OXAGEN LIMITED
(Registered in England and Wales with No 3246469)

NOTICE OF PASSING OF RESOLUTION

Notice 1s hereby given that at a general meeting of the Company held on 2% November 2012,
the following Resolution was passed as a Special Resolution:

SPECIAL RESOLUTION
ADOPTION OF NEW ARTICLES OF ASSOCIATION
That the articles of association in the form annexed hereto (the “New Articles™) be
adopted as the Articles of Association of the Company 1n substitution for and to the

exclusion of the existing articles of association with effect from the passing of these
Resolutions
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Company No 3246469
THE COMPANIES ACTS 1985 to 2006
COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
of
OXAGEN LIMITED

(as adopted by Special Resolution passed on 29" November 2012)

1. Preliminary

11 The regulations contained in Table A as prescnbed by the regulations made under the
Companies Act 1985 in force at the date of the adoption of these Aricles of
Association (hereinafter referred to as "Table A") shall apply to the Company in so far
as these Articles do not exclude or modify Table A A reference herein to any
regulation is to that regulation as set out In Table A

12 In these Articles the following words and expressions shall have the meanings set out
below

"the Accountants” means independent accountants appointed by the President of the
institute of Chartered Accountants,

"Act" means the Companies Act 2006, as it may be amended or re-enacted from time
to time,

"Asset Sale" means the sale, lease, transfer or disposal by the Company of all or
substantially all of its undertaking and assets,

“"the Auditors" means the auditors for the time being of the Company,

"Available Profits' means the profits avalable for distrnbution within the meaning of
part 23 of the Act,

“Board” means the board of Directors and any committee of the board constituted for
the purpose of taking any action or decision contemplated by these Articles,

"Capital Distribution” means any dividend or other distnbution of capital profits
(whether realised or not) or capital reserves (other than a capitalisation issue In
substitution for or as an alternative to a cash dividend which 1s made available to the
Shareholders),

"Cause" for the purpose of Article 8, means

(a) In relation to a consultant, the immediate termination by any member of the
Group of the consultancy agreement or arrangement under which the
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consultant provides services to any member of the Group as a result of the
consultant's repudiatory breach of contract, including (but not limited to) any
gross musconduct, gross negligence and/or dishonesty on the part of the
consultant, or

(b) In relation to an employee, the immediate termination by any member of the
Group of the employee's employment with any member of the Group as a
result of {1)the employee's breach of any express wniten term in any
applicable offer letter, service agreement or contract of employment which
permits any member of the Group Company to terminate the employee's
employment with immediate effect, without the elapsing of a notice period or
any payment in heu of such notice pernod, or (1) any gross misconduct, gross
neghgence and/or dishonesty on the part of the employee, or

(c) in relation to a non-executive director, the termination by any member of the
Group of the director's office as a director of that member of the Group as a
result of (1) the gross misconduct, gross negligence or dishonesty of the
director, (1) the director's matenal breach of any fundamental term of his
appointment as a director of any member of the Group, () the director's
matertal breach of the fiduciary duties he owes to any member of the Group

"Cenversion Date" has the meaning set out in Article 2 2(d)(vi),

"Conversion Price” means the Ornigimal Subscrnption Prnice subject to such adjustment
as may be made in accordance with Article 2 3(a),

"Conversion Rate" has the meaning set out in Article 2 2(d)(1},

"Current Market Price” as at any date in respect of one Ordinary Shares shall be
deemed to be

(a) if the Ordinary Shares are publicly traded, the ten day average of the daily
average of the high and low sales prices of the Ordinary Shares,

(b) If the Ordinary Shares are not publicly traded, the fair market value of such
Ordinary Share, as determined in good faith by a majonty of the Board

"Date of Adoption" means the date of adoption of these Articles,

"Deferred Shares" means the deferred shares of £0 001 each in the capital of the
Company having the nghts set outin Article 2 4,

"Dilutive Issue" has the meaning set out In Article 2 3(a),

"the Directors” the directors for the time being of the Company or a quorum of such
directors present at a meeting of the directors,

"Excluded Shares" means the Ordinary Securties 1ssued from time to time (or
iIssuable upon conversion, exchange or exercise of secunties issued) pursuant to

events set out in Article 4 3(a),

"Fund Manager" means a person whose principal business 1s to make, manage or
advise upon investments in secunties,
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"the Group"” means the Company and its subsidiaries (If any),

"Investment Fund" means any person, company, trust, imited partnership or fund
holding Shares for investment purposes and not being a member of the Company by
virtue of being a Relevant Member,

"Investor Directors™ means directors appointed in accordance with Article 15,

"Investor Majority" means holders of in aggregate not less than 65 per cent of the
Series C Shares n 1ssue at the relevant time,

"Investor Supermajority” means holders of in aggregate not less than 65 per cent of
the Series C Shares in 1ssue at the relevant time,

"IPO" means a successful application being made for all or any of the ordinary share
capital of the Company or of any holding company of the Company to be admitted to
trading on the Official List of the United Kingdom Listing Authority or on the Alternative
Investment Market (the market of that name operated by the London Stock Exchange
plc) or on Nasdag or on the New York Stock Exchange or any other recognised
investment exchange (as such expression is defined in the Financial Services and
Markets Act 2000) approved by the Investor Majority for all or any of such ordinary
shares (or any depository receipis representing such share capital) to be admitted to
trading on such exchange,

"Issue or Reorganisation” means any return of capital, 1ssue of shares or other
secunties of the Company by way of a Capital Distribution or any consolidation or sub-
diviston or any repurchase or redemption of shares (other than Preference Shares) or
any variation In the subscription price or conversion rate (not including changes to the
conversion price affected pursuant to Article 2 3 or bonus 1ssues pursuant to Article
2 2(d)(xn}) applicable to any other outstanding Shares,

"Liquidation™ means any of the following events

(a) the presentation of a winding up petrion against the Company by any creditor
or contributory aother than presentation of a winding up petition which 1s capable
of being struck out within five (5) Business Days of s presentation,

(b) the presentation of a petition for an administration order in relation to the
Company by any creditor,

(c) the appointment of a receiver over the whole or any part of the Company’s
assets,

(d) the passing of a resolution by the members of the Company that the Company
be wound up, or

(e) the Board making a proposal under Part | of the Insolvency Act 1986 to the
Company and to Its creditors for a voluntary arrangement,

"lL.iquidation Surplus" means such cash sum (and the cash equivalent value of any
Non-Cash Asset as determined in accordance with Article 2 2(b)())) as remains on a

3
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Liquidation after all of its liabihities have been paid and any fees (or a farr estmate
thereof) incurred by the Auditors pursuant to Article 2 2(b)(i),

"a Member of the same Group" as regards any company, a company which 1s for the
time being a holding company or a subsidiary of that company or of any such holding
company,

"MPM Affihates” means with respect to any specified person, party or entty (a
"Person”), (A} any other Person that directly or indirectly through one or more
intermediares, controls, is controlled by, or is under common control with, such
specified Person, (B) If such specified Person 1s a partnership, corporation or imited
liabibty company, MPM Affilate shall also include the general partner, imited partners,
retired partners, shareholders, managers, members and retired members of such
Person, and the general partners, hmited partners, retired partners, shareholders,
managers, members, retired members and MPM Affiliates (as defined in clause (A) of
this paragraph) of the foregoing, and investment vehicles for whom any of the
foregoing 1s a general partner or manager, as applicable, and the estates, beneficianes
and family members of any such general partners, imited partners, retired partners,
shareholders, managers, members, retired members and MPM Affillates (as defined in
clause (A} above) and any frusis for the benefit of any of the foregoing persons and (C)
any Person for whom MPM Asset Management LLC or an MPM Affilate (as defined in
clause (A) of this paragraph) provides management or advisory services or serves as a
partner, manager or member thereof,

"NMPM investors" means MPM BioVentures lll, L P, MPM BioVentures ili-QP, L P,
MPM BioVentures Il GmbH & Co Beteligungs KG, MPM BioVentures Il Parallel
Fund, LP, MPM Asset Management Investors 2005 BVIll LLC, MPM BioVentures
Strategic Fund, L P and MPM Affilates of such entities,

"MPM Directors"” means the Directors nhominated by the MPM investors pursuant to
Article 15 1,

"Nasdaq" means the Nasdaq National Market of the Nasdaq Stock Market Inc |
"Non Cash Asset" means any property other than cash,
"Non-Participating Member” has the meaning given in Article 4 2(b},

"Novartis Director" means the Director nominated by the Novartis Investor pursuant
to Article 15 3,

"Novartis Investor" means Novartis Bioventures Ltd,

"Offer"” means the offer made to alt holders of Preference Shares to each such
Shareholder pro rata (or nearly thereabouts) to his respective holding of Preferred
Shares by the Company on 8 October 2009 of up to 313,790,256 (and potentiaily up fo
346,820,809) Series C Shares for subscription,

"on an as converted basis” means the number of Ordinary Shares as adjusted from
time to time in accordance with these Articles into which the Preference Shares held by
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the relevant holder would convert into Ordinary Shares at the Conversion Rate on the
relevant date,

"Ordinary Securities” means Ordinary Shares and shall be deemed to include all
other secunities convertible into, or exchangeable or exercisable for Ordinary Shares
(including, but not imited to, Preference Shares) or options to purchase or other rights
to subscribe for such convertible, exchangeable or exercisable secunties, in each case
other than Excluded Shares,

"Ordinary Shares” means ordinary shares of £0 001 each in the capital of the
Company having the nights set out in Article 2 4,

"Ordinary Shareholders" means the holders of Ordinary Shares,

"Ornginal Subscription Price” means the amount subscribed for each Senies C Share
{being either £0 030275 or £0 037844, as the case may be, save that If the Wellington
Warrants become capable of exercise it shall in any event be £0 030275) as adjusted
from time to time following any Issue or Reorganisation,

"Permitted Transfer' means a transfer of shares authonsed by Article 5 1,

"Permitted Transferee" means a person, firm or unincorporated association to whom
or which shares have been transferred pursuant to a Permitted Transfer,

"Preference Shares" means the Senes A Shares, the Series B Shares and the Series
C Shares,

"Pro Rata Entitlement” means for the purposes of Article 2 2(d)(m) the number of
shares, or nghts to convert into shares, of the relevant class offered to the relevant
Shareholder,

"Qualified IPO” means the completion of an underwntten IPO in which the net
aggregate subscnption amount (iIncluding premium) in respect of new shares 1ssued at
the time of the IPO 15 not less than US$50 mihion at an 1ssue price per share not less
than £0 185517,

