully vested, (iii) the
restrictions and conditions on all outstanding Stock Awards will immediately lapse, and (iv) all
other Awards shall be paid in such amounts and on such terms as the Board may determine. In
addition, the Board may provide that the outstanding Options be assumed by, or replaced with
comparable options by, the surviving corporation (or an affiliate of that corporation), and that other
outstanding Awards be converted to similar Awards of the surviving corporation (or an affiliate).
The Board may also take any other action as it deems appropriate, such as requiring that participants
surrender their outstanding Awards in exchange for a payment of cash or property.

(c)  EffectiveDate,[Amendments, and Termination of the US| Plan

The US Plan was effective as of 1 April 2003. The Board has the authority to amend or terminate
the US Plan at any time, except that Shareholder approval is required for any amendment which (i)
increases the number of Ordinary Shares or ADSs available for Awards under the US Plan, (ii)
would result in the erepricingZ of any Option or SAR; or (iii) as otherwise required by applicable
law, regulation or stock exchange rule. Further, no amendment or termination of the US Plan may
materially and adversely affect the rights of an Award recipient under any outstanding Award and
any related award agreement. Finally, the US Plan will terminate automatically on 31 December
2015, unless terminated sooner by the Board.
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2.1

2.2

(d)  Reductionlin[Payments

Unless otherwise provided in an award agreement or in the Award recipientss employment
agreement, if it is determined that any payment, benefit, value acceleration or distribution by the
Company to an Award recipient (each PaymentZ and collectively, theTotal PaymentsZ) would

result in a disallowed deduction under Code Section 280G, then the Total Payments due to the
recipient will be reduced to the extent necessary so that the deductibility of the Total Payments is
not limited by Code Section 280G. If, however, the Total Payments are not subject to deduction
disallowance under the Code, the Total Payments will be reduced as described above, but only if
such reduction is economically beneficial to the Award recipient (i.e., the aggregate after-tax value
of the Total Payments retained by the recipient after the reduction is greater than the aggregate after-
tax value of the Total Payments without the reduction).

(e)  Arbitration

Disputes arising under the US Plan will be settled by binding arbitration in accordance with the
rules of the American Arbitration Association or any successor organisation thereof.

Certain U.S. Federal Income Tax Considerations

The following discussion is a summary of certain U.S. federal income tax considerations. The discussion
is for general information only and does not purport to address specific federal income tax considerations
that may apply to a participant based on his or her particular circumstances, nor does it address foreign,
state or local income, excise or payroll taxes or other tax considerations that may be relevant to a
participant.

Non![Qualified Stock Options

A participant realises no taxable income and the Company is not entitled to a deduction when a Non-
Qualified Stock Option is granted. Upon exercise of a Non-Qualified Stock Option, a participant will
realise ordinary income equal to the excess of the fair market value of the shares received over the
aggregate exercise price of the Non-Qualified Stock Option, and, subject to Section 162(m) of the Code,
the Company will be entitled to a corresponding deduction. A participantes tax basis in the Ordinary Shares
(or ADSs) received upon exercise of a Non-Qualified Stock Option will be equal to the fair market value
of such Ordinary Shares (or ADSs) on the exercise date, and the participantes holding period for such
Ordinary Shares (or ADSs) will begin at that time. Upon sale of the Ordinary Shares (or ADSSs) received
upon exercise of a non-qualified option, the participant will realize short-term or long-term capital gain or
loss, depending upon whether the Ordinary Shares (or ADSs) have been held for more than one year. The
amount of such gain or loss will be equal to the difference between the amount realised in connection with
the sale of the Ordinary Shares (or ADSs), and the participantss tax basis in such Ordinary Shares (or
ADSs).

Incentive Stock(Options

A participant realises no taxable income and the Company is not entitled to a deduction when an Incentive
Stock Option is granted. In addition, no income for regular income tax purposes will be realised by a
participant upon the exercise of an Incentive Stock Option if the requirements of the US Plan and the Code
are satisfied. If such requirements are not met, then the exercise of such Option will be treated as the
exercise of a Non-Qualified Stock Option and will have the tax consequences described above.

The federal income tax consequences of a subsequent disposition of the Ordinary Shares (or ADSSs)
acquired pursuant to the exercise of an Incentive Stock Option depends upon when the disposition of such
Ordinary Shares (or ADSs) occurs and the type of such disposition.

