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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7948431

The Registrar of Companies for England and Wales, hereby certifies that

CALCICO THERAPEUTICS LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 14th February 2012
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*NO7948431N*
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In accordence with
Saction 9 of the
Companles Act 2006,

INO1

Application to register a company

OvyeZ

FEE gl PAID,

A fee 1s payable with this form
Please see 'How lo pay’ on the last page

2] 100 [T

compmﬁ?o e

\16qu
Pal:t 1
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What this form is NOT for
You cannot use this form to register

What this form is for *
You may use this form'ta reglster a

private or pubiic company a limited liability partnership. To do
LoV s, please use fonnLLIN01 y
\ \\'\.\ *\“' '\.“\‘ RN T
ﬂ\‘\ v \;“-.'\' N M\n,“‘\\ |\.h'\ T ST "‘ -
Lo AR O I S A J N
..mﬁwwwuumh SRR
Company detalls

TUESDAY

TALAREN R

14/02/2012
COMPANIES HOUSE

" | »Filling in this form

Please completain typescnpt o in
botd back capitals

All fields are mandatory unless
specified or indicated by *

mv

Company details

I Please show the proposgd company name below

Proposed company
name n full &

ICALCICO THERAPEUTICS LIMITED
1 R

For official use

| -
Al flu@h T

+ Duplicate names
Duplicate names are not permitted A
hist of reqistered names can be found
on our website There are vanous rules
that may affect your choice of name
More information is avalable at
www companieshouse gov uk

Company name restrictions &)

Plaase tick the box anly if the proposad company name contains sensitive
or restncted words or expressions that require you to seek comments of
govemment department or other specified body

I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government dapartment or other spedr lad body and | attach a
copyofthelrresponse‘ﬁ “; e e e .

> - W ~
v vy LN,

i3.Company name restrictions
A list of sensltive or resfncled words
or expressions that require consent
can be found in guidanca avaitable
on our website
www .companieshouss gov uk

Exemptlon from name endlng wlth 'lelted' or 'Cyfyngedig’ »+-

Plaase tick the box if you wish to apply fgr exemption from the requirement to
have the name ending with ‘Limited', ‘Cyfyngedig’ or parmitted alternative

| confirm that the above proposed company meets the cond:tions for
exemption from the requirement to have a name ending wath ‘Limited’,
‘Cyfyngedig' or permitted alternative

3 1

3 Name ending exemption
Cnly pnvate companies that are
hmited by quarantee and meet ather
spaciic requirements are eligibls 10
apply for trus
For more detais, please go lo our
websie
www companieshouse gov uk

Company type a:

Please tick the box that describes the proposed company type and members’

&*Company type

BB

Innovatian & Skills

hability {onty one box must be ticked). I you are unsure of your company's
type, pleasa gc fo our website
[] Public Ilmlted by shares v companleshouse gov uk
1 Prvate imied by shares
{1 Pnvate limited by guarantee
[J Pnvate unlimited with share capital
[J Pnvate unlimited without share capital
Department for Business CHFPO41 04111 Version 4 1 ot




INO1

Application to register a company

mi Situation of registered office @
Piease tick the appropriate box below that descnbes the situation of the iz Registered office :
roposed registered office {only ona box must be ticked Every company must have a
prop ©8 (only ) registered office and this 1s the
England and Wales . address to which the Registrar wil
] Wales send comespondence
1 Scolland For England and Wales companiss,
the address must be in England or
] Northern ireland Walas
oL R .o e For Welsh, Scotiish o Northem
- . . T o . - . « lrefand companies, the address must
. . L Lo et O be in Wales, ScoilandorNortham
. . Lot . o > - . Ireiand respactively
m : Registored office address g ) LS ‘
‘ ' Pl o régistered officé address of your company #:Registered office address
ease gwg the reg od y P y You must ensure that ihe address
Building name/number |39 shown in this section Is consistent
with the siluation mdicated in

Street I—E:nsbury circus section A5,
You must provids an address in
] England or Wales for compenias to
Post town | London be registered in England and Wales
You must provide an addms in
County/Region Wales, Scotland or Northem Irefand

for companies to be registered in

Postcode \ |E_ Flz_ﬁrr F_ [D_ I—; \ w% Sootand o Nevtheferd
. , respectvely

m Articles of association @
| Please choase one option only and tick one box only i%.For details of which company lype
. : . can adopt which model articles,
Opion 1 T'wish to adopt one of the Tollowing model arficles n its entirely Pleass fick please go to our websita,
only one box www companieshouse gov uk
Private imited by shares
[] Private imited by guarantee
[} Public company
Option 2 Iw1sh to adopt the fol1owmg model articles wnh addiuonal andior amended
prowisions | attach a copy of the additional andfor amended provislon(s) Please
tick only one box
(O  Pnvate imited by shares' )
]  Pnvate limited by guarantee
(] Public company
Gption 3 @ !wshtoadopl enfirely baspoke arholes | attach a copy of the bespoke
arficles to this application.
m Restricted company articles @
Please tick the hox balow if the company's arficles are restricted 14; Restricted company articles
Resincted company articles are
O thosa containing provision for
entrenchment For more details,
plaase go o our websile’
www companieshouse gov uk
CHFP041 04111 Version 4 1 INO172
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Part 2

INO1 ‘

Application to register a company

Proposed officers

For private companies the appointment of a secretary is optional, however, If you do decide to appomnt a company
secrotary you must provide the relevant detalls Public companies are required to appoint at least ana secretary