"Qualified Party" has the meaning ascribed to it in the Subscription Agreement,

"Relevant Member” means a member who 1s a director or employee of or a
consultant to, the Company or any subsidiary of the Company, or a member who shall
have acquired shares directly or indirectly from such a person,

"Relevant Shares’ has the meaning set cut in Article 5 2,

“"Sale Proceeds" means the price paid for all of the Shares which are the subject of
the Share Sale and the consideration paid for the release of options (If any} In 1ssue on

the date of the Share Sale,

"Series A Shares" means the Senes A convertible preference shares of £0 001 each
in the capital of the Company having the nghts set out in Article 2 2,
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"Series A Liguidation Preference Amount” means an amount per Series A Share
equal to £0 105536,

"Series B Shares" means the Sernes B converiible preference shares of £0 001 each
In the capital of the Company having the nghts set out in Article 2 2,

"Series B Subscription Price” means £0 061839 per Senes B Share as adjusted
from time to time following any Issue Reorganisation,

"Series C Shares" means the Senes C convertible preference shares of £0 001 each
in the capital of the Company having the nghts set out in Article 2 2,

"Series C Round" means the 1ssue by the Company of up to 346,820,809 Series C
Shares pursuant to the Offer together with the 1ssue by the Company of 198,183,320
Senes C Shares to Novartis Bioventures Ltd, in each case, at the Onginal Subscnption
Price,

"Shareholder" means any holder of any Shares,

"Share Option Scheme" means any share option scheme established by the
Company which quallfies as an employees' share scheme under the Act,

"Shares' means together, the Ordinary Shares and the Preference Shares,

*Share Sale" means the sale of any part of the Shares to any person resulting n that
person together with any person acting in concert (within the meaning given in the City
Code on Takeovers and Mergers as in force at the Date of Adopticn) with such person
holding more than 50% of the issued Shares and for the purposes of these Articles, the
persons who are holders of the Preference Shares at the Date of Adoption shall not be
deemed to be acting in concert with each other,

"Subscription Agreement” means the subscription agreement dated 20 November
2009 n respect of the Series C Round and made between the Company and certain of
the members of the Company relating, inter alia, to the subscription of the Senes C
Shares, as varied and supplemented for the time being,

“Subscription Price” means in relation to any Ordinary or Deferred Share, the
amount paid up or credited as paid up thereon (including the full amount of any
premium at which such share was i1ssued whether or not such premium 1s applhed for
any purpose thereafter),

"Supplemental Subscription Agreement” means the subscription agreement to be
entered into foilowing the Date of Adopticn in respect of further Senes C Shares and
made between the Company and Wellington relating to the subscription of further
Sernes C Shares,

"Surplus Assets' means the surplus assets of the Company following an Asset Sale
after payment of the Company's habihities,

"SVLS Investors” means Sitco Nominees Limited, SV (Nominees) Limited, Schroder
Ventures International Life Sciences Fund Il LP1, Schroder Ventures International Life
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Sciences Fund Il LP2, Schroder Ventures Internattonal Life Sciences Fund Il LP3,
Schroder Ventures International Life Sciences Fund Il Strategic Partners L P and
International Biotechnology Trust Plc and, where the context permits, any trustee,
nominee or custodian of any of the foregoing ,

"SVLS Director” means the Director nominated by the SVLS Investor pursuant to
Article 15 2,

"Transferee Company” means a company for the time being holding shares In
consequence, directly or indirectly, of a transfer or senes of transfers of shares
between Members of the same Group (the relevant Transferor Company in the case of
a senes of such transfers being the first transferor in such series),

"Transfer Notice” means a notice In accordance with Article 6 that a member desires
to transfer his shares,

"Transferor Company"” means a company (other than a Transferee Company) which
has transferred or proposes to transfer shares to a Member of the same Group,

"Wellcome" means The Wellcome Trust Limited, a company incorporated in England
under registered number 02711000,

"Wellington™ means Wellington Partners Ventures Il Life Science Fund L P and
Wellington Partners Ventures [ll Life Science Network Fund L P and, where the
context permits, any trustee, nominee or custodian of either of the foregoing, and

"Wellington Warrants" means the warrants to subscnbe for further Series C Shares
granted to Wellington within one month of the Date of Adoption

Liability of Members and Share Capital

Limited Liability

The labilty of the members 1s Imited to the amount, if any, unpaid on the shares held
by them

Preference Shares
The Preference Shares shall entitle the holders thereof to the following nghts

(a) as regards dividend, if after the Date of Adoption the Directors resolve to
distribute any Availlable Profits in any year the Company shall pay such
Avatlable Profits to the holders of the Shares (in the case of the Preference
Shares, on an as converted basis), in respect of their holdings of such Shares
pari passu and pro rata to the number of such Shares held by each of them,

(b) save where an Investor Supermajenty agrees that the provisions of this Article
2 2(b} shall not apply, in which case the Shareholders shall be entitled to the
Liguidation Surplus, Sale Proceeds or Surplus Assets, as the case may be, In
proportion to the number of Shares (in the case of the Preference Shares, on
an as converted basis) held by each of them as If they together constituted one

class)
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on a return of assets on Liquidation the following order of prionity shall
apply to payments to holders of shares in the capital of the Company
out of the Liguidation Surplus

(A) first, the holders of Series C Shares shall be entitled in respect
of their Senes C Shares (in proportion to the number of such
Shares held by each of them), in pnonty to all other
Shareholders, to payment of the aggregate Ongnal
Subscription Price for all such Senes C Shares and in the event
that the Liquidation Surplus 1s insufficient to make full payment
hereunder, such Liquidation Surplus shall be distnbuted to the
holders of Series C Shares pro rata to the full amount payable
to each such holder hereunder,

(B) secondly, the holders of Seres B Shares shall be entitled in
respect of theirr Series B Shares (in proportion to the number of
such Shares held by each of them), in prnionty to ali other
Shareholders, to payment of the aggregate of the Senes B
Subscription Price for all such Series B Shares and in the event
that the Liquidatton Surplus 1s insufficient to make full payment
hereunder, such Liquidation Surplus shall be distributed to the
holders of Senes B Shares pro rata to the full amount payahle
to each such holder hereunder,

(C) thirdly, the holders of Series A Shares shall be entitled In
respect of their Series A Shares (in proportion to the number of
such Shares held by each of them), in pronty to all other
Shareholders, to payment of the aggregate of the Senes A
Liguidation Preference Amount for all such Series A Shares
and in the event that the Liquidatton Surplus s insufficient to
make full payment hereunder, such Liguidation Surplus shall be
distributed to the holders of Series A Shares pro rata to the full
amount payable to each such holder hereunder,

(D) fourthly and subject to Article 2 2(b){1)(E), the balance (if any)
remaimng after payment of such sums shall be paid to the
holders of Shares (In the case of the Preference Shares, on an
as converted basis} in propertion to the number of such Shares
held by each of them and in respect of which options are being
released, as If they together constituted one class, and

(E) fifthly, provided that each Shareholder has received not less
than £1,000,000 in respect of each Share held by such
Shareholders, the holders of Deferred Shares shall be entitled
in respect of each Deferred Share to payment of the sum of
£0 0001 per Deferred Share,

provided that where on a return of assets on a Liguidation the
Liquidation Surplus includes Non Cash Assets, the Directors shall prior
to the proposed date of the return of assets instruct the Auditors to
determine the market value of the Non-Cash Assets as at the date of
the return of assets and the sum so determined and certified shall be
that applicable for the purposes of determining the amount of the
Liquidation Surplus and the distributions to be made in accordance with
this Article 2 2(b)(1) The costs and expenses of the Auditors in acting
pursuant to this Article 2 2(b)(1} shall be paid from the Liqudation
Surplus The Auditors shall act as experts and not as arbitrators and
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their determination shall be final and binding on all persons concerned
and, 1in the absence of fraud, they shall be under no liability to any such
person by reason of ther determination or certificate or by anything
done or omitted to be done by them for the purpose thereof or In
connection therewith,

in the event of a Share Sale, the Sale Proceeds shall be reallocated
between the holders of the shares in the capital of the Company so as
to ensure the following order of application of the Sale Proceeds

(A) first, in paying to the holders of the Senes C Shares that are the
subject of the Share Sale (if any) the aggregate of the Oniginal
Subscription Price on all such Shares (or in the event of an
insufficiency, then pro rata to the respective number of such
Series C Shares held by each of them),

(B) secondly, in paying to the holders of the Senes B Shares that
are the subject of the Share Sale (If any) the aggregate of the
Series B Subscrniption Price on all such shares (or in the event
of an nsufficiency, then pro rata to the respective number of
such Series B Shares held by each of them),

(C) thirdly, in paying to the heolders of the Series A Shares that are
the subject of the Share Sale (if any) the aggregate of the
Series A Ligquidation Preference Amount on all such shares (or
In the event of an insufficiency, then pro rata to the respective
number of such Series A Shares held by each of them),

(D) fourthly and subject to Article 2 2(b)}(n)(E) in paying the balance
pro rata to the holders of Shares which are the subject of the
Share Sale and the holders of any options to subscribe for
shares which are to be released n the Share Sale in proportion
to the number of Shares (In the case of the Preference Shares,
on an as converted basis) sold or Shares in respect of which
options are to be released by each of them as If they together
constrituted one class, and

(E) fifthly, provided that each Shareholder has recewved not less
than £1,000,000 in respect of each Share that 1s the subject of
the Share Sale held by such Shareholders, in paying to the
holders of the Deferred Shares which are the subject of the
Share Sale (if any) the sum of £0 0001 per Deferred Share,

provided that upon a Share Sale, the Directors shall not register
any transfer of Shares unless

(1) the Sale Proceeds represented by cash are paid into the
Company's solicitors bank account {or such other account
as the Investor Majonty shall nominate) and any Sale
Proceeds being satisfied by the 1ssue of shares In the
capital of the buyer shall be allocated directly to the holders
of those Shares being sold in connection with the Sale,

(2) the Sale Proceeds are distributed in the order of prionty set
out in this Article 2 2(b)(n),




save that If the Sale Proceeds are not settled in their entirety
upon completion of the Share Sale

(A) the Directors shall not be prohibited from
registering the transfer of the Shares so long as
the prowisions of paragraph (1) and (2) above
have been apphed to the Sale Proceeds settled
upon completion, and

(B) the Shareholders shall be required to take such
actions as the Investor Majonty may require to
ensure that the Sale Proceeds in their entirety
are distributed in the order of prionty set out in
this Article 2 2(b)(in},