(@)  If the disposition of such Ordinary Shares (or ADSs) occurs more than two years after the date of
grant of the Incentive Stock Option and more than one year after the date of exercise, any gain or
loss realised upon such disposition will be long-term capital gain or loss and the Company will not
be entitled to any income tax deduction with respect to such Incentive Stock Option.

(b)  If the disposition of such Ordinary Shares (or ADSs) occurs within two years after the date of grant
of the Incentive Stock Option or within one year after the date of exercisBifqualifying
DispositionZ), the excess, if any, of the amount realised over the Exercise Price will be treated as
compensation taxable to the holder as ordinary income and, subject to Section 162(m) of the Code,
the Company will be entitled to a deduction equal to the amount of ordinary income recognised by
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3.5

3.6

3.7

3.8

3.9

3.10

3.11

The Company has added a feature whereby shares subject to Awards that are terminated, forfeited or
cancelled without any actual issuance of shares to the participant will again be available for Award under
the US Plan.

The US Planes eligibility requirements have been expanded to include any individual or entity providing
services to the Company or its subsidiaries (including, without limitation, non-employee directors of the
Company).

The Company has added default provisions applicable to Options, so that unless an Award agreement
specifically provides otherwise, upon a participantss termination of service with the Company, all vested
Options will expire within a certain time period, and all unvested Options will be forfeited.

The Company has adopted certain changes to comply with Section 409A of the Code, including:
(&) requiring all options to be granted at fair market value;
(b)  eliminating the possibility of deferrals; and

(c) revising the definition of change of control with respect to Awards subject to Section 409A of the
Code.

The Company has added a new section designed to avoid paying compensation under the US Plan which
is non-deductible by reason of Section 280G of the Code. This new section provides that, unless otherwise
provided in the Award agreement or in the participantss employment contract, if any portion of any
payment, benefit, value acceleration or distribution by the Company to the participant (€ssmentZ

and collectively, the Fotal PaymentsZ) would result in an amount not being deductible under Section
280G of the Code, the Total Payments will be reduced to the extent necessary so that the deduction of such
reduced Total Payments is not limited by Section 280G of the CodeSgfeeHarbor Amount?). If the

Total Payments are not subject to deduction disallowance under Section 280G of the Code, the Total
Payments will be reduced in an amount sufficient to reduce the Total Payments to the Safe Harbor Amount,
but only if the aggregate after-tax value of the Total Payments retained by the participant is equal to or
greater than the aggregate after-tax value of the Total Payments retained by the participant. For purposes
of this provision, whenever there is a reduction in Total Payments, cash payments will be reduced first and
equity acceleration will then be reduced.

The Company has added a provision whereby disputes under the US Plan will be settled by binding
arbitration in accordance with the then prevailing rules of the American Arbitration Association.

The term of the US Plan has been extended to 31 December 2015, unless earlier terminated by the Board.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

OSMETECH PLC

Notice is hereby given that an Extraordinary General Meeting of Osmetech pl€¢impanyZ) will be held at

the offices of Ashurst LLP, Broadwalk House, 5 Appold Street, London EC2A 2HA, on 1 October 2008 at
11.00 a.m., for the purpose of considering and, if thought fit, passing the following resolution which will be
proposed as a special resolution:

1. THAT:

@)

(b)

(©

the directors be and they are hereby generally and unconditionally authorised (in addition to any
existing authority to the extent unused) for the purposes of section 80 of the Companies Act 1985
to exercise all of the powers of the Company to allot relevant securities (within the meaning of

section 80(2) of said Act) up to an aggregate nominal amount of £221,375 provided that this

authority shall expire on 31 December 2008 unless previously renewed, varied or revoked by the
Company in general meeting save that the Company may before such expiry make any offer or
agreement which would or might require 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
conferred hereby had not expired;

the directors be and they are hereby empowered pursuant to section 95(1) of the Companies Act
1985 (in addition to any existing power to the extent unused) to allot equity securities (as defined
in section 94(2) of said Act) of the Company for cash pursuant to the authority conferred by this
resolution 1(a) above as if section 89(1) of the said Act did not apply to any such allotment,
provided that such power shall be limited to the allotment of equity securities up to an aggregate
nominal amount of £221,375 and this power shall expire on 31 December 2008 save that the
Company may, before such expiry, make any offer or agreement which would or might require
equity securities to be allotted after such expiry and the directors may allot equity securities
pursuant to any such offer or agreement as if such authority had not expired; and

the Osmetech plc 2003 US Equity Compensation Plan ({BétanZ) as amended and restated, a
copy of the amended rules of which is produced to the meeting and for the purpose of identification
initialled by the Chairman, be and is hereby approved and the Directors be and are hereby
authorised to make further or consequential amendments thereto.