Private compan}es must appoint at least one director who is an individual Public companies must appoint at feast
two directors, one of which must be an individual

For a secretary who is an ndwidual, go to Section B1, For a corporate secretary, go to Section C1; Fora
diractor who'Is an Individual, go to' Section D1; For a corporate director, go to Section E1

Al
v . N
wr . N bl
ATRE PR ~ .o .- A N
' 5 AR [ -

* -1
o AR “ v
‘\ \K‘ \‘.“ 1 M ~ i ¥ ty oAb A - i3 h -

PN - N
f ' o~ -

o & R “\ o 4y C\\ :\‘,
s " PR R IR

’Secretary appointments OV TR TRt
. | Pleasa use this seclion to, Ilst ali the secrelary appointments taken on fonnallon 1i Corporate appointments

,

'

v, R ‘g\
f

F racor T com Iete Sections C1 C5. ‘: L 0 2w | For comporate sacretary .
° c\o porate see etary' P ' ' o appointments, pleasa completa

[N Y

e . section C1-C5 instead of

Title*

Ii - ) S C section B

Full forename(s)

Additional appointments

Surname

If you wish to appoint more
than one secrefary, please use
the 'Secrelary appointmens’

Former name(s) 2t

I . conbinuation page

Former name{s)

Please provide any previous names
which have been used for business

‘ ' purposes in the last 20 years
Married women do not need to give
former names unfess previously used
for bustness purposes

~

Secretary's service address i3

Building name/number |

+4 Service address
This 1s the address that will appear

on the public record This does not

Strest ,
have to be your usual residential
, address
" Post town. N R AU T S F ST g S S U NI N I P!easastale'?heCompanys
DN T S e R L TR Reglstered Offioe’ f your senice
N Reaion ' - . I R el T K T o~ | address wil be recordéd in the
Countyl‘eg on . , ' L . . i proposadoompanys register
3 l | \sl | | | ! | TN A - s 0| of secretaries asthe company's
Postcode ca e - - s ) registered office
Country - | - - o : o
niry ) : . If you provide your residential
’ . address hese it will appear on the
- public record

\

Slgnature @

[ | consent ta act as saecretary of the proposed company named In Section A1 4 Signature
Tha person named above consents
Signature Sgostrs to act as secretary of the proposed
X 3 | company
CHFPO41 04111 Version 4 1 N0/
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INO1

Application fo register a company

Pasiood rrrrrrr—ﬁ

Corporate secretary
Corporate secretary appointments &
Please use this section to list all the corporate secrelary appointments taken Gy Additional appointments
on formation * If you wish to appoint more than one
corporate secretary, piease use the
Name of corporate r ‘Corporate secretary appointments'
body/firm continuation page
l N Registered or principal address
Building name/number r R . L‘h‘;“:g‘uﬁc““’m m?;;”i:gg:’
Streat ' , E : cr ' : T~ must be a physical location for the
N [ NN e T S LT e delwefyofdocuments It cannol be
N N y TN e P B ST Y - aFObuxnumber(unIessmntatned
R r T SR IRCINCE T - rewiy | within a full address), DX number or
N ~ - =~ . < N T - LP(LagaI Post In Scotiand) nurmber
.Positown - -~ r : RO R o .
LI TN s - - LY o
County/Region . [ SN s T \‘ Rt R

Country
F Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
> Yes Complate Section'C3 only °
» No Complete Section C4 only
EEA companles & . . ‘ :
Please give detalls of the register where the company file 1s kept (inciuding the 4 EEA
relevant state) and the registration number in that register ﬁeh;m%z:"g'ﬂ?f of the EEA can
Where the company/ | www companieshouse gov uk
firm 15 registersd .3, 3)This is the register menticned in
' r Article 3 of the First Company Law
Drective (68/151/EEC)
Registration number | .
M Non-EEA companies
ULy Pledase gnve detalls of the legal form of the corporate body of-firm and the law by: . @NOH.EEA . .
o ‘ Lot fwhichitis govemed If appllcable please also give details of the reglster In whlch ;‘ . Where you haveprowdeddetailsof‘
S|t s en tered (Includmg the state) and Its registration number I that register - ‘:{119 register (lndlﬁdingls Sm?}t;frhazfe
bl & company or irm s regis!
Legal formof tha o . Lo s you must also provide its number in
corpora[e body ) * - - AR | that reglster
or firm ) |
Governing law r . . -

If apphicable, where l

the company/firm is
registered & ° |

Registration number r

E» Signature &

rl consent to act as secretary of the proposed company named in Section A1 18) Signature
s The person named above consents
Sighature Signelure lo act as comporate secretary of the
X 3 | proposed company

CHFP041 04/11 Version4 1
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INO1

Application to register a company

Director
W Director appolntments )

o Please use thisisecton to list all the.di wctnrsappolntments takan on formation. @ mm N

J companies must appoin
Fora corporate diractgr. complete Setif{?ns ‘E4-ES. ot loast one who [ an

Tite* - L . = i i = Iridindug! Public comipanies must
. bz N TR I R T VR ammmwt‘mﬁgffw;s one of

SR mas T L L e N T mm[ﬁ wvidu:
Fifoeae(s)  [Mohamméd Shalizad' Afined S e . T

—s B = = {3 Forher namels)

T T T [ za)

B ‘;T_FT f’b_|""§7—*
Businessfoecupaﬁon Venture cgp talist

(fany) & .