(m) In the event of an Asset Sale the Surplus Assets shall be distributed
(insofar as the Company 1s lawfully permitted to do so) In the order of
prionty set out in Article 2 2(b){(n} as If such Asset Sale was a Share
Sale provided always that if it 1s not lawful for the Company to distribute
its surplus assets In accordance with the prowisions of these Articles,
the Shareholders shall be required to take such actions as the Investor
Majonty shall require {including, but without prejudice to the generality
of the foregoing, such actions as may be necessary to put the
Company into voluntary liquidation so that Article 2 2(b){(1} applies) For
the purposes of this Article 2 2(b)(11), any transaction which results In a
distribution by 459plus Limited to the Company as a holder of ordinary
shares in 459plus Limited, shall be deemed to be an “Asset Sale”, and
the reference to “Surplus Assets” shall be deemed to be to the
Company's entiflement, as a holder of ordinary shares in 459plus
Limited, to the proceeds of such distribution,

(c) as regards voting in general meetings

each holder of Preference Shares shall be entitled to receive notice of, and to
attend and vote at, general meetings of the Company On a show of hands
every holder of Preference Shares who (being an individual) 1s present In
person or by proxy or (being a corporation or partnership) 1s present by a duly
authorised representative or by proxy shall have one vote, and on a poll every
holder of Preference Shares shall have such number of votes as equals the
number of Ordinary Shares into which the Preference Shares are convertble
into on the date of any such meeting,

{d) as regards conversion

)] subject to Articles 2 2(d)(1) and 2 2{d)(m) each holder of Preference
Shares shall be entitted at any time in the manner set out In these
Articles {and subject to the provisions of these Articles), and without the
payment of addihional consideration by the holder thereof, to convert all
or any of the Preference Shares held by him (such number as adjusted
i accordance with Article 2 3(a)} into such number of fully paid
Ordinary Shares for each Preference Share as i1s determined, by,
dividing the Onginal Subscription Price by the then effective Conversion
Price (the "Conversion Rate”),

() in additton, each holder of Series A Shares and Series B Shares who
subscribed pursuant to the Offer for his Pro Rata Entfitlement in respect
of the Senes C Round, shall be entitled, on conversion of all or any of
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the Senes A Shares or Series B Shares held by him and without
payment of additional consideration by the holder thereof, to receive
such number of additional Ordinary Shares as he would have been
entitled to receive on conversion of such Senes A Shares or Senes B
Shares had the provisions of Article 2 3(a) appled to the Series C
Round as though for such purposes

(A) references 1n Article 2 2{(d)(1) to the Onginal Subscription Price
were references to the Senes B Subscriptton Price,

(B) assuming that for the purposes of the application of Article
2 3(a), the Conversion Price in effect immediately prior to the
i1ssue of shares pursuant {o the Senes C Round were equal to
the Series B Subscrniption Price, and

(C) assuming that for the purposes of the formula in Article 2 3(a},
the denominator of the fraction were equal to the number of
Ordinary Shares in 1ssue 1immediately prier to the Senes C
Round plus the number of Ordinary Shares which the
aggregate consideration received or to be recewved by the
Company pursuant to the Senes C Round would purchase at
the Oniginal Subscription Price,

less the number of Series A Shares or Senes B Shares to be so
converted,

save where an Investor Majonty consents otherwise, if at any time
following the Date of Adoption the Company undertakes any financing
round (which, for the avoidance of doubt, shall require the approval of
the Board and an Investor Majonty), but excluding the Senes C Round,
the 1ssue of Senes C Shares to Wellingten within one month of the
Date of Adoption or pursuant to the Wellington Warrants, pursuant to
which Series C Shares or shares of any class which have rights,
preferences or privileges equivalent or senior to those attaching to the
Senes C Shares are issued, then Preference Shares held by any
Shareholder who does not subscrnbe for his Pro Rata Entittement in
respect of such financing round will, on clesing of such financing round,
automatically and without further action by the Board or the Company
In general meeting, convert into Ordinary Shares pro rata to the
proportion of his Pro Rata Entitlement 1n respect of which he has failed
to subscnbe, at the then effective Conversion Rate,

the nght to convert provided in Article 2 2(d){)) shall be exercisable by
notice in writing given to the Company signed by the holders of such
Preference Shares specifying the number of Preference Shares to be
converted on that occasion and accompanied by a share certificate In
respect of the same The conversion shall take effect immediately
upon the date of deiivery of such notice to the Company unless such
notice states that conversion 1s fo be effective when any conditions
specified in the notice have been fulfilled in which case conversion shall
take effect when such conditions have been fulfilled,

forthwith after conversion takes effect in accordance with Articles
2 2(d)(1) or 22(d)(m} the Company shall issue to the holder of
Preference Shares the subject of the conversion a certificate for the
number of Ordinary Shares resulting from the conversion and a
certificate for the balance (if any) of unconverted Preference Shares
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(1)

(vin)

{vit)

(x1)
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represented by the certificate delivered to the Company 1n accordance
with Article 2 2(d)(1v),

subject as herenafter provided, as at the date (the "Conversion Date")
of

{(A) a Qualified IPO, or

(B) an Investor Majorty electing to convert all of the Preferred
Shares

the Preference Shares in issue shall be automatically converted into
such number of fully paid Ordinary Shares as they would convert into if
converted pursuani to Articles 2 2(d)(1) and 2 2(d)(1} as at such date

In the event of conversion being required pursuant to this Article
2 2(d)(v1), the Company shall give seven days prior written notice of the
Conversion Date to each holder of Preference Shares and upon the
Conversion Date each holder of Preference Shares shall deliver to the
Company at its registered office the certificate for his Preference
Shares and upon such delivery there shall be 1ssued to him a certificate
for the number of Ordinary Shares resulting from the conversion,

no fractonal Ordinary Shares shall be issued upon conversion of
Preference Shares and the number of Ordinary Shares to be 1ssued
shall be rounded down to the nearest Ordinary Share The Company
shall pay a cash adjustment for any such fractional interest in an
amount equal to such fraction multiplied by the fairr market value of an
Ordinary Share as determined in good faith by the Board, subject to the
payment being greater than £10 (ten pounds),

the Ordinary Shares ansing on a conversien shall rank pan passu in all
respects with the Ordinary Shares then in 1ssue and fully paid up and
shall entitle the holders to all dividends and other distributions declared
made or paid on the Ordinary Shares by reference to any record date
accurnng on or after the date on which they are converted,

the Company shall pay all documentary costs attrbutable to the issue
or delivery of Shares upon conversion of any Preference Shares,

in the event of any Issue or Reorganmsation the Onginal Subscription
Price, the Senes A Liquidation Preference Amount, the Series B
Subscription Price and/or the Conversion Price shall also be subject to
adjustment on such basis as shall be determined in good faith by the
Audttors provided that in the event of the Company purchasing any
Ordinary Securifies, the amount of the Capital Distnbution per Ordinary
Secunty shall be deemed to be that amount which 1s the gross amount
paid in such purchase divided by the number of Ordinary Secunties
remaining in 1ssue folfowing such purchase,

so long as any conversion nghts of the Preference Shares remain
exercisable, the Company will not do any act or thing resulting In an
adjustment of the Conversion Pnce pursuant to Article 2 3(a) If the
consequence of such act would involve the 1ssue of Shares at a
discount to nominal value,

12




(i) if Preference Shares are to convert into Ordinary Shares with a total
nominal value greater than the nominal value of the relevant
Preference Shares, the Company shall issue additional Ordinary

! Shares to the relevant holder by way of bonus 1ssue, such Ordinary
Shares to be i1ssued fully paid up by the amounts standing to the credit
of the share premium account or any other avallable reserves of the
Company as determined by the Board Such capitalisation shall be
automatic and shall not require any action on the part of the
Shareholders and the Beard shall allot the Ordinary Shares arising on
such capttalisation to the holders of the Preference Shares In
accordance with this Article,

23 Anti-Dilution Protection
The Preference Shares shall have the followng anti-dilutton protection

(a) If the Company shall, at any time or from time to time after the Date of Adoption
until such a time as all of the Preference Shares have been converted, 1ssue
any Ordinary Secunties which are not Excluded Shares or Senes C Shares
issued pursuant to the Series C Round for a consideration per Ordinary Share
(which for the purposes of this Article 2 3(a) shall be calculated in accordance
with Article 2 3(b)) less than the Conversion Price in effect immediately prior to
the 1ssue of such Ordinary Secunties (a “Dilutive Issue”), the Conversion Price
in effect immediately prior to each such Dilutive Issue shall automatically be
reduced to a price equal to the product obtained by multiplying such
Conversion Price by a fraction (A) the numerator of which shall be (1) the
number of Ordinary Shares outstanding immediately prior to such Dilutive Issue
plus (2) the number of Ordinary Shares which the aggregate consideration
received or to be received by the Company pursuant to the Dilutive Issue for
the total number of secunties sc 1ssued would purchase at such Conversion
Price, and (B) the denominator of which shall be the number of Ordinary
Shares In 1ssue immediately prior to such Dilutive Issue plus the number of
Ordinary Shares so 1ssued, provided that (1} for the purpose of this calculation,
all Ordinary Shares issuable upon conversion of all Preference Shares
outstanding immediately prior to such Dilutive Issue (but no options, warrants,
dernvative securities or similar instrument then outstanding) shall be deemed to
be outstanding and (1) the number of Ordinary Shares deemed 1ssuable upon
conversion of such outstanding Preference Shares shall be determined without
giving effect to any adjustments to the Conversion Price resulting from the
issue of the Ordinary Securities pursuant to the proposed Dilutive Issue,

{b) For the purposes of any adjustment of the Conversion Price pursuant to Article
2 3(a), the following provisions shall be applicable

0] in the case of the 1ssue of Ordinary Secunties in whole or in part for
cash, the consideration shall be deemed to be the amount of cash paid
therefor after deducting therefrom any discounts, commissions or other
expenses allowed, paid or incurred by the Company for any
underwriting or otherwise in connection with the 1ssue and sale thereof,
plus the value of any Non-Cash Assets received by the Company,
determined as provided mn Article 2 3(b)(n),

() in the case of the 1ssue of Ordinary Securities for a consideration in
whole or in part of Non-Cash Assets, the value of such Non-Cash
Assets shall be deemed to be the farr market value of such Non-Cash
Assets as determined in good faith by the Board, provided, however,
that such far market value of such Non-Cash Assets as determined by
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the Board shall not exceed the aggregate Current Market Price of the
Ordinary Securnities being 1ssued, less any cash consideration paid for
such shares, determined as provided in Article 2 3(b)(1),

in the case of the issue of Ordinary Securities whether in whole or
part for cash or for Non-Cash Assets, where such cash 1s denomnated,
or Non-Cash Assets valued in a currency other than British Pounds
Sterling (£), such cash or value of Non-Cash Assets shall be converted
into £ for the purposes of ascertaining whether such issue 1s a Dilutive
Issue at the exchange rate quoted for such currency in the London
edition of the Financial Times on the date of such 1ssue,

mn the case of the rssue of options or other nghts to purchase or
subscribe for Ordinary Securities or the issue of secunties by therr
terms convertible into or exchangeable or exercisable for Ordinary
Shares or options to purchase or other rnghts to subscribe for such
convertible or exchangeable or exercisable securities