By Order of the Board

Sally A Craig

Secretary

12 September 2008

Registered Office:
c/o Ashurst LLP
Broadwalk House
5 Appold Street
London EC2A 2HA
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Notes:

10.

11.

A shareholder is entitled to appoint another person as his proxy to exercise all or any of his rights to attend anahtbvepeai a
the Extraordinary General Meeting. A Shareholder may appoint more than one proxy in relation to the meeting provided that each
proxy is appointed to exercise the rights attached to a different share or shares held by that Shareholder.

A form of proxy is enclosed. The appointment of a proxy will not prevent a shareholder from subsequently attending atd voting
the meeting in person.

To be effective, the instrument appointing a proxy, and any power of attorney or other authority under which it is execdtey (

certified copy of any such power or authority), must either be (a) sent to the Companyes Registrars, Capita Registrars, Proxies
Department, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU, so as to arrive no later than 48 hours before the time
for holding the meeting or any adjournment of it or (in the case of a poll taken otherwise than at or on the same dagtagythe me

or adjourned meeting) for the taking of the poll at which it is to be used, or (b) lodged using the CREST Proxy Voting Sesvice ...
Note 7 below.

Holders of Ordinary Shares are entitled to attend and vote at general meetings of the Company. The total number ahssued Ord
Shares in the Company on 11 September 2008, which is the latest practicable date before the publication of this document, was
203,116,639. On a vote by show of hands every shareholder who is present has one vote and every proxy present who has been duly
appointed by a shareholder entitled to vote has one vote. On a poll vote every shareholder who is present in person fwady proxy

one vote for every Ordinary Share of which he is the holder.

Pursuant to regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that entittemeantb\aitend

at the meeting, and the number of votes which may be cast at the meeting, will be determined by reference to the Corstiganyss regi

of members at 11.00 a.m. on 29 September 2008 or, if the meeting is adjourned, 48 hours before the time fixed for the adjourned
meeting (as the case may be). In each case, changes to the register of members after such time will be disregarded.

Shareholders should note that the doors to the meeting will be open at 10.30 a.m.

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for
the meeting (and any adjournment of the meeting) by following the procedures described in the CREST Manual subject to the
provisions of the Companyes articles of association. 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 the appropriate action on their behalf.

In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST m&RESd (a *

Proxy InstructionZ) must be properly authenticated in accordance with Euroclear UK & Ireland Limiteds specifications and must
contain the information required for such instructions, as described in the CREST Manual. The message (regardless of whether it
constitutes the appointment of a proxy, the revocation of a proxy appointment or an amendment to the instruction given to a
previously appointed proxy) must, in order to be valid, be transmitted so as to be received by Capita Registrars (ID CREST RA10)
by the latest time(s) for receipt of proxy appointments specified in Note 3 above. For this purpose, the time of receigtkesil b

to be the time (as determined by the timestamp applied to the message by the CREST Applications Host) from which Capita
Registrars 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 him by other means.

CREST members (and, where applicable, their CREST sponsors or voting service providers) should note that Euroclear UK & Ireland
Limited 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 caacerned

take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting service provider, to
procure that his CREST sponsor or voting service provider(s) take(s) such action as shall be necessary to ensure thas a message
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 conceraing practic
limitations of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001.

In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at ttse tett{i)gf

a corporate shareholder has appointed the Chairman of the meeting as its corporate representative with instructions polote on

in accordance with the directions of all of the other corporate representatives for that shareholder at the meetingydténose a
corporate representatives will give voting directions to the Chairman and the Chairman will vote (or withhold a vote)aie corpor
representative in accordance with those directions; and (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 aittend, who w
vote on a poll and the other corporate representatives will give voting directions to that designated corporate représepbasite.
shareholders are referred to the guidance issued by the Institute of Chartered Secretaries and Administrators on prpxiegend co
representatives ... www.icsa.org.uk ... for further details of this procedure. The guidance includes a sample form ofmdettesentatio

if the Chairman is being appointed as described in (i) above.
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2) if the ADSs are regularly quoted by a securities dealer but selling prices are not reported, the mean of the higlwbid and lo
asked prices for such ADS on the last market trading day prior to the date of determination; and

3) in the absence of an established market for the ADSs of the type described in subsections (i) and (ii) above, thet Fair Marke
Value shall be determined by the Board in good faith and in accordance with Code Section 409A and the regulations
thereunder (and, with respect to Incentive Stock Options, Section 422 of the Code).