] o 0

Jh!s 3 in'nas' o ?zoff'ym.lr5 tisuat
*“residentia’adcress as as statesi n

T ]

séchon D4
& Business occupation
if you have a business occupation,

pleasa enter here If you donol,
please leave blank

Additional appointmants

i your wish to appoint more than

ona director, please use the 'Tirector
appomiments’ continuation page

- [éeaae oompmne;m“gfig%";’addfa'gﬁ o Vou TRt a Sl Ingth Aregiors [ ervce sddreas
o 1 ustial fes:denﬁal address%in Secﬁon Dd. - , Thisis the address that will appear
e T e s mmepublicrecotd This does not
L'ghe COmpanx, 5 Registere hatefnbeyuurusual residential
e

TR €
REL gt
Wadue L,

Uk oo
.L‘gag“"ﬁ’ 3 §“m;$ }‘5 "eéwa.

. CIGREEN
}

T ﬁd”ﬁ"lﬂﬁé“’“rewrdedinme

IE Please state‘lhe Cmﬁw
atered ( T your.sérvica

= S g e , proposed company's register of
3 ; N . N L (. ’drect““ ors as the company's registered

fmf e
Caunty/Region I s

ST, I | | l I [ I 1 you prowide your resdentfal
Poat%wge [_ address here il wil appear on the
Colintry l pubbc record.

3 §'gnature )

| consent to t as director of sed company named in sgctlon Al (e Signature
” cons ac rector of the propo: p y vectl The reared shove s

Signatire Sghaars i - | toactasdirector of the propdsed

CHFPO41 04411 Verston 4 1
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Director

INO1

Application to register a company

B

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title*

Full forename(s)

Surname

Former name(s)®

Country/State of
residence @

Nationality

Date of birth

o rr rrrr

Business occupation
(f any) ©

@ Appointments
Private companies must appoint
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an indwidual

© Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s in respect of your usuai
residential address as stated in
section D4

O Business occupation
If you have a business occupation,
please enter here If you do not,
please [eave blank

Additional appointments

If you wish to appotnt more than
one director, please use the ‘Director
appomtments’ continuation page

o2

Director's service address ©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number

Street

Post town

County/Region

Postcode

(T rrrri

Country

OService address
Thus 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office if your service
address will be recarded in the
proposed company's register of
directors as the company’s registered
office

if you provide your residental
address here it will 2ppear on the
publc record

Signature ©

| consent to act as director of the proposed company named in Section A1

Signature

Signature

X

0O Signature
The person named above consents
to act as director of the proposed
company

CHFPOGO
04/11 Version 4 1
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INO1

Application to register a company

Corporate director

Corporate director appointments

| Please use this sacton to list all the corporate directors taken on formation

Name of corporate r

body or fim
|-

Bulding name/number

Sireet

-

\

- N
Lot st 5

|

B

vl
’F'ost town = r

' countyIRagton

Postcode = -

I_F—l_f—f_F_I—V

Country

. wathin a full address); DX number or

1 Additional appointments

If you wash to appomt more than one
corporate direclor, please use the
‘Corporate director appointments’
cantinuation page

Reglstered or principal address
Thisis the address lhat will appear
on the public record This address
must be a physical location for the
delvary of documents It cannol be
a PO box number (unless contaned

- LP (Leget Post in Seotland) number

Locatlon of the registry of the corporate body or firm

Is the corporate direcior reglsterad within the Europsan Economic Area (EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only

EEA companles &

Please give details of the register where the company file s kept (ncluding the
relevant state) and the registration number in that register

Where the company/

firm s registered .3 |

Reglstration number ]

.3, This {s the register mentioned n

2 EEA
A full list of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

Articie 3 of the First Company Law
Direclive (68/151/EEC)

.

Non- EEA companies

v

Piease give details of the legal form of the corporate body or firm and the law by +4:Non-EEA
which It 1s govemed if applicable, please also give details of the register in which Whete you hava provided detals of
) |t is enterad (nciudmg tha state) and its regnstratlon ‘number in that regxster . I theregister including state) where
~{ the company or firn is reglstered,

~ N
(S Ky

h -

Legal form of the

w

of firm:

Governing law

If applicable, where

the company/firm is
registered d&t

if applicable, the

corporate body I[
|
l
l
registraion number i

you rmust also provde its number in
that register

Signature

1 consent to act as director of the proposed company named in Sectlon A1

Sonrure

X

Sgnature

s Slgnature

The person named above consents
to act as carporate director of the
proposed company

#4992539v1 <Mattars> -INO1 Form
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INO1

Application to register a company

Statement of capital

[Does your company have share capttal?
» Yes Complete the sactions below

» No Golo Part 4 (Statément of guarantes). .
" Share capital in pound steriing (£) o
Please complete the table below to show each class of shares held in pound sterling . .
If all youmssued capltal IS In sterlmg, only oomplete Section F1 and then go lo Section F4. ; S N
MRV ' N oy, b SRR N N -t

.[Class of shares, \\w\ P T 1‘\.*:“ AmnuMpa!d upon « ! | Amount (if any) unpald Numbar of shares 43, Aggregata nominal value
&4 OrdmaryIPrarerencaetc) AR O eachshare & oMo oq‘eadye(ham AR TN -

RN o 0T e AR R T R
fo:dmary S Soed e Lo 100N IR 1 ft 1.00

| | e

Totals[ 1[e 1.00

. ~ . ~ M iy

E Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Plzase complete a separate table for each currency :