(A) the aggregate maximum number of Ordinary Secunities
deliverable upan exercise of such options to purchase or nghts
to subscribe for Ordinary Secunties shall be deemed to have
been i1ssued at the time such options or nghts were 1ssued and
for a consideration equal to the consideration {determined In
the manner provided in Articles 2 3(b)(1) and 2 3(b)(n)), if any,
received by the Company upon the 1ssue of such opticns or
nghts plus the mimmum purchase price provided In such
options or nghts for the Ordinary Secunties covered thereby
(the consideration in each case to be determined in the manner
provided in Articles 2 3(b}(1} and 2 3(b)n)),

(B) the aggregate maximum number of Ordinary Secunties
deliverable upon conversion of, or in exchange for, any such
convertible or exchangeable secunties or upon the exercise of
ophions to purchase or nghts to subscnbe for such convertible
or exchangeable securties and subsequent conversion or
exchange thereof shall be deemed to have been 1ssued at the
time such secunties were 1ssued or such options or nghts were
issued and for a consideration equal to the consideration
received by the Company for any such secunties and related
options or rights (excluding any cash paid by the Company on
account of accrued interest or accrued dividends), plus the
mintmum purchase price, If any, to be received by the Company
upon the conversion or exchange of such secunties or the
exercise of any relaled options or nghts (the consideration In
each case to be determined in the manner provided in Articles
2 3(b)(1) and 2 3(b)(n)),

{C) if there 1s any change (whether autcmatic pursuant to the terms
contained therein or as a result of the amendment of such
terms) In the exercise price of or number of Shares deliverable
upon exercise of, any such options or nghts or upon the
conversion or exchange of any such convertible or
exchangeable secunhes, then the Conversion Price shali
automatically be readjusted in proportion to such change
(notwithstanding the foregoing, no adjustment pursuant to this
Article 2 3(b)}{m){C) shall have the effect of Increasing the
Conversion Pnice to an amount which exceeds the lower of (1)
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(c)

(d)

(®

the Conversion Price on the onginal adjustment date, or (1) the
Conversion Price that would have resulted from any Dilutive
Issues between the origmal adjustment date and such
readjustment date),

(D) upon the expiration of any such options or rnghts or the
termination of any such nights to convert or exchange such
convertible or exchangeable securties (or In the event that the
change that precipitated an adjustment pursuant to Article
2 3(b)(n)(C) 1s reversed or terminated, or expires}, then the
Conversion Price shall be automatically readjusted to the
Conversion Price that would have been obtained had such
options, nghts or convertible or exchangeable securiiies not
been granted or 1ssued (or had such adjustment pursuant to
Article 2 3(b)(n)(C) not cccurred), and

(E) if the terms of any option or convertible secunity (excluding
options or convertible secunties which, upon exercise,
conversion or exchange thereof, would entitle the holder thereof
to receive Ordinary Securities which are Excluded Shares), the
1ssue of which was not a Dilutive Issue, are revised after the
Date of Adoption (either automatically pursuant to the
provisions contained therein or as a result of an amendment to
such terms) to provide for either (1) any increase or decrease In
the number of Ordinary Securities issuable upon the exercise,
conversion or exchange of any such option or convertible
security or (2) any increase or decrease in the consideration
payable to the Company upon such exercise, conversion or
exchange, then such option or convertible securnty, as so
amended, and the Ordinary Secunties subject thereto shall be
deemed to have been 1ssued effective upon such increase or
decrease becoming effective,

All calculations under Articles 2 3(a) or 2 3(b) shall be made tc the nearest
one-tenth of a penny (£0 001) or to the nearest one-tenth of a share, as the
case may be

in any case In which the prowisions of Articles 2 3(a) and 2 3(b) shall require
that an adjustment shall become effective immediately after a record date for
an event, the Company may defer until the occurrence of such event (A)
issuing to the holder of any Preference Shares converted after such record
date and before the occurrence of such event the additional shares 1ssuable
upon such conversion by reason of the adjustment required by such event over
and above the shares i1ssuable upon such conversion before giving effect to
such adjustment, and (B) paying to such holder any cash amounts 1n lieu of
fractional shares pursuant to Article 2 2{(d){(vn), provided, however, that the
Company shall deliver to such holder a due bill or other appropnate nstrument
evidencing such holder's nght to receive such additional shares, and such
cash, upon the occurrence of the event requinng such adjustment

If a state of facts shall occur that, without being specifically controlled by the
provisions of Articles 2 3(a) and 2 3(b) would not fairly protect the conversion
nghts of the holders of the Preference Shares in accordance with the essential
intent and pnnciples of such provisions, then the Board shall make an
adjustment in the application of such provisions, in accordance with such
essential intent and principles, so as to protect such conversion rights
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&) Whenever the Conversion Price shall be adjusted as provided in Articles 2 3(a)
and 2 3(b}, the Company shall forthwith file and keep on record at the office of
the Secretary of the Company and at the office of the transfer agent (if any) for
the Preference Shares or at such other place as may be designated by the
Company, a statement, signed by its Chairman or Chief Executive Officer and
by its Chief Financtal Officer (or f applhcable, the chief operating officer or VP
of Finance), showing in detal the facts requinng such adjustment and the
Conversion Price that shall be in effect after such adjustment The Company
shall also cause a copy of such statement to be sent by firstclass, certified
mail, return receipt requested, postage prepaid, to each holder of Preference
Shares at such holder's address appearing in the Company’s records Where
appropriate, such copy shall be given in advance of any such adjustment and
shall be included as part of a notice required to be mailed under the provisions
of Arficle 2 3(g)

(@) In the event the Company shall propose to take any action of the types
descnbed n Articles 2 3(a) and 2 3(b), the Company shall give notice to each
holder of Preference Shares in the manner set forth in Article 2 3(f), which
notice shall specify the record date, If any, with respect to any such action and
the date on which such action 1s to take place Such notice shall also set forth
such facts with respect theretoc as shall be reasonably necessary to indicate the
effect of such action (to the extent such effect may be known at the date of
such notice} on the Conversion Price with respect to the Preference Shares,
and the number, kind or class of shares or other secunties or property which
shall be deliverable or purchasable upon each conversion of Preference
Shares In the case of any action that would require the fixing of a record date,
such notice shall be given at least 20 days pnor to the record date so fixed, and
in the case of any other action, such notice shall be given at least 30 days prior
to the taking of such proposed action

24 Ordinary Shares
The Ordinary Shares shail entitle the holders thereof to the following nights

(a) as regards dividend, from the Date of Adoption such rnights as are set out in
Article 2 2(a},

(b) as regards capital

() on a return of assets on a Liquidatien the holders of the Ordinary
Shares shall be entitled (in proportion to the number of Ordinary Shares
held by each of them) to the payments out of the Liguidation Surplus of
the Company referred to in Article 2 2(b)(1){D),

() in the event of a Share Sale or Asset Sale, the holders of the Ordinary
Shares shall be entitled to participate in the proceeds as referred to n
Article 2 2(bY(n)(D) and Article 2 2{b){1}, as the case may be, and

() as regards voting in general meetings each holder of Ordinary Shares shall be
entitied to receive notice of and to attend at general meetings of the Company
and shall be entitled to vote at, general meetings of the Company On a show
of hands every holder of Ordinary Shares who 1s entitled to vote and who
(being an individual) 1s present in person or by proxy or {being a corporation} 1s
present by a duly authorised representative or by proxy shall have one vote
and on a poll every holder of Ordinary Shares who I1s entitled to vote and who
1s so present shall have one vote for each Ordinary Share held by him
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26

31

32

Deferred Shares

(a) The Deferred Shares shall carry no rnight {o vote and no right to participate in
the profits of the Company and on a Liquidation or on a Share Sale or on an
Asset Sale shall be entitled to receve the sum referred fo in Article 2 2(b)1)(E),
Article 2 2{b)(u){E) or Article 2 2(b)(i1) (as the case may be)

{b) The creation or 1ssue of Deferred Shares shall be deemed to confer irrevocable
authonty on the Company at any time thereafter to appoint any person to
execute or give on behalf of the holder of such shares a transfer thereof and/or
a consent to the cancellation of the same and/or an agreement to transfer the
same to such persen or persons as the Company may determine as custodian
thereof and/or purchase the same in accordance with the Act in any such case
for net more than 1 penny for all the Deferred Shares registered in the name of
any such holder without obtaining the sanction of such holder or holders and
pending such transfer and/or purchase to retain the cerficates (If any) in
respect thereof

Subject to the Act, and prowided it 18 a private company, the Company shall be
authorised to make a payment in respect of the redemption or purchase of any of its
own shares otherwise than out of distnbutable profits of the Company or the proceeds
of a fresh 1ssue of shares

Variation of Rights

Whenever the share capital of the Company 1s divided into different classes of shares,
the special nghts attached to any such class other than Deferred Shares may only be
varied or abregated (either whilst the Company 1s a going concern or dunng or In
contemplation of a winding-up) either (i) with the consent in wnting of the holders of
more than 50% in nominal value of the 1ssued shares of that class, or (n) with the
sanction of an crdinary resolution passed at a separate general meeting of the holders
of that class To every such separate general meeting all the provisions of these
Articles relating to general meetings of the Company (and to the proceedings at such
general meetings) shall, mutatis mutandis, apply, except that (1} the necessary quorum
shall be two persons, present n person or by proxy or by duly authorised
representative (if a carporation), who together hold or represent at least half in nominal
value of the issued shares of the relevant class (unless not less than 50% of the
shares of that class are registered in the name of a single holder, iIn which case the
quorum shall be that holder, hus proxy or duly authonsed representative (if a
corporation)), but so that If, at any adjourned meeting of such holders {(held at least five
business days after the meeting which was adjourned and in respect of which notice
has been given to all holders of shares of that class), such a quorum 1s not present,
then those holders who are present (in person or by proxy or by duly authocrised
representative (if a corporation)) shall be a quorum, (i) any holder of shares of the
relevant class present in perscn or by proxy or by duly authornsed representative (if a
corporation) may demand a poll, and () the holders of shares of the relevant class
shall, on a poll, have one vote In respect of every share of that class held by each of

them

The nghts attaching to the Deferred Shares may be varied or abrogated at any time
without the consent of the holders of the Deferred Shares