«GrantZ shall mean an award under the Plan, as described in Section 3(a) hereof.
«GranteeZ shall mean an eligible individual who has received a Grant under the Plan.
«Grant InstrumentZ shall mean the written agreement, instrument or document evidencing a Grant.

«Incentive Stock OptionZ shall mean an Option or a portion thereof intended to meet the requirements of an incentive stock option as defined
in Code Section 422 and designated as an Incentive Stock Option.

«Non-Qualified Stock OptionZ means an Option or portion thereof not intended to be an Incentive Stock Option and designated as a Non-
Qualified Option.

«OptionZ shall mean a right to purchase a specified number of Shares or ADSs at a specified price awarded by the Board putisnant to Sec
6 of the Plan.

«Osmetech GroupZ shall mean Osmetech plc and its Subsidiaries.

«Parent CompanyZ shall mean Osmetech plc, a public limited company organized under the laws of England and Wales.
«Performance AwardZ shall mean a performance award granted pursuant to Section 8 of the Plan.

«Phantom AwardZ shall mean a phantom award granted pursuant to Section 8 of the Plan.

+PlanZ shall mean this Osmetech 2003 US Equity Compensation Plan, as amended.

«SharesZ shall mean the ordinary shares, nominal value 0.10p, of the Parent Company.

«Stock AwardZ shall mean an award granted pursuant to Section 7 of the Plan.

«SubsidiaryZ shall mean a corporation, domestic or foreign, of which not less than 50% of the voting shares are held by the Parent Company
or another company of which not less than 50% of the voting shares are held directly or indirectly, by the Parent Conpemgr wbiet
such corporation now exists or is hereafter organized or acquired.

«Ten Percent ShareholderZ shall mean a person who on any given date owns, either directly or indirectly (taking into account the attribution
rules contained in Code Section 424(d)), stock possessing more than 10% of the total combined voting power of all alaksestbé st
Company or a Subsidiary.

2. ADMINISTRATION
(@) The Plan shall be administered by the Board.

(b) The Board shall have the sole discretionary authority to (i) determine the individuals to whom Grants shall be maédeRlaalefiijh
determine the type, size and terms of the Grants to each such individual, (jii) determine the time when the Grants wainoktineade
duration of any applicable restrictions and conditions, (iv) subject to Section 15 hereof, amend the terms of any peugduStait,

(v) establish guidelines pursuant to which Grants shall be made, and (vi) deal with any other matters arising under dng Blaambr
Instrument. The Board may delegate its authority under the Plan, including its ability to determine the type, size angréets)tof

one or more committees or individuals, as the Board deems appropriate and to the extent allowed by applicable law. Tththe exten
Board delegates its authority under the Plan, references in the Plan BogirdZ shall be deemed to refer to the committee or
individual(s) to whom the Board has delegated authority. If the Board determines that the Parent Company is subject to@ode Sec
162(m) and/or Section 16 of the Exchange Act, then Grants awardeavéwed employeesZ (within the meaning of Code Section
162(m)) or officers, directors or other Employees subject to Section 16 of the Exchange Act shall be administered by e aicimenitte
Board composed solely of two or moreutside directorsZ (within the meaning of Code Section 162(m)) andhmnsemployee
directorsZ (within the meaning of Section 16 of the Exchange Act), as applicable.

(c) The Board shall have full power and express discretionary authority to administer and interpret the Plan and any ahd all Gra
Instruments awarded thereunder, to make factual determinations and to adopt or amend such rules, regulations, guidelines,
agreements and instruments for implementing the Plan and for the conduct of its business as it deems necessary or #slvisable, in
sole discretion. The Boardes interpretations of the Plan (and any and all Grant Instruments) and all determinations niedy the
pursuant to the powers vested in it hereunder shall be conclusive and binding on all persons having any interest initharfiylan or
awards granted hereunder. All powers of the Board shall be executed in its sole discretion, in the best interest of th&S@zmipetec
and in keeping with the objectives of the Plan, and need not be uniform as to similarly situated individuals.