Currency - l . v

(lass of shares Amount paid up on Amount (lf any) unpad Number of sharas 733
([Eq Ordinary/Preference alc } eachshare on sach share 473

‘ & -
- |

Aggregate nominal value .3+

. Totals
Cun'ency S h‘“\\ N e e vl <M .
ctassol shares Mo oY T Amount paid up on - ~ _ |Amount (if any) unpald = | Number of shares (2: Aggregate nominal vaiue )
Eg Ordmarerrareranceem) T anch share " - oneachshare@ N ; S : ' '
Totals
H Totals
. Please give the total number of shares and total aggregatd nominal value of wTotal aggregate nominai value
1ssued share capltal Please fist totat aggregate values in
different cumencies separately For
Total number of shares {1 example £100+ B 100 +$10etc
Total aggregate £1.00
nominal value . . .
1+ Including both the nominal value and any &% Number of shares tssued mulﬂpllad by Continuation Pages
share premiurm . nominal value of each s are Plaase use a Stalement of Capital continuation
a Total number of 1ssued shares in this class pagenfn ’
CHFP041 04/11 Version 4 1 INO1HQ
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INO1

Application to register a company

Statement of capital (Prescnbed particulars of nghts altached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Clasé of share

ORDTNARY _ . .

Prescribed particulars

A. Each Ordinary Share carries the right to one
vote on a poll or show of hands.

B. Each Ordlnary Share partJ.chates equal‘ly in all

dlatrlbutlons as regards d:.vxdends !".S a0
A ,:\\‘_uk % \1\ ‘“ w0 - N \‘\\
‘: RATUFRR RN b i AN

. C Each Ordlnary Share' part:.c:.pat 8 equally .Ln all

d.xstr:.butn.ons .are regards cap:.tal (lncludlng on a.

w.mnd.:.ng up).\‘ ' e R L S
. r\ - - ~ As b Ay

D. The Ordlnary Shares are not redeemable.

11 Prescribed particulars of nghts
attached to shares

The parbculars are

a particulars of any voting nghis,
Inclugiing rights that arfse only in
certain circumstances,

b pariculars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respecls capdal lo parhioipate in a
distnbution (including on winding
up), and

d whether the shares are o be
redeemed or are ilatle to be
redeemed at lhe aption of the
company or the shareholder and
any terms or condilions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages
Please use the next page or a
"Statement of Capltal (Prescnbed
particulars of rights attached

to shares)' continuation page If
necessary

CHFPO41 04/11 Verston 4 INO1/11
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INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital
Piease complete the details below for each subscriber

The addresses will appear on the public recaord These do not need to be the
subscnbers' usual residenbal address

Inhal shareholdings
Please Iist the company’s subscnbers
In alphabetical order

Please use an 'Intial shareholdings’
continuation page f necessary

Subscnbers detals

Class of share

Number ¢of shares

Cumency

Norminal value of
each share

Amount (if any)
unpand

Amouni paid

Name Advent Life Sciences Fund I
L P. acting by 1ts manager Adveny
Life Sciences LLP

ORDINARY

sterling

£1.00

£1.00

Address

London,

25 Buckingham Gate,
SW1E 6LD, UK

#4QADRIAG1 ~Mattare~ .INNt Farm

CHFPO41 04111 Version4 1
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Part 4

N0

Apptication to register a company

Statement of guarantee

Is your company limited by guarantee?
» Yes Complete the sections below.
» No Goto Part 5 (Statement of compliance)

Subscribers .

Please compfete this section If you are a subscrber of a company imited by -

\.‘ '
namedbelow‘ AN oML T RSN
N Y 5-\ k) 1 \ [ Y
\\ 1 A% ' \1-.\‘,‘ Bl v \

1 . "t .,
l\-. ~ N Vs B kY \

guarantee J'he follnwmg statement Is' belng made by eaeh and every person :

e {;&Mdmss

| confirm that f the oompany is wound | up while | am a meniber, or within, -
one year affer t cease o be a member, I'will contribute to tha agsets of the
company by such amount as ray be requ;red for. b
- payment of debts and lisbilihes of the company contracted befare |
cease to be a2 member,
- payment of costs, charges and expenses of winding up, and,
- adustment of the nghts of the contributors among curselves,
not exceeading the specified amount below

Subscriber's details

Forename(s) -

Surname )

Address 3

Postcode

Trrrrrrr

Amount guaranteed 3

[N

. Su\bsqubqr's details - i o

Forename(s) it

LYY

VoL v
P

- LN i ) v

Surname s

Address

Postcode

rrrrririt

Amount guaranieed

3

Subscriber's details

Forename(s) 1

Sumame -

Address a

Postcode

Amount guaranteed

\s

FTTTTTFV

*«3 Name
Please use mptd Ieners

The addresses in fhis secfion wil
appesar on the public record They do
not hava (o be the subscribers' usual
residential address

4+ Amount guaranteed
" Any valid currency is permitted

Continuation pages
Please use a 'Subscribers'
continuation page if necessary

CHFP041 04111 Version 4 1
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INO1

Application to register a company

Subscriber's detalls

Forename(s}

Sumame 3

Address 3.