Events varying the Senies C Shares

Without prejudice to the generality of this Article 3, the special nghts attaching to the
Series C Shares shall be deemed to be varned by the occurrence of the following
where (and therefore the Company shall not effect any of the following where) no
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42

notice of such event has been given to the Investor Majonty or where notice has been
given and the Investor Majority has objected to the relevant event

(a) amend, wawve or repeal any provision of, or add any provision to the New
Articles,

(b) create any additiona!l Series C Shares,

(c) create any new class of shares or redesignate shares of an existing class In
each case such that they have rights, preferences or privileges eguivalent or
senlor to those attaching to the Sernes C Shares,

(d) alter the 1ssued share capital of the Company ather than in respect of the issue
of shares (1) on exercise of options granted pursuant to the Share Option
Scheme, or (1) on exercise of any warrants or other nghts convertible into
Shares In existence at the date hereof,

{e) save as otherwise provided for in these Articles, increase or decrease the
authonsed number of directors,

H approve or effect any Share Sale, acquisition, merger, consolidation,
Liguidation or approve or effect any Asset Sale or other sale, transfer, lease,
licence or disposition of all or a substantial part of the business, undertaking or
assets of the Company, or

(@ pay a dividend on or repurchase any shares prior to the payment of a dividend
on or repurchase of the Senes C Shares (excluding employee/consultant share
repurchases upon termination of employment in accordance with Article 8, but
only, in the case of repurchases of unvested shares, If such repurchase 1s
effected at the lower of farr market value or cost)

Issue of Shares

Subject to the provisions of the Act and Articles 3 2 and 4 2, the unissued Shares of
the Company from tume to ttme shall be at the disposal of the Directors and they may
allot, grant nghts, options or warrants to subscribe or otherwise dispose of them to
such persons, at such times, and on such terms as they think proper

Subject to Article 4 3, any umissued Shares or other equity secunties or shares to be
iIssued, including Ordinary Secunties or nghts to subscrnibe for any such secunties
("New Shares"), shall not be allotted to any person unless the Directors have, In the
first instance offered such New Shares to all holders of Preference Shares in
proportion to the number of Preference Shares held by each of them (on an as
converted basis) on the terms that in case of compettion, the New Shares shall be
allotted to the acceptors of any such offer in proportion (as nearly as may be without
involving fractions or increasing the number allotted to any member beyond that
apphed for by him) to therr existing holdings of Preference Shares {on an as converted
basis and assuming exercise of all outstanding options and warrants) Such offer

(a) shall stipulate a ime not exceeding 14 days within which it must be accepted
or (n default will lapse, and

(b) may stipulate that any member who desires to subscribe for a number of New
Shares In excess of the proportion to which 1t 1s entitied shall in 1ts acceptance
state how many excess New Shares it wishes to subscnbe for and any shares
not accepted by other members (the "Non-Participating Member") shall be
used for satisfying the requests for excess New Shares pro rata tc the existing
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Preference Shares (on an as converted basis) respectively held by such
members making such requests and thereafter, such New Shares may be
offered to any other person at the same price and on the same terms as the
offer to holders of Preference Shares

43 The provisions of Article 4 2 shall not apply

(a) to

(1)

(n

(m)

(v)

)

(vi)
{vi)

(vin)

options to subscribe for Ordinary Shares under the Share Option
Scheme or to non-executive directors or consultants (subject to a
maximum number of 156,938,244 Crdinary Shares over which options
have been or may be granted or such higher number of Ordinary
Shares as 1s approved by the Investor Directors),

Shares tssued to the Investors in accordance with the terms of the
Supplemental Subscription Agreement,

Shares 1ssued in order for the Company to comply with its obligations
under these Articles,

Shares 1ssued in connection with the acquisition of shares or assets of
another entity, the terms of which have been approved in accordance
with Article 3 2,

Shares 1ssued in connection with a Qualified 1PC,
Ordinary Securities 1ssuable on any Issue or Reorganisation,

Shares to be 1ssued to any bank or equipment lessor or otherwise
pursuant to or in connection with a debt financing, (including without
hmitation, the 1ssue of warrants or nghts convertible into Shares),
equipment leasing or real property leasing transaction, subject to the
approval of the Board (to include an affirmative vote from any two of the
MPM Director, the SVLS Director and the Novartis Director), or

Ordinary Shares to be issued in connection with any licence of
intellectual property from a university or research institution, subject to
the approval of the Board (to include an affirmative vote from any two of
the MPM Director, the SVLS Director and the Novartis Director), or

(b) where the members of the Company by special resolution so determine
provided always that an Investor Majonty shall have consented to the passing
of such special resolution

44 In accordance with Section 567 of the Act, Secttons 561 and 562 of the Act, shall not
apply to any allotment of equity secunties by the Company

5 Transfer of Shares

51 Subject to the provisions of Regulation 24 any shares (other than any shares in respect
of which the holder shall have been required by the Directors under these Articles to
give a Transfer Notice or shall have been deemed to have given a Transfer Notice)
may at any time be transferred

(a) to any person with the prior consent in writing of holders of shares entitled to
cast 100% of the votes exercisable on a poll at a general meeting of the
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(b)

(c)

(d)

()

(9

(h)

"

Company (which consent may be granted unconditionally or subject to terms or
conditions and in the latter case any share so transferred shall be held subject
to such terms and conditions notified in wnting to the transferee prior to
registration of the transfer), or

by any member being a company {(not being in relaton to the shares
concerned a holder thereof as a trustee of an Employee Benefit Trust) to a
Member of the same Group as the Transferor Company, or

by any person entitled to shares in consequence of the death or bankruptcy of
an Individual member to any person or trustee to whom such individual
member, If not dead or bankrupt, would be permitted hereunder to transfer the
same, or

by a holder of shares which i1s an Investment Fund or by its trustee, custodian
or nominee

)] to any trustee, norminee or custodian for such fund and vice versa,

m to any unithoider, shareholder, partner, participant, manager or adviser
(or an employee of such manager or adviser) in any such fund,

() to any other Investment Fund, or its trustee, nominee or custodian,
managed or advised by the same manager or adviser as any such
fund,

() to any other Investment Fund which 1s a successor to the transferor
pursuant to a bona fide scheme of reconstruction, or

to a trustee, nominee, custodian or to a Member of the same Group of any of
the perscns referred to in sub-paragraphs (1) (13, (n) or () of paragraph (d)
above of this Article 5 1,

by any member being a nominee or trustee to the person or entity who 1s the
beneficial owner or to another nominee or trustee for the beneficial owner or to
a person to whom the beneficial owner, if he or it were registered as the holder,
would have been entitled to transfer his shares in accordance with this Article
51, provided that the prowisions of this Article 5 1(f} shall not apply in
circumstances where the beneficial ownership of the share in question became
vested in the beneficial owner in contravention of any of the provisions of these
Articles,

by any member to the trustees of an Employee Benefit Trust provided that the
maximum number of shares held by the trustees of an Employee Benefit Trust
shall not exceed In the aggregate 50% of the equity share capital of the
Company n 1ssue at any one time,

by the trustees of an Employee Benefit Trust

{n to the other of them or to the new trustees on the occasion of any
change n the 1dentity of the trustees of such trust, or

() to any beneficiary of such trust,

by Wellcome to any successor trustee or trustees of the Wellcome Trust from
time to time and to any company whose shares are all held directly or indirectly
by the Wellcome Trust, and

20

ACTIVEEU 94769669v2




52

53

61

62

63

o by the Chancellor, Masters and Scholars of the University of Oxford to any
company whose shares are all beneficially owned by the Chancellor, Masters
and Scholars of the University of Oxford

If a Transferee Company ceases to be a Member of the same Group as the Transferor
Company from which (whether directly or by a senes of transfers under Articles 5 1(b),
51(e), 51 (1) or 51 ())) any shares held by the Transferee Company are derived (“the
Relevant Shares”), it shall be the duty of the Transferee Company to notify the
Directors in writing that such event has occurred and {unless the Relevant Shares are
thereupon transferred to the Transferor Company or a Member of the same Group as
the Transferor Company, any such transfer being deemed to be authonsed under the
foregoing provisions of this Article) the Transferee Company shall be bound, If and
when required in wnting by the Directors so to do, to give a Transfer Notice 1n respect
of the Relevant Shares

For the avoidance of doubt, any change in the partners, participants, shareholders,
unitholders (or any other interests) in any member which 1s an Investment Fund shall
not be regarded as a transfer of shares or any interest in shares for the purposes of
these Articles

Pre-emption on Transfer

Except in the case of a Permitted Transfer or a transfer pursuant to Article 16, or a
transfer pursuant to Article 8 (where the provisions contained in such Article shall
apply), the nght to transfer shares or any interest in shares in the Company shall be
subject to the following restricttons and provisions References in this Article 6 to
transferring shares or Sale Shares shall include any interest in and grant of contractual
rights or options over or in respect of shares

Any person (the "Propoesing Transferor") proposing to transfer any Shares (the "Sale
Shares") shall be required before effecting, or purporting to effect the transfer, to give
a notice in wnting to the Company (a “Transfer Notice”) that he desires to transfer the
Sale Shares and shall state in the Transfer Notice the identity of the person (if known)
to whom the Proposing Transferor desires to transfer the beneficial interest in the Sale
Shares The Transfer Notice given under this Article 6 2, or given or deemed to have
been given pursuant to Article 8, shall consttute the Company as agent of the
Proposing Transferor for the sale of the Sale Shares (together with all nghts then
attached thereto) at the Prescribed Price (determmned in accordance with Articles 6 3
and/or 6 4) durning the Prescribed Penod (as defined in Article 6 5} to any member and
in the order of prionty set out in Article 8 7 or (if members are not willing to purchase
any or all of the Shares) to any other person selected or approved by the Board on the
basis set out in the following prowisions of these Articles and shall include such other
details of the proposed transfer as the Directors may n therr absolute discretion
determine and shall not be revocable except with the consent of the Board

The Prescribed Price {subject to the deduction therefrom, where the Prescnbed Price
has been agreed with the Directors, of any dividend or other distnbution declared or
made after stich agreement and prior to the date on which the Transfer Notice was
given (or deemed to have been given) (the "Notice Date")) shall be whichever s

applicable of

(a) the price per Sale Share agreed not more than one month before the Notice
Date between the Proposing Transferor and the Directors as representing the
market value thereof, or