3. GRANTS AND AUTHORIZED SHARES

(@) Types'of Grants. Grants under the Plan may consist of (i) Incentive Stock Options, (i) Non-Qualified Stock Options, (iii) Stock
Awards, (iv) Performance Awards or Phantom Awards, and (v) other awards, as described in Section 9. All Grants shalltbe subject
the terms and conditions set forth herein and to such other terms and conditions consistent with this Plan as the Board deems
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(b)

@

(b)

(©

(@)

(b)

6.

appropriate and as are specified in writing by the Board to the individual in a Grant Instrument or an amendment to the Grant
Instrument or in the guidelines established by the Board for the particular type of Grant being made. All Grants shall be made
conditional upon the Granteess acknowledgement, in writing or by acceptance of the Grant, that all decisions and deteriminations
the Board shall be final and binding on the Grantee, his or her beneficiaries and any other person having or claimisglardertere

such Grant. The Board shall approve the form and provisions of each Grant Instrument.

Authorized Shares. The shares awarded under the Plan shall consist of Ordinary Shares and ADSs (representing a number of Ordinary
Shares as determined by the Company).

SHARES SUBJECT TO THE PLAN

Shares Reserved. Subject to adjustment as described in Section 4(c) below, the aggregate number of Shares that may be subject to Grants
under the Plan (which may be issued in the form of ADSs) is 60,000,000 Shares, of which 5,000,000 Shares (including tlie number o
Shares represented by ADSs) may be issued as Incentive Stock Options. If any Shares (or ADSs) subject to an Award are forfeited
such Award otherwise terminates or is otherwise cancelled or settled for any reason whatsoever without an actual distilauéen o

(or ADSs) to the Grantee, any Shares counted against the number of Shares available for issuance pursuant to the PErtavith respe
such Award shall, to the extent of any such forfeiture, settlement, cancellation or termination, again be available fondevatus

Plan; provided, however, that the Board may adopt procedures for the counting of Shares relating to any Award to ensate appropr
counting and avoid double counting. Subject to adjustment as described in Section 4(c) below, the maximum number of&@flares avai

for Grants that may be awarded to any individual Grantee shall not exceed 20,000,000 during any calendar year.

Shares/ADSs|Authorized for Grants. The Shares or ADSs to be transferred under the Plan may be authorized but unissued Shares or
ADSs or reacquired Shares or ADSs, including Shares or ADSs purchased by an Osmetech Group member on the open market for
purposes of the Plan.

Adjustments. If there is any change in the number or kind of Shares outstanding (i) by reason of a stock dividend, spinoff,
recapitalization, stock split, or combination or exchange of Shares, (ii) by reason of a merger, reorganization or conéo)itigtio

reason of a reclassification or change in par value, or (iv) by reason of any other extraordinary or unusual event affecting th
outstanding Shares as a class without the issueres receipt of consideration, or if the value of outstanding Sharesaly substanti
reduced as a result of a spinoff or the issueres payment of an extraordinary dividend or distribution, the maximum nuamber of Sh
available for Grants, the maximum number of Shares that any individual participating in the Plan may be granted, the number and
kind of Shares covered by outstanding Grants, the kind of Shares to be transferred under the Plan, and the price peb&hare shal
appropriately adjusted by the Board to reflect any increase or decrease in the number of, or change in the kind orstadde of, is
Shares to preclude, to the extent practicable, the enlargement or dilution of rights and benefits under such Grantsiguvevigied,

that any fractional shares resulting from such adjustment shall be eliminated. In the event of an adjustment with respkeates th
pursuant to this Section 4(c), the Board shall also make appropriate adjustments with respect to the ADSs, including, without
limitation, the number of ADSs available for Grants, the number of ADSs covered by outstanding Grants and the exercise price pe
ADS, as applicable. Any adjustments determined by the Board shall be final, binding and conclusive, absent manifest error.

ELIGIBILITY FOR PARTICIPATION

In[ General. Except as otherwise provided, all Employees shall be eligible to receive Grants under the Plan. In addition, any other
individual or entity providing services to the Osmetech Group (including, without limitation, non-employee directors oérihe Par
Company) shall be eligible to participate in the Plan; provided, however, that only an individual who is an semployeedadtteh O

Group for US employment tax purposes may receive a Grant of Incentive Stock Options.