Postcode

Amount guaranleed 3

Frﬁrrrrr

N SRR
[ A
; R L

L1

. .
' . My - -
2 e e s ~.~\ Nonend Mo L T

| ~ ~
2 R
K W
‘.\\ L ‘.\\‘ \‘.
N N

.. “Subscriber's detalls Sals e e

[N ) T

~ D
Forename(s) @

. ~
i - -
~ 3 ! N

Sumame i

Address g

Posteode

rrrrrrir

Amount guaranteed #-

Subscriber's detalls

Forename(s) #1

Sumame 3>

Address %

Posicode

(rrrrrrr

Amount guaranteed ¢«

|

Subscriber's details

Forename(s) <ix

Sumame g

Address 3

!

Postcode-

YT

Amount guaranteed 3~

Subscriber's details

Forename(s) i

Surname #7

Address &

Poslcode

T T T

Amount guaranteed 3

|

1'Name
Please use capital letters

7z Address
Tha addrasses in this section wil
appear on the public record They do
not have lo be the subscnbers' usual
residential address

s, Amount guaranteed
Any valid curency is permutted

Continuation pages
Please use & ‘Subscribers’
continuation page If necessary

Al \

CHFP041 04/11Vversion 4 1
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Part 5

INO1

Application to register a company

Statement of compliance

This section must ba completed by all companies

L

is the application by an agent on behalf of all the subscrbers?

» No GoloSection H1 (Statement ofcomphancé delivered by the
subscribers)

> Yes Go lo Sectlon H2 (Statement of ccmphance delivered by an agenl)

\ Yo e ] W
;— . - \ vt -
RS Vo T A e Ve et b \“ s b :“\ v

~Slatement of comphance delivered by the subscnbers {ia

1

Please complete thig section if the: applicaﬂon 18 not delwered by an agent
for the subscnbers of the memorandum of assocnatlon

,&\‘

| confirm that the requirements of the Companies Act 2006 as to regisration
have been complied with

Subscriber's signature | Senature

X X
Subscriber's signature | Synaiwre '

X ' X
Subscnber's signature | Ssraee

X X
Subscriber's signature | S

X X
Subscriber's signature, | S )

. x x

Subscnber's signature | Senere

X X
Subscriber's signature | Semre

X . X
Subscriber's signature | Swere

X X

+1- Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance
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Application to register a company
Subscriber's signature | Soraue Continuation pages
x x Please use a 'Stalement of

complance delivered by the
subscribers’ continuation page if
movre subsenbers nead to sign

Subscnbe('s signature | Sanstwo- ) o ‘ .

Subscriber's signature | Senstre o e T . .

\ N . & R . o '
. ~ LR N 5 . \
_Subscriber's signature S;ﬂzf- N oo T e )( '
] * . ' M .
Statement of compliance delivered by an agent
[ Please compiete this section If this apphication Is delivered by an agent for
. Ihesubscnbers to the memorandum of association -

Agent's name |Devonsh1res Solicitors

Buwiding name/number 130 . . . N

Streat IFINSBURY CIRCUS, LONDONW

Post town i

Ceunty/Region |

Posicads [2 e [z o I_ [P To ]

Country I

RS . IcOnfrrnthatmerequlrementsofthe CompamesAthOOSastoregmtrahon v
RN havebeencompl:edwuth TN T e N .
Agent's signature | Senetm R - o ] .
CHFP041 04/11 Version4 1 INOVAT
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Application to register a company

H Prespntar information

You do not have to give any contact information, butif
you do it will help Companles House if there 15 a query
on the form The contact information you give will be

visible 1o searchers of the public record

Contact name
Keely Martin
Company nare .
LSRN Devonshlres Solicitors. .
~ \‘w‘ Y YZ\‘“‘. :\ ‘\\‘\\ 5 ~.‘ |\“‘ Y ‘-\:‘ -
. . Vs “ N \\:\ Dm0, \\ Wt b b
N Vot [adees Ty e Ny 3 N

‘\‘ .i 30, Flnsbury Circus™, .

. House For [nformat!on on faes, go to

n important information

Pleage note that all information on this form
will appear on the public record, apart from
informatlon refating to usual residential
addresses

EHow to pay

A fee Is payable on this form
Make cheques or postal orders payable to ‘Companies .

-

RNV rlfondon RS a m‘f‘ RS S L
3 O -o:- B ' T ot s Uophs
' [T \ aWhere to'send’ "
IT““"" You may return this form to any Companies House
Coutyagion addrass, however for expediency we advise you to

[lemda

o

R e

X .
le 313856 Finsbury Square

Tefephons
E’?’p-/ 065 1829 .

Certificate

shown below

We wili send your certificale to the presenters address
{shown above) or If indicated fo another address

O Atthe registered office address (Given i Section AB)
O At the agents address (Given in Section H2)

Checkiist

PR
I

5

We may,return forms completed Incorrectly or
with information missmg‘ e v

[

followlng, . ~ .- N

in guidance on our webslte.

0a

Scotland) number

ooaag

You have enclosed the correct fee

Please make sure you have remembered the

O You have checked that the proposed company name s
avaifabla as wall as the various rules that may affect
your cholce of name More information can be found

O Ifthe name of the company 15 the same ds one.
already on the register as permitted by The Company
and Business Names {Miscellansous Provisions)
Regulations 2008, please attach consent.

You have usad the comect appeintment sections.

Any addresses given must be a physical location.
They cannot be a PO Box number {unless part
of a full service address), UX or LP {Legal Postin

The document has been signed, whére mdmated

All relavant attachments have been included
You have enclosed the Memorandum of Association

" Sactlon 243 exemptlon E ——

return it to the appropriate address below:

For companles registered In England and Waies'
The Registrar of Companies, Cormpanies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff’

For companies registered in Scotland.