(b} if no such agreement has been reached by the Notice Date, the price
contained In a bona fide offer received from a third party by the Proposing
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Transferor {which the Proposing Transferor wishes to accept) not more than
one month before the Notice Date and which remains open for acceptance n
respect of the Sale Shares until at least seven days after the fast date for
compliance with the pre-emption provisions contained in this Article 6 (but
subject to the night of the Directors to satisfy themselves that such offer is bona
fide, for the consideration stated in the offer wathout any deduction, rebate or
allowance whatsoever to the purchaser or other arrangement or agreement
and so open for acceptance)

if, pnor to the Notice Date, the Prescnbed Price shall not have been agreed or
determined in accordance with Article 6 3 or if the Transfer Notice has been given (or
deemed to have been given) because of a requrrement to do so by virtue of any
provision of these Articles other than this Article 8, upon the giving of the Transfer
Notice the Directors shall refer the matter to the Auditors (or If the Auditors decline to
act, the Accountants) and the Auditors (or the Accountants, as the case may be) shall
determine and certfy the sum per share considered n their opinion to be the fair value
thereof as at the Notice Date on a going concern basis as between a willing seller and
a wiling buyer and the sum per share so determined and certified shall be the
Prescribed Price The Auditors (or the Accountants, as the case may be) shall act
hereunder at the cost and expense of the Company as experts and not as arbitrators
and their determination shall be final and binding on all persons concerned and, in the
absence of fraud, they shall be under no habihty to any such person by reason of therr
determination or certificate or by anything done or omitted to be done by them for the
purpase thereof or in connection therewith

If the Prescrnibed Price was agreed as provided in Article 6 3, the Prescrnibed Period
(as defined below) shall commence on the Notice Date and expire 12 weeks thereafter
If the Prescnbed Prnce 1s to be determined in accordance with Article 6 4, the
Prescrnibed Penod shall commence on the Notice Date and shall expire two months
after the date on which the Auditors (or the Accountants, as the case may be} shall
have notified the Directors of ther determinaton of the Prescribed Price (the
“Prescribed Period”) Pending such determination the Directors shall defer the
making of the offer mentioned in Article 6 6

All shares included in any Transfer Notice shall by notice in wnting be offered by the
Company forthwith on receipt (subject to Article 6 5) of the relevant Transfer Notice to
the Company and to all members (other than the holder of the Sale Shares) in order of
prionty set out in Article 6 7 for purchase at the Prescnbed Price on the terms that In
case of competition the Sale Shares shall be sold to the acceptors to whom the Sale
Shares are offered in proportion (as nearly as may be without involving fractions or
increasing the number sold to any member beyond that applied for by him) to therr
existing holdings of Shares (on an as converted basis, in the case of the Preference
Shares) Such offer

(a) shall stipulate a time of 30 days within which it must be accepted or in default
will lapse, and

(b) may stipulate that any hoiders of Series C Shares who desire to purchase a
number of Sale Shares in excess of the proporticn to which each 1s entitled
shall in their acceptance state how many excess Sale Shares they wish to

purchase and any shares not accepted by other members shall be used for
satisfying such requests for excess Safe Shares

Pnonty for offer of Sale Shares

The Sale Shares (of whatever class) shall be offered in the following prnionty
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6 11

(a) first, to the Company,

{b) secondly, to the holders of Senes A Shares, Senes B Shares, Series C Shares
and Ordinary Shares although the same constituted one class, pro rata to the
number of Series A Shares, Series B Shares, Series C Shares and Ordinary
Shares held by them, and

{c) thirdly, to the holders of Senes C Shares pro rata to the number of Senes C
Shares held by them,

in each case, on the basis set out in Article 6 6

Any shares not accepted by any of the members pursuant to the foregoing provisions
of these Articles by the end of the relevant penod under Article 6 6 may be offered by
the Board to such persons as they may think fit for purchase at the Prescrnbed Price,
provided that no shares in the Company may be sold to a person who I1s not then
already a member, In the circumstances descrnbed in Article 6 11(b} and in Article
6 11(c), except In accordance with the provisions of those Articles

If the Company shall within the Prescribed Period find members or such other persons
as aforesaid {each such person being hereinafter called a "Purchaser”) to purchase
the Sale Shares or any of them and give notice in writing thereof to the Proposing
Transferor he shall be bound, upon payment to him of the Prescribed Price, to transfer
such shares to the respective Purchaser(s) Every notice given by the Company under
this Article 6 9 shall state the name and address of each Purchaser and the number of
Sale Shares agreed to be purchased by him and the purchase shall be completed at a
place and time to be appointed by the Directors not being less than three days nor
more than ten days after the date of the notice

lf a Proposing Transferor shall fal or refuse to transfer any Sale Shares to a
Purchaser(s} hereunder the Directors may authonse some person to execute and
deliver on his behalf the necessary transfer and the Company may recewve the
purchase money in trust for the Proposing Transferor and cause the Purchaser(s) to be
registered as the holder of such shares The receipt of the Company for the purchase
money shall constitute a good discharge to the Purchaser{s) (who shall not be bound
to see to the application therecof) and after the Purchaser(s) has been registered In
purported exercise of the aforesaid powers the vabdity of the proceedings shall not be
questioned by any person The Company shall not pay the purchase moeney to the
Proposing Transferor untl he shall have delivered his share cerbficate(s) or a suitable
indemnity and the necessary transfers to the Company

If the Company shall not within the Prescnbed Penod find Purchasers willing to
purchase any of the Sale Shares and gives notice in wniting thereof to the Proposing
Transferor, or if the Company shall within the Prescribed Period give to the Proposing
Transferor notice in writing that the Company has no prospect of finding Purchasers,
the Proposing Transferor at any time dunng a penod of (a) 45 days after the end of the
Prescnbed Penod, where the Sale Shares are Ordinary Shares and (b) 180 days after
the end of the Prescribed Penod where the sale shares are Preference Shares, shail
be at hberty (subject only to the provisions of Regulaton 24 and any relevant
restrictions in the Subscrnption Agreement) to transfer those Sale Shares for which the
Company has not within the Prescnibed Pernod given notice that it has found (or has
given notice that it has no prospect of finding) Purchasers (1) subject to Article 6 11(c),
to any person who has been approved by the Board in the case of Sale Shares that
are Ordinary Shares or (1) to any person In the case of Sale Shares that are
Preference Shares, by way of a bona fide sale at any price not being less than the
Prescnbed Price (after deducting, where appropnate, any dwvidend or other distnbution
declared or made after the date of the Transfer Notice and to be retained by the
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Proposing Transferor) save that where the Sale Shares are Preference Shares the
bona fide sale price can be within 10% of the Prescrbed Price provided that

(a)

(b)

(€

the Directors may require to be satisfied that the Sale Shares are being
transferred under this Article pursuant to a bona fide sale for the consideration
stated in the Transfer Notice witheut any deduchtion, rebate or allowance
whatsoever to the purchaser and if not so satisfied may refuse to register the
instrument of transfer, and

In the case of any transfer (not being a Permitted Transfer) of Sale Shares
which are Ordinary Shares as a result of which the proposed purchaser(s)
would, erther alone or acting in concert (as such term is defined in the UK City
Code on Takeovers and Mergers as in force at the Date of Adoption) obtain
control of the Company, the Proposing Transferor wili not sell any such Sale
Shares unless the proposed purchaser(s) of such shares in relation to each
other holder of Shares

()] shall have offered to purchase from each such other holders all of the
Shares held by them at the Prescnbed Price {without prejudice to the
provisions of Article 2 2(b)(n)), and

() shall, in respect of any holder of Shares which wishes to take up the
offer referred to in paragraph (1) above, acquire from such holder the
Shares In question (or, as the case may be, any ansing from
conversion of the Shares in question) at the relevant price
simultaneously with the acquisition from the Proposing Transferor of
the Sale Shares to be sold, and

subject to Article 6 11(b)), in the case of any fransfer {not being a Permitted
Transfer) of Sale Shares which are Ordinary Shares the Proposing Transferor
will not sell any such Sale Shares under this Article unless the proposed
purchaser{s) of such Sale Shares in relation to each holder of Preference
Shares

) shall have offered to purchase from each such holder of Preference
Shares at the Prescrnbed Price (without prejudice to the provisions of
Article 2 2(b)(n}) such proportion of each class of Shares held by each
such other holder as 1s equal to the proportion which the Shares being
sold by the Proposing Transferor under this Article bears to the total
holding of Shares (including the Shares to be sold) held by the
Proposing Transferor, and

{n) shall, in respect of any holder of Preference Shares which wishes to
take up the offer referred to In paragraph (1) above, acquire from such
holder the Shares in question at the relevant price simultaneously with
the acquisition from the Proposing Transferor of the Sale Shares to be
sold

For the avoidance of doubt any transfer effected pursuant to this Article 6 or Article 8
shall (if relevant) be subject to the provisions of Article 2 2(b)(n) For the avoidance of

doubt, transfers effected pursuant to Article 16 and Article 17 shall not be subject to the

provisions of this Article 6

Bare Nominees

For the avordance of doubt and without hmitation, no share (other than any share so
held on the Date of Adcption) shall be held by any member as a bare nhominee for, and
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no interest in any share shall be sold to, any person unless a transfer of such share to
such person would rank as a Permitted Transfer If the foregoing provision shall be
infringed the holder of such share shall be bound to give a Transfer Notice In respect
thereof

Compulsory Transfers - General

A person entitied to a share in consequence of the bankruptcy of a member shall be
bound at any time, If and when required in wniting by the Directors so to do, to give a
Transfer Notice in respect of such share

If a share remains registered in the name of a deceased member for longer than one
year after the date of his death the Dwrectors may require the legal personal
representatives of such deceased member either to effect a transfer of such shares
(including for such purpose an election to be reqistered in respect thereof) being a
Permitted Transfer or to show to the satisfaction of the Directors that a Permitted
Transfer will be effected before or promptly upon the completion of the administration
of the estate of the deceased member or {faling compliance with either of the
foregoing within one month or such longer period as the Directors may allow for the
purpose) to give a Transfer Notice in respect of such share

If a director or employee of any company in the Group at completion of a Share Sale
("Completion") acquires shares In pursuance of a nght or interest obtained by such a
director or employee, or former directer or former employee (including but not imited to
his nght or interest as a beneficiary under a trust and any option granted under any
share option scheme established by the Company), he shall, upon being registered as
the holder of such shares, be deemed to have given an irrevocable Transfer Notice in
respect of all of the shares registered in his name

If a consultant, to any company in the Group at Completion acquires shares In
pursuance of a nght or interest cbtained by such a consultant {including but not mited
to his nght or interest as a beneficiary under a trust and any option granted under any
share option scheme established by the Companyy), he shall, upon being registered as
the holder of such shares, be deemed to have given an irrevocable Transfer Notice In
respect of all of the shares registered in his name