Selectionlof| Grantees. The Board shall select the eligible individuals to receive Grants and shall determine the number of Shares or
ADSs subject to a particular Grant in such manner as the Board determines.

OPTIONS

The Board may grant an Option to a Grantee upon such terms as the Board deems appropriate.

@
(b)
©

(d)

(e)

®

)

Number|of Shareslor'ADSs. The Board shall determine the number of Shares or ADSs that will be subject to each Grant of Options.
Typelof Options. The Board may grant Incentive Stock Options or Non-Qualified Stock Options or any combination thereof.

OptionPrice. The purchase price of Shares or ADSs subject to an Option shall be determined by the Board and shall be no less than
the Fair Market Value on the date the Option is granted; provided, however, that the purchase price of Shares or AD8s subject a
Incentive Stock Option granted to a Ten Percent Shareholder shall be no less than 110% of the Fair Market Value ontée grant da

Term|of Options. With respect to Options granted on or after 1 October, 2008, the term of an Option shall in no event be greater than
ten years (five years in the case of an Incentive Stock Option granted to a Ten Percent Shareholder).

Other Option|Provisions. The Board shall determine (i) when and under what conditions the Option may be exercised, including,
without limitation, vesting provisions, (ii) the periods during which the Option may be exercised, and (iii) any otheomnastrict
conditions and requirements with respect to the Option, as the Board deems appropriate.

Exerciselof Options. A Grantee may exercise an Option that has become exercisable, in whole or in part, by delivering a notice of
exercise to such person or entity as the Board shall designate, with payment of the exercise price in the manner atlibdizediby

IncentiveStock|Options. The aggregate Fair Market Value, determined as of the date a Grant is awarded, for Grants that are intended
to be Incentive Stock Options which are first exercisable by the Optionee during any calendar year under the Plan (cstaoly other
option plan required to be taken into account under Section 422(d) of the Code) shall not exceed $100,000. To the extent a Gran
purporting to be an Incentive Stock Option exceeds the limitation in the previous sentence the portion of the Grant frsegless o

limit shall be a Non-Qualified Stock Option.
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shall have the right to deduct from all Grants paid in cash, or from other wages paid to the Grantee, any taxes requicedeby law
withheld with respect to such Grants. In the case of Grants paid in Shares or ADSs, the Grantee or other person recgiwing Share
ADSs or exercising Options may be required to pay to the appropriate member of the Osmetech Group the amount of any taxes that
such employer is required to withhold with respect to such Grants, or the Granteees employer may deduct from other wages payabl
to the Grantee the amount of any withholding taxes due with respect to such Grants.

Electionto Withhold Shares or ADSs. A Grantee may elect to satisfy his or her employerss tax withholding obligation with respect

to Grants that are to be paid in Shares or ADSs by having Shares or ADSs withheld up to an amount that does not exdeeesthe Gran
minimum applicable withholding tax rate for federal (including FICA), state, local, and other tax liabilities. The electibe mus

a form and manner prescribed by the Board, and will be subject to the prior approval of the Board; provided, however, that such
approval will not be required on or after the date on which the Grantee becomes subject to Section 16 of the Exchange Act.

CHANGE OF CONTROL

Notice and Acceleration. Upon a Change of ControlZ (as defined below), unless the Board determines otherwise and regardless of
whether the Options are assumed by the surviving corporation in accordance with Section 13(b), (i) each Grantee who holds
outstanding Grants shall receive written notice of the Change of Control, (ii) the vesting of all outstanding Optionersiasitaliy
accelerate and such Options shall become and remain fully vested, (iii) the restrictions and conditions on all outsthrlirsgdstoc

shall immediately lapse, and (iv) all other Grants shall be paid in such amounts and on such terms as the Board may determine.

Assumptions'of Grants. In addition, in the event of a Change of Control, the Board may provide that Granteese outstanding Options
shall be assumed by, or replaced with comparable options by, the surviving corporation (or a parent, affiliate, or stiisediary o
surviving corporation), and that the Granteese other outstanding Grants shall be converted to similar grants of the surviving
corporation (or a parent, affiliate, or subsidiary of the surviving corporation).