The Registrar of Companlas, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companles registered in Northern Ireland'
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

D)( 481 N R Belfast 1 .

~ g \ L 1 . v - 3
if' you are applylng for, or have been granted a section
243 exemphon ptease post this whole form to the
different postal address below'
The Registrar of Companies, PO Box 4082,
Cardiff, CF14 3WE '

n‘ Further information

For further information, please ses the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov Uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

O o/ 7Spa Road, London SE16 30Q
www oyaziorms co uk

CHFPO41 04/11 Versiond 1
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THE COMPANIES ACT 2008
PRIVATE COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF CALCICO THERAPEUTICS LIMITED

The subscriber to this memorandum of assoclation wishes to form a company under the
Companies Act 2006 and agrees to become a member of the Company and to take at
least one share.

Name of Subscniber Authentication by each subscriber

Advent Lite Sciencas Fund | L.P.
acting by its manager Advent Life Scisnces LLP

Authorised Signatory

Dated: 13 fF-F:JQ] 12— .




Company no.

The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

CALCICO THERAPEUTICS LIMITED
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The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of

CALCICO THERAPEUTICS LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms and interpretation

In the articles, unless the context requires otherwise

address has the meaning gwven In section 1148 of the
Companies Act 2006,

articles means the company’s articles of association,

bankruptcy includes individual insolvency proceedings In a

Junsdiction other than England and Wales or Northemn
Ireland which have an effect similar to that of

bankruptcy,
Board means the board of directors of the company,
chairman has the meaning given in article 12,
clear days in relation to a notice, excludes the day the notice 1s

deemed under the articles to be given and the day on
whitch the specified period expires,

Companies Acts means the Companies Acts (as defined in section 2 of
the Companies Act 2006), in so far as they apply to the
company,

director means a director of the company, and includes any

person occupying the position of director, by whatever
name called,

distribution recipient has the meaning given in article 34,

Document includes, unless otherwise specified, any document sent
or supphed n electronic form,

electronic form has the meaning given In section 1168 of the
Compames Act 2006,
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electronic means
eligible director

fully paid

group

hard copy form

holder

instrument

ordinary resolution

paid

participate

relevant officer

shares

special resolution

subsidiary

Transmittee

Writing

has the meaning given In secton 1168 of the
Companies Act 20086,

has the meaning given in article 8,

in relation to a share means that the nominal vaiue and
any premium to be paid to the company in respect of
that share have been paid to the company,

means, In relaton to a group company, means that
company together with all its associated undertakings
For this purpose undertakings are associated iIf one 1s a
subsidiary undertaking of the other or both are
subswdiary undertakings of a third undertaking,

has the meaning gwven In secton 1168 of the
Companies Act 2006;

in relation to shares means the person whose name 1S
entered in the register of members as the holder of the
shares,

means a document in hard copy form,

has the meaning given in section 282 of the Companies
Act 2006,

means pald or credited as paid,

in relation to a directors’ meeting, has the meaning
given in article 10,

means any person who I1s or was at any time a director,
secretary or other officer {(except an auditor) of the
company or of any undertaking in the same group as the
company,

means shares in the company,

has the meaning given in section 283 of the Compantes
Act 20086,

has the meaning gwven In sechon 1159 of the
Companies Act 2006,

means a person entitled to a share by reason of the
death or bankruptcy of a member or otherwise by
operation of law, and

means the representation or reproduction of words,
symbols or other information in a visible form by any
method or combinaton of methods, whether sent or
suppled in electronic form or otherwise

The relevant model articles (within the meaning of section 20 of the Companies Act

2006) are excluded
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Unless the context otherwise requires, other words or expressions contained in the
articles bear the same meaning as In the Companies Act 2006 as in force on the date
when the articles become binding on the company

Except where the contrary i1s stated or the context otherwise requires, any reference in
the articles to a statute or statutory provision includes any order, regulation, instrument
or other subordinate legislabton made under it for the time being in force, and any
reference to a statute, statutory provision, order, regulation, instrument or other
subordinate legislation includes any amendmaent, extension, consolidation, re-enactment
ar replacement of it for the time being in force

Words importing the singular number only include the plural and vice versa Words
importing the masculine gender include the femimine and neuter gender Words
mpotting persans include corporations

Liakility of members

The hability of the members 1s limited to the amount, If any, unpaid on the shares held by
them

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority
Subject to the articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the
company

Members’ reserve power

The members may, by special resolution, direct the directors to take, or refrain from
taking, specified action

No such special resolution invalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred
on them under the articles

511 to such person or committee,

512 by such means (including by power of attorney),
513 to such an extent,

514 in relation to such matters, and

515 on such terms and conditions




52

53

62

63

71

72

82

83

as they think fit The power to delegate shall be effective in relation to the powers,
authonties and discretions of the directors generally and shall not be imited by the fact
that Iin certain of the articles, but not in others, express reference 1s made to particular
powers, authonties or discretions being exercised by the directors or by a committee
authonsed by the directors.