In the event that an individual member who is employed or engaged as a consultant by
or who 15 a director of any company in the Group has histher employment,
engagement or directorship terminated for Cause by any member of the Group, the
member in question {the "Leaver") shall be deemed to have gven, forthwith upon the
cessation of his employment, the cessation of his engagement or the cessation of his
directorship (as the case may be) an irevocable Transfer Notice 1n respect of all the
shares in the capital of the Company then registered in the name of such member (the
"Leaver Shares") The provisions of Article 6 shall then apply to the Leaver Shares,
save that, in the event that the farr value of such Leaver Shares 1s determined in
accordance with Article 6 4 to be greater than the Subscription Price paid for such
Leaver Shares, the Prescnbed Price of the Leaver Shares shall be the Subscription
Price of such Leaver Shares

Information concerning shareholdings and transfers

For the purpose of ensuring that a transfer of shares 1s a Permitted Transfer or that no
circumstances have arisen whereby a Transfer Notice 1s or may be required to be
given hereunder or to be satisfied that any proposed sale 1s bona fide and on the terms
stated 1n the Transfer Notice with no rebate or allowance, the Directors may from time
to time require any member or the legal personal representatives of any deceased
member or any person named as transferee \n any transfer lodged for registration to
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furmish to the Company such information and evidence as the Directors may think fit
regarding any matter which they may deem relevant for such purpose Failing such
information or evidence being furnished to the satisfaction of the Directors within a
reasonable time after such requirement being made, the Directors shali be entitled to
refuse to register the transfer in question or {If no transfer is In question) to require by
notice in writing that a Transfer Notice be given in accordance with Article 6 In respect
of the shares concerned

In a case where the Directors have duly required a Transfer Notice to be giwven in
respect of any shares and such Transfer Notice 1s not duly given within a penod of one
month, or such longer penod as the Directors may allow for the purpose, such Transfer
Notice shall (except and to the extent that a Permitted Transfer of any of such shares
shall have been made) be deemed to have been given on such date after the
expiration of the said penod as the Directors may by resolution determine and the
foregoing provisions of these Articles shall take effect accordingly

From {and including) the date on which the Directors have duly required a Transfer
Notice(s) or on which a Transfer Notice(s) 1s deemed, in accordance with these
Articles, to have been given, all holders of shares the subject of such Transfer
Notice(s) shall not transfer or encumber any of their shares or any interest in ther
shares (other than pursuant to such Transfer Notice(s)) until all proceedings pursuant
to such Transfer Notice(s) have been finalised in accordance with these Articles

Proceedings at General Meetings

A poll may be demanded at any general meeting by the chairman or by any member
present in person or by proxy and entitled to vote Regulation 46 shall be modified
accordingly

Alternate Directors

Any Drrector (other than an alternate Director) may at any time by writing under his
hand and served on the Company at its registered office, or delivered at a meeting of
the Directors, appoint any other Director, or any other person approved by resolution of
the Directors and willing to act, to be an alternate Director and may remove from office
an alternate Director s0 appointed by him  The same perscn may be appointed as the
alternate Director of more than one Director

An alternate Director shall be entitied

(a) to receive notice of all meetings of Directors and of all meetings of committees
of Directors of which his appomtor 1s a member, save that it shail not be
necessary to give notice of such meeting to an alternate Director who 1s absent
from the United Kingdom,

(b) to aftend, be counted in the quorum for and vote at any such meeting at which
the Director appointing hum s not personally present, and

(c) generally at such meeting to perform all the functions of lus appointor as a
Director in his absence

If an alternate Director 1s himself a Director or attends any such meeting as an
alternate Director for more than one Director, then his voting rnights shall be cumulative

An alternate Director shall cease to be an alternate Director if hus appoimntor ceases to
be a Director, but, If a Director retires but is reappointed or deemed to have been
reappointed at the meeting at which he retires, any appointment of an alternate
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Director made by him which was m force immediately prior to his retirement shall
continue after his reappointment

Any appointment or removal of an alternate Director shall be by notice to the Company
signed by the Director making or revoking the appointment or in any other manner
approved by the Directors

An alternate Director shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the Director appointing him, except in relation to
matters in which he acted (or falled to act) on the direction or at the request of his
appointor

Save as otherwise provided in these Articles, an alternate Director shall not have
power to act as a Director nor shall he be deemed to be a Director for the purposes of
these Articles However, such an alternate Director shall owe the Company the same
fiduciary duties and duty of care and skill in the performance of his office as are owed
by a Director

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactons and to be repaid expenses and fo be
indemnified to the same extent mutatis mutandis as if he were a Director but he shall
not be entitled to receive from the Company In respect of his appointment as alternate
Director any remuneration except only such part (iIf any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in wnting to the Company
from time to time direct

Regulations 65 to 69 shall not apply
Directors

The number of Directors shall initially be seven which shall include the MPM Director,
the SVLS Director, the Novartis Director, the CEO and three independent non-
executive directors

Without prejudice to the first sentence of Regulation 89, a meeting of the Directors or
of a committee of the Directors may consist of a conference between directors who are
not all in one place, but where each 1s able (directly or by telephonic communication) to
speak to each of the others, and to be heard by each of the others simultaneously, and
the word "meeting” in these Articles shall be construed accordingly

A resolution 1n writing signed, or approved by email or facsimile, by all the directors
shall be as vahd and effectual as If it had been passed at a meeting of Directors duly
convened and held and may consist of several documents in the like form each signed
or approved by one or more Directors, but a resolution signed or approved by an
alternate Director need not alsc be signed or approved by his appointor and, f it 1s
signed or approved by a Director who has appointed an alternate Director, it need not
be signed or approved by the alternate Director n that capacity Regulation 93 shall

not apply

in the case of an equality of votes at a meeting of the Directors, the charman of the
Company shall not have a second or casting vote Regulation 88 shall be modified
accordingly

To be guorate, any meeting of the Board must include at least (1) the MPM Director, (i)
one other investor Director and (1) one Director who 1s not an Investor Director
provided that f a quorum 15 not present within 30 minutes of the time appointed for the
commencement of the relevant Board meeting, it shall be adjourned to the same time
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and day in the following week (or the next following Business Day if such day 1s not a
Business Day) and such meeting shall be deemed to be quorate provided that at least
two Directors are present

The Directors shall establish a remuneration committee, including at least the MPM
Director and the Novartis Diector and the Chairman  The remuneration committee
shall make recommendations to the Board on all matters concerning directors and
senior management including, without imitation, salary reviews, the setting of bonus
levels and performance targets and such directors or senior manager's participation 1n
the Company's equity incentive schemes The powers and authonhes of such
committee may be vaned or revoked by the majority of the full board of Directors

The Directors shall establish an audit committee, including at least the MPM Director
and the SVLS Director The audit committee shall make recommendations to the
Board concerning the review and approval of the annual accounts of the Company
The powers and authorites of such committee may be varied or revoked by the
majority of the full board of Directors

Without prejudice to the provisions of Articles 12 8 and 12 7, the Board may delegate
any of its powers (subject to the second sentence of this Article 12 8) to any committee
provided that, at any time during the existence of such committee, at least two Investor
Directors are appointed to such committee  Any decisions of such committee shall be
conditional upon receiving ratification from the Board in accordance with the provisions
of these Articles

The Board shall meet at least six times in each calendar year unless otherwise agreed
by a majonty of the Directors

Directors Interests

Subject to Article 13 2, if a director 15 in any way directly or indirectly interested in a
proposed transaction or arrangement with the Company or a transaction or
arrangement that has been entered into by the Company, he must declare the nature
and extent of that interest to the directors in accordance with sections 177(2) and
182(2) of the Act As long as the director does this, he may vote at the meeting and
may be counted in determining that a quorum I1s present at the meeting A disclosure
that complies with sectrons 177(2) or 182(2), as applicable, of the Act will be sufficrent
disclosure for the purpeses of Regulations 85 and 86

A director need not declare an interest under Article 13 1
(a) if it cannot reasonably be regarded as likely to give rnise to a conflict of interest,

(b) if, or to the extent that, the other directors are already aware of it (and for this
purpose the other directors are treated as being aware of anything which they
ought reasonably to be aware}, or

(c) if, or to the extent that, it conceins terms of tus service contract that have been
or are to be considered by a meetng of the directors or a committee of the
directors appointed for the purpose under the Company’s constitution

The Board may, subject to Article 13 5, authonse any matter which relates to a
situation 1in which a director (the “Relevant Director”) has, or can have, a direct or
indirect interest which conflicts or possibly may conflict, with the interests of the
Company and which would, if not so authonsed, result In a breach of duty by the
Relevant Director under section 175 of the Act (a “Relevant Situation”)
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The Relevant Director seeking authonsation in respect of a Relevant Situaticn must
declare to the Board the nature and extent of his interest in that Relevant Situation as
soon as Is reasonably practicable The Relevant Director must provide the Board with
such details as are necessary for the Board to decide whether or not to authorise the
Relevant Situaton  The Relevant Director must also provide such additional
information as may be requested by the Board

Any director (tncluding the Relevant Director) may propose that a Relevant Situation be
authorised by the Board Such proposal and any authonsation given by the Board
shall be effected in the same way that any other matter may be proposed to and
resolved upon by the Board in accordance with the provisions in these Articles save
that

{a) the Relevant Director and any other director with an interest in the Relevant
Situation shall not count towards the quorum nor vete on any reselution giving
such authorisation, and

(b) a Relevant Director may, if the other directors so decide, be excluded from any
meeting of the Board or any committee of directors while the Relevant Situation
1s under consideration

Where the Board authornises a Relevant Situation

(a) the Board may (whether at the ttme of gwving the authonsation or
subsequently)

{) require that a Relevant Director 1s excluded from the receipt of
information, the participaton 1n discussion andfor the making of
decisions (whether at meetings of the Board or otherwise} related to the
Relevant Situation, and

() impose upon a Relevant Director such other terms for the purpose of
dealing with the Relevant Situation as 1t may determine,

(b} the Relevant Director will be obliged to conduct himself in accordance with any
terms imposed by the Board in relation to the Relevant Situation,

{c) the Board may provide that where the Relevant Director cbtains or has
obtained (through his involvement in the Relevant Situation and otherwise than
through his position as a director of the Company) information that 1s
confidential to a third party, the director will not be obliged to disclose that
information to the Company, or to use or apply the information 1n relation to the
Company's affatrs,

{d) the terms of the authonsation must be recorded in wniting (but the authonty will
be effective whether or not the terms are so recorded), and

(e) the Board may revoke or vary such authonsation at any tme but this will not
affect anything done by the Relevant Director prior to such revocation or
vanation in accordance with the terms of such authonisation

For the purposes of Articles 13 3 to 13 6, a conflict of interest includes a conflict of
interest and duty and a conflict of duties

Regulations 94 to 97 shall not apply to the Company
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15.