OtherActions. In the event of a Change of Control, the Board may take such other actions with respect to any or all outstanding
Grants as the Board deems appropriate, including requiring that Grantees surrender their outstanding Grants in exchange for a
payment, in cash or other property, in an amount and form determined by the Board. Any such surrender and paymenteastell take pl

as of the date of the Change of Control or such other date as the Board may specify.

Change of Control. Unless otherwise provided in a Grant InstrumentChange of ControlZ shall be deemed to have occurred if:

2) Any epersonZ (as such term is used in Sections 13(d) and 14(d) of the U.S. Securities Exchange Act of 1934, as amended (the
+Exchange ActZ)) becomes a beneficial ownerZ (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of
securities of the Parent Company representing more than 50% of the voting power of the then outstanding securities of such
Parent Company; provided that a Change of Control shall not be deemed to occur as a result of a transaction (i) in which
Osmetech plc becomes a subsidiary of another corporation and in which the shareholders of Osmetech plc immediately prior
to the transaction will beneficially own, immediately after the transaction, shares entitling such shareholders to méte than 50
of all votes to which all shareholders of the new parent corporation would be entitled in the election of directors soléi) the
purpose of which is to change the jurisdiction of incorporation or organization of Osmetech pic;

2) The consummation of (i) a merger or consolidation of the Parent Company with another corporation where the shareholders
of the Parent Company immediately prior to the merger or consolidation will not beneficially own, immediately after the
merger or consolidation, shares entitling such shareholders to more than 50% of all votes to which all shareholders of the
surviving corporation would be entitled in the election of directors, (ii) a sale or other disposition of all or subsaintially
of the assets of the Parent Company, or (iii) a liquidation or dissolution of the Parent Company; or

3) with respect to any Grantee, if such Grantee ceases to be employed by, or to provide services to, any entity within the
Osmetech Group, as a result of such entity ceasing to be part of the Osmetech Group.

Notwithstanding the foregoing, with respect to any Grant that provides for a payment upon a Change in Control that the Board
determines would otherwise be subject to excise tax under Code Section 4@¥angesof ControlZ shall not be deemed to have
occurred unless such Change in Control qualifies as a schange in controlZ within the meaning of Code Section 409A.

LISTING

If and so long as the Shares are traded on the London Stock Exchange or the AIM Market of the London Stock Exchangespeadtwath re
the ADSs, the ADSs are traded on the New York Stock Exchange, Nasdaqg Global Market, Nasdaq Capital Market or the American Stock
Exchange, the Parent Company will apply for listing of any Shares or ADRs issued under the Plan as soon as practiceiblssftardd.

15.
@)

(b)
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AMENDMENT AND TERMINATION OF THE PLAN

Amendment. The Board may amend or terminate the Plan at any time without the consent of the Companyes stockholders, provided
that any such amendment or termination shall be subject to the approval of the Companyes stockholders if (i) such action would
increase the number of Shares subject to the Plan; (i) such action results in the erepricingZ of any Option or stodkrappteciat

or (iii) such stockholder approval is required by any applicable law or regulation or the rules of any stock exchangeoor quotat
system on which the Shares are listed or quoted. Notwithstanding the foregoing, no amendment or termination of the Plan may
materially and adversely affect the rights of a Grantee under any outstanding Grant and any Grant Instrument relating thereto.

Termination'of Plan. The Plan shall terminate on December 31, 2015, unless the Plan is terminated earlier by the Board.

Termination and Amendment| of! Outstanding| Grants. The Board may amend or terminate any outstanding Grant and any Grant
Instrument relating thereto; provided, however, that without the consent of an affected Grantee, no such amendmentan terminati
of any Grant may materially and adversely affect the rights of such Grantee under such Award.
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16.

REDUCTION IN PAYMENTS

Unless otherwise provided in the Grant Instrument or in the Granteess employment agreement, in the event it shall be tieteamjned
portion of any payment, benefit, value acceleration or distribution by the Company (or any other payor described in T8eas. IRERPG-

1, Q&A 10) to the Grantee or for the Granteess benefit (eadPayanentZ and collectively, theTotal PaymentsZ), would result in an amount
not being deductible under Code Section 280G, the Total Payments shall be reduced to the extent necessary so thatlityeofledabtibi
reduced Total Payments is not limited by Code Section 280G (such reduced amount, b&afg therbor AmountZ). If, however, the Total
Payments are not subject to deduction disallowance under the Code, the Total Payments shall be reduced in an amotmtedifteehe
Total Payments to the Safe-Harbor Amount, if and only if the aggregate after-tax value of the Total Payments retainedrigeh@f@r
giving effect to such reduction) is equal to or greater than the aggregate after-tax value of the Total Payments to thvil@®rardeg such
reduction. For purposes of this Section 16, whenever there is to be a reduction in Total Payments, cash payments shdllfiogt eettlic
equity acceleration shall then be reduced.