If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and
conditions

Committees

Committees to which the directors delegate any of their powers must follow procedures
which are hased as far as they are applicable on those provisions of the articles which
govern the taking of decisions by directors

A member of a committee need not be a director

The directors may make rules of procedure for all or any committees, which prevail over
rules denved from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
The generai rule about decision-making by directors 1s that any decision of the directors
must be either a majonty decision at a meeting or a decision taken in accordance with
article 8
If
721 the company only has one director, and

722 no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors’ decision-making

Unanimous decisions

A decision of the directors 1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter

Such a decision may take the form of a resolutton 1n wnting signed by each eligible
director (whether or not each signs the same document) or to which each eligible
director has otherwise indicated agreement in writing

References in the articles to “eligible directors™ are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’
meeting (but excluding any director whose vote 1s not to be counted in respect of that
particular matter)
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91

92

93
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10.

101

102

103

1.

A decision may not be taken in accordance with this article if the eligible directors would
not have formed a quorum at such a meeting

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the directors
or by authonsing the company secretary (If any) to give such notice

Notice of any directors’ meeting must indicate

921 its proposed date and time,

922 where it 1s to take place, and

923 if it 1s anticipated that directors participating in the meeting will not be in the
same place, how it I1s proposed that they should communicate with each other
during the meeting

Notice of a directors’ meeting need not be in wnting and must be given to each director

provided that, if a director 1s absent (whether habitually or temporanly) from the United

Kingdom, the company has an address for sending or receving documents or

information by electronic means to or from that director outside the United Kingdom

Notice of a directors’ meeting need not be given to directors who waive therr entitternent

to notice of that meeting, by giving notice to that effect to the company not more than

seven days after the date on which the meeting 1s held Where such notice i1s given

after the meeting has been held, that does not affect the validity of the meeting, or of

any business conducted at it

Participation In directors’ meetings

Subject to the articles, directors participate in a directors’ meeting, or part of a directors’
meeting, when

1011 the meeting has been called and takes place in accordance with the articles,
and

1012 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, it 1s wrelevant
where any director 1s or how they communicate with each other

If all the directors participating iIn a meeting are not in the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them s

Quorum for directors’ meetings

At a directors” meeting, unless a quorum 1s participating, no proposal 1s to be voted on,
except a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors and unless otherwise fixed it 1s two provided that

1121 f and so long as there 1s only one director the quorum shall be one, and
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121
122
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124
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131

132

14.

15.

15 1

11.22 for the purposes of any meeting held pursuant to article 15 to authonse a
director's conflict, if there 1s only one director besides the director concerned
and directors with a similar interest, the quorum shall be one

If the total number of directors for the ttime being 1s less than the quorum required, the
directors must not take any decision other than a decision

1131 to appoint further directors, or

1132 to call a general meeting so as to enable the members to appoint further
directors

Chairing of directors’ meetings

The directors may appoint a director to chair their meetings

The person so appointed for the ime being 1s known as the chairman
The directors may terminate the chairman’s appointment at any time

If no director has been appointed chairman, or the chairman is unwilling to chair the
meeting or 1s not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair
it

Casting vote

if the numbers of votes for and against a proposal are equal, the chairman or other
director chainng the meeting has a casting vote

But this does not apply if, In accordance with the articles, the chairman or other director
1s not to be counted as participating in the decision-making process for quorum or voting
purposes

Directors’ interests

Except to the extent that article 15 applies or the terms of any authonty given under that
article otherwise provide, and without prejudice to such disclosure as 1s required under
the Companies Act 2006, a director may be a party to, or otherwise interested in, any
transacticn or arrangement with the company and shall be entitied to participate in the
decision-making process for quorum and voting purposes on any resolution conceming
a matter in which he has, directly or indirectly, an interest or duty that conflicts or may
conflict with the Interests of the company

Directors’' conflicts of interest

Subject to the provisions of the Companies Act 2006 and provided that he has disclosed
to the directors the nature and extent of any matenal interest of his, a director may,
notwithstanding his office or that, without the authorisation conferred by this article 15 1,
he would or might be in breach of his duty under the Companies Act 2006 to avod
conflicts of interest, be a director or other officer of, or employed by, ar a party to any
transaction or arrangement with, or otherwise interested in, any undertaking in the same
group as the company, or promoted by the company or by any undertaking in the same
group as the company, or in which the company or any undertaking in the same group
as the company I1s otherwise interested
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154

No director shall

1521 by reason of his office, be accountable to the company for any benefit which he
dertves from any office or employment, or from any transaction or
arrangement, or from any interest in any undertaking, that 1s authonsed under
article 15 1 (and no such benefit shall constitute a breach of the duty under the
Companies Act 2006 not to accept benefits from third parties, and no such
transaction or arrangement shall be liable to be avorded on the ground of any
such interest or benefit),

1522 be in breach of his duties as a director by reason only of his excluding tumself
from the receipt of information, or from participation in decision-making or
discussion (whether at meetings of the directors or otherwise), that will or may
relate to any office, employment, transaction, arrangement or interest that 1s
authonsed under article 15 1, or

1523 be required to disclose to the company, or use In relation to the company's
affairs, any confidential information obtained by him in connection with any
office, employment, transaction, arrangement or interest that 1s authonsed
under article 151 f his doing so would result In a breach of a duty or an
obligation of confidence cwed by him in that connection

A general notice given to the directors that a director i1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons I1s interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of the
nature and extent so specified, and an interest of which a director has no knowledge
and of which 1t 1s unreasonable to expect him to have knowledge shall not be treated as
an interest of his

The directors may, iIf the quorum and voting requirements set cut below are satisfied,
authorise any matter that would otherwise involve a director breaching his duty under
the Companies Act 2006 to avoid conflicts of interest, and any director (including the
director concerned) may propose that the director concerned be authonsed in relation to
any matter the subject of such a conflict provided that

1541 such propesal and any authonty given by the directors shall be effected in the
same way that any other matter may be proposed to and resoived upon by the
directors under the provisions of the articles, except that the director concemed
and any other director with a stmilar interest

(a) shall not be counted for quorum purposes as participating Iin the
decision-making process while the conflict 1s under consideration,

(b) may, If the other directors so decide, be excluded from participating in
the decision-making process while the conflict 1s under consideration,
and

(c) shall not vote on any resolution authonsing the conflict except that, if

any such director does vote, the resolution will still be vald if it would
have been agreed to if his votes had not been counted, and

1542 where the directors give authonty 1n relation to such a conflict:

(a) they may (whether at the time of giving the authonty or at any time or
times subsequently) impose such terms upon the director concerned
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16.

17,

and any other director with a similar interest as they may determine,
including, without Imitation, the exclusion of that director and any
other director with a similar interest from the receipt of information, or
participation in any decision-making or discussion (whether at
meetings of the directors or otherwise) related to the conflict,

(b) the director concerned and any other director with a similar interest
will be obliged to conduct himself in accordance with any terms
imposed from time to time by the directors in relation to the conflict
but will not be in breach of his duties as a director by reason of his
doing so,

{c) the authonity may provide that, where the director concerned and any
other director with a similar interest obtains information that 1s
confidential to a third party, the director will not be obliged to disclose
that infformation to the company, or to use the information in relation
to the company's affairs, where to do so would amount to a breach of
that confidence,

(d) the authonty may also provide that the director concerned or any
other director with a similar interest shall not be accountable to the
company for any benefit that he receives as a result of the conflict,

(e) the receipt by the director concerned or any other director with a
similar interest of any remuneration or benefit as a result of the
conflict shall not constitute a breach of the duty under the Companies
Act 2006 not to accept benefits from third parties,

(f) the terms of the authority shall be recorded in wnting (but the authonty
shall be effective whether or not the terms are so recorded), and

(9) the directors may withdraw such authonty at any tme

Subject to article 15 6, if a question anses at a meeting of directors or of a committee of
directors as to the nght of a director to participate in the meeting (or part of the meeting)
for voting or quorum purposes, the question may, before the conclusion of the meeting,
be referred to the chairman, whose ruling in relation to any director other than the
chairman 1s to be final and conclusive

If any question as to the nght to participate in the meeting (or part of the meeting) should
anse In respect of the chairman, the question 1s to be decided by a decision of the
directors at that meeting, for which purpose the chairman 1s not to be counted as
participating in the meeting (or that part of the meeting) for voting er quorum purposes

Records of decisions to be kept

The directors must ensure that the company keeps a record, in hard copy form, for at
least 10 years from the date of the decision recorded, of every unammous or majornty
deciston taken by the directors

Directors’ discretion to make further rules

Subject to the arhicles, the directors may make any rule which they think fit about how

they take decisions, and about how such rules are to be recorded or communicated to
directors
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APPOINTMENT OF DIRECTORS
Methods of appointing and removing directors

Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be
appointed to be a director

1811 by ordinary resolution, or

18 12 by a decision of the directors

Any member or members holding a majonty in nominal amount of the 1ssued ordinary
share capital that confers the nght to attend and vote at general meetings may at any
time appoint any person to be a director, whether as an additional director or to fill a
vacancy, and may remove from office any director howsoever appointed and any
alternate director Any such appointment or removal shall be effected by notice n
wnting to the company by the relevant member or members Any such appointment or
removal shall take effect when it 1s delivered to the registered office of the company or, if
it 1s produced at a meeting of the directors, when 1t 1s so produced or, if sent by
electronic means to an address generally used by the company, when it 1s sent Any
such removal shall be without prejudice to any claim that a director may have under any
contract between him and the company

Termination of director’s appeointment

A person ceases to be a director as soon as

1911 that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or 1s prohibited from being a director by law,

191 2 a bankrupicy order is made against that person,

191.3 a composition 1S made with that person’s creditors generally in satisfaction of
that person’s debts,

1914 he becomes, In the opinion of all his co-directors, physically or mentally
incapable of discharging his duties as a director,

1915 notfication 1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with
its terms, or

1916 he s otherwise duly removed from office

Directors’ remuneration

Directors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

2021 for their services to the company as directors, and

20 2 2 for any other service which they undertake for the company

Subject to the articles, a director’'s remuneration may
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21.

22,
221

222

23,
231

232

2031 take any form, and

2032 include any arrangements in connecton with the payment of a pension,
allowance or gratuity, or any death, sickness or disabilty benefits, to or n
respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day

Directors’ expenses

The company may pay any reasonable expenses which the directors (and any alternate
directors or company secretary) properly incur in connection with their attendance at

2111 meetings of directors or committees of directors, or
2112 general meetings

or otherwise In connection with the exercise of their powers and the discharge of ther
responsibilities in relation to the company

ALTERNATE DIRECTORS
Appointment and removal of alternate directors
Any director may appoint as an alternate any other director, or any other person, to
2211 exercise that director's powers, and
2212 carry out that director’s responsibilities,

in relation to the taking of decisions by the directors, in the absence of the alternate’s
appointor

Any appointment or removal of