15 1

interests of an Investor Director

Without prejudice to the provisions of Article 13, subject to the provisions of the Act
and provided (if these Articles so require) that he has declared to the Directors In
accordance with the provisions of these Articles, the nature and extent of his interest,
where a Director 1s an Investor Director he may (save as to the extent not permitted by
law from time to time), notwithstanding his office, have an interest arising from any duty
he may owe to, or interest he may have as an employee, director, trustee, member,
partner, officer or representative of, or a consultant to, or direct or indirect investor
(including without imitaticn by virtue of a carrnied interest, remuneration or incentive
arrangements or the holding of secunties) in

(a) a Fund Manager,
(b) any of the funds advised or managed by a Fund Manager from time to time, or

(c) another body corporate or firm in which a Fund Manager or any fund adwvised
by such Fund Manager has directiy or indirectly invested, including without
hmitation any portfolio companies

In any situation permitted by this Article 14, (save as otherwise agreed by him) a
Director shall not by reason of hus office be accountable to the Company for any benefit
which he derives from that situation and no such contract, arrangement or transaction
shall be avoided on the grounds of any such interest or benefit

Notwithstanding the other provisions of this Article 14, it shall not (save with the
consent in wnting of an Invester Director) be made a condition of any authonsation of a
matter ansing out of the circumstances descnbed in Article 14 1 1n relation to that
Invester Birector in accordance with section 175(5)(a) of the Act, that he shall be
restricted from voling or counting in the quorum at any meeting of, or of any committee
of the Directors or that he shall be required to disclose, use or apply confidential
infermation as contemplated in Article 14 4

Subject to Article 14 5, (and without prejudice to any equitable principle or rule of law
which may excuse or release the Director from disclosing information, in circumstances
where disclosure may otherwise be required under this Article 14), if a Director,
otherwise than by wirtue of his posttion as director, receives information in respect of
which he owes a duty of confidentiality to a person other than the Company, he shall
not be required

(a) to disclose such information to the Company or te any Director, or to any officer
or employee of the Company, or

{b) otherwise to use or apply such confidential information for the purpose of or In
connection with the performance of his duties as a Director

Where such duty of confidentiality anses out of a situation in which a Director has, or
can have, a direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the Company, Article 14 4 shall apply only If the conflict anses out of a
matter which falls withuin Article 14 1 or has been authorised under section 175(5)(a) of

the Act
Appointment of Directors

For so long as the MPM Investors hold in aggregate 10 per cent or more of the Series
C Shares n issue, they shall be entitled to appoint one Director The MPM Investors
shall be entitled to appoint any such Director by notice in wnting addressed to the
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Company from time to time and the other holders of shares shall not vote their shares
s0 as to remove any such Director from office The MPM Investors shall be entitled to
remove therr nominated Director so appointed at any time by notice in wnting to the
Company served at its registered office and appecint another person to act in his place
Where the MPM Investors lose their entittement to appoint an MPM Directer, the MPM
Investors shall remove such Director as a Director and all references in these Articles
to consents, approvals or other requirements relating to the MPM Director shall cease
to have effect and be disregarded

152 For as long as the SVLS Investors hold in aggregate not less than 5 per cent of the
Series C Shares n 1ssue, the SVLS Investors shall be entifled to nominate one person
to act as a Director of the Company by notice in writing addressed to the Company
from time to time and the other holders of shares shall not vote therr shares so as to
remove that Director from office  The SVLS Investors shall be entitled to remove therr
Drirector so appointed at any time by notice in writing to the Company served at its
registered office and appoint another person to act in hus place Where the SVLS
Investors lose therr entitlement to appoint a SVLS Director, the SVLS Investors shall
remove such Director as a Director and all references in these Articles to consents,
approvals or other requirements relating to the SVLS Director shall cease to have
effect and be disregarded

153 For so long as the Novartis Investor holds not less than 10 per cent of the Senes C
Shares in 1ssue, the Novartis Investor shall be entitled to nominate one person to act
as a Director of the Company by notice in writing addressed to the Company from time
to time and the other holders of shares shall not vote these shares so as to remove
that Director from office  The Novartis Investor shall be entitied to remove its director
so appointed at any tme by notice in wniting to the Company served at its registered
office and appoint another person to act in its place  Where the Novartis Investor loses
its entitlement to appoint a Novartis Director, the Novartis Investor shall remove such
Director as a Director and all references 1n these Articles to consents, approvals or
other requirements relating to the Novartis Director shall cease to have effect and be
disregarded

154 A majonty of the Board may request an executive session of the Board which may
exclude, as determined by such majority, members of management that are not also
Directors and/or members of management that are also Directors

16. Drag Along Rights

161 Company Sale If members constituting an investor Magjornty (the “Approving
Investors™) approve a Share Sale (an “Approved Sale”), the Approving Investors
shall provide all other Shareholders who are not Approving Investors {collectively, the
“Remaining Shareholders™) at least ten (10) days advance notice of such Approved
Sale, which notice (a2 “Drag Along Notice”) shall include a reasonably detailed
description of the Approved Sale, including the proposed time and place of completion,
the consideraton to be received by the Remaining Shareholders, and any other
matenal terms The Remaining Shareholders shall consent to, (if required) vote for
and raise no objections to the Approved Sale, and the Remaining Shareholders shall
agree to sell all of their Shares on the terms and conditions approved by the Approving
Investors, provided

{a) such terms do not provide that the Remaining Shareholders would receive less
than the amount that would be distnbuted to such Remaining Shareholders in
the event the proceeds of the sale of the Company were distributed In
accordance with the applicable provisions of Article 2 2(b), and
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163

17.

17 1

172

173

{b) such terms do not expose any Remaming Shareholder to any hability or
potential hability greater than the amount such Remaining Shareholder actually
receives for his Shares pursuant to the Approved Sale

Further Assurances The Remaining Shareholders shall take all reasonably necessary
and desirable actions requested by the Approving Investors, in connection with the
consummation of the Approved Sale, including the execution of such agreements and
such instruments and other actions reasonably necessary to (1) effect the Approved
Sale, including making such customary representations, warranties, indemnites,
covenants, conditions, escrow agreements and other customary provisions and
agreements relating to such Approved Sale provided that nothing in thuis Article shall
require any Remaining Shareholder to assume any habiity or potential habifity in
relation to the Approved Sale which 1s greater than the amount such Remaining
Shareholder actually received for his Shares pursuant to the Approved Sale and (i)
effect the agreed-upon allocation and distribution of the aggregate consideration upon
the Approved Sale

Defaulting Members [f any of the Remaining Shareholders (“Defaulting Members™)
fails to comply with the prowvisions of this Article 16, the Company shali be constituted
the agent of each Defaulting Member for the sale of his Shares in accordance with the
terms of the Share Sale and the Directors may authorise an officer or member to
execute and deliver on behalf of each Defaulting Member the necessary transfer(s)
and the Company may recelve the purchase money In trust for each of the Defaulting
Members and cause the purchaser contemplated by the Share Sale (the “Proposed
Purchaser™) to be registered as the holder of such Shares The receipt of the
Company for the purchase money, pursuant to such transfers, shall constitute a good
and valid discharge to the Proposed Purchaser (whe shall not be bound to see to the
application thereof) and after the Proposed Purchaser has been registered in purported
exercise of the aforesaid powers the validity of the proceedings shall not be questioned
by any person The Company shall not pay the purchase money due to the Defaulting
Member{s) untl he shall, in respect of his Shares sold in the Share Sale, have
delivered his share certificates or a suitable indemnity and the necessary transfers to
the Company

Unlocking Provisions

If any person (a “Proposed Acquiror’) makes a bona fide offer (an “Acquisition
Offer”) to acquire assets which would constitute an Asset Sale (a “Desired
Acquisition”), and members consttuting an Investor Majorty (the “Accepting
Investors™) provide notice (an “Acquisition Notice”) to the Company that the
Accepting Investors want the Company to accept the Acquisition Offer, the Company
shall within 10 days of receiving the Acquisition Notice accept the Acquisition Offer
(and so notify the Accepting investors) and the proceeds of such Asset Sale shall be
distnbuted in accordance with the applicable provisions of Article 2 2(b)

If the Company accepts the Acquisttion Offer, all Shareholders shall consent to, vote
for, raise no objections to and waive any applicable nghts in connection with the
Desired Acquistion The Sharehoiders shall be required to take all applicable actions
with respect to the Desired Acquisition that Remaining Shareholders would be required
by Article 16 2 to take with respect to an Approved Sale

If any Shareholders fail to comply with the provisions of this Article 17, the Company
shall be constituted the agent of each defaulting Shareholder for taking such actions as
are necessary to effect the Desired Acquisittion and the Directors may authorise an
officer or member to execute and deliver on behalf of such defaulting Shareholder the
necessary documents and the Company may receive any purchase money due to the
defaulting Shareholder in trust for each of the defaulting Shareholders
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19.

191
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Notices

Notices shall be given to a member whose registered address s outside the United
Kingdom Regulation 112 shall be modified accordingly

Indemnity

To the extent permitted by law, every director or other officer {(excluding the auditors) of
the Company shall be entifled to be indemnified out of the assets of the Company
against all costs, charges, losses, expenses and habilites ("Liabilities”) which he may
incur in the performance or purported performance of his duties or the exercise, or the
purported exercise, of his powers, or otherwise in connection with such actual or
purported performance or exercise, including any Liabihties ncurred by him n
defending any proceedings, civil or criminal, which relate to anything done or omitted
or alteged to have been done or omitted by him as a Director, an officer or an
employee of the Company in each case, in which judgment 1s given in his favour or in
which he 1s acquitted or the proceedings are otherwise disposed of without any finding
or admission of any matenal breach of duty on his part or in connection with any
application in which the court grants him, in his capacity as a director or officer of the
Company, relief from liability for negligence, default, breach of duty or breach of trust In
relation to the Company's affairs The Company may provide any director or officer
with funds to meet expenditure incurred or to be incurred by him in connection with any
proceedings or application referred to in this Article 19 1 and otherwise may take any
action to enable such relevant officer to avoid incurnng such expenditure Regulation
118 of Table A shall not apply

The Company may purchase and maintain for any Director, Secretary or other officer
of the Company insurance against any Liabiities which by virtue of any rule of law
would otherwise attach to him in respect of any negligence, default, breach of duty or
breach of trust of which he may be guilty in relation to the Company
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