17.
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MISCELLANEOUS PROVISIONS

Grants(inConnection withCorporate Transactions'and Otherwise. Nothing contained in the Plan shall be construed to limit (i) the

right of the Board to make Grants under the Plan in connection with the acquisition, by purchase, lease, merger, coosolidation
otherwise, of the business or assets of any corporation, firm or association, including Grants to employees thereof who become
Employees of a member of the Osmetech Group or for other proper corporate purposes, or (ii) the right of any member of the
Osmetech Group to grant stock options or make other awards outside of the Plan. Without limiting the foregoing, the Bade@ may m

a Grant to an employee of another corporation who becomes an Employee by reason of a corporate merger, consolidaton, acquisiti
of stock or property, reorganization or liquidation involving a member of the Osmetech Group in substitution for a stock option
other grant made by such corporation. The terms and conditions of the substitute grants may vary from the terms and conditions
required by the Plan and from those of the substituted stock incentives. The Board shall prescribe the provisions diithe substi
grants.

Compliancelwith' Law. The Plan and the obligations of the Osmetech Group to transfer Shares or ADSs shall be subject to all
applicable laws and to approvals by any governmental or regulatory agency as may be required. The Board may revoke any Grant if
it is contrary to law or modify a Grant to bring it into compliance with any valid and mandatory government regulation.

Compliancelwith|Code Section 409A. Notwithstanding any provision of the Plan to the contrary, if after a Grant is made the Board
subsequently determines a Grant is or may become subject to Code Section 409A, the Board may adopt such amendments to the Plan
and/or the applicable Grant Agreement, or take any other action(s) that the Board determines is necessary or apprapéatgto (1)

such Grant from Code Section 409A or (2) comply with the requirements of Code Section 409A.

Fundinglofithe Plan. The Plan shall be unfunded. The Board shall not be required to establish any special or separate fund or to make
any other segregation of assets to assure the payment of any Grants under the Plan.

Rights of Grantees. Nothing in the Plan shall entitle any Grantee or other person to any claim or right to be awarded a Grant under
the Plan. Neither the Plan nor any action taken hereunder shall be construed as giving any individual any rights to bg cetained
in the employ of any member of the Osmetech Group or any other employment rights.

NolFractional Shares. No fractional Shares or fractional ADSs shall be issued or delivered pursuant to the Plan or any Grant. The
Board shall determine whether cash, other awards, or other property shall be issued or paid in lieu of such fractional Shares o
fractional ADSs, or whether such fractional Shares or fractional ADSs or any rights thereto shall be forfeited or otheinésedeli

Governing'Documents. The Plan and the Grant Instruments shall be the controlling documents. No other statements, representations,
explanatory materials or examples, oral or written, may amend the Plan or Grant Instruments in any manner. The Planrgnd the Gra
Instruments shall be binding upon and enforceable against the Osmetech Group and its successors and assigns.

Arbitration. Disputes arising hereunder will be settled by binding arbitration in accordance with the then prevailing rules of the
American Arbitration Association or any successor organization thereof.

Grantees' Subject to Taxation|Qutsidethe United States. \With respect to Grantees who are subject to taxation in countries other than

the United States, the Board may make Grants on such terms and conditions as the Board deems appropriate to complg with the law
of the applicable countries, and the Board may create such procedures, addenda, and subplans, and make such modifications as ma
be necessary or advisable to comply with such laws.

NoWaiver. The failure by an Osmetech Group member or the Board to exercise any right, authority, or discretion granted hereunder
shall not be construed as waiving any such right, authority, or discretion, or as granting any other party any rightswNatsoeve
waiver shall be valid unless made in writing in an instrument signed by a designated officer of the Osmetech Group.

Governing/Law. The Plan shall be governed and construed in accordance with the laws of England and Wales, subject to the terms
of the applicable Grant Instrument, without regard to the principles of conflict of laws.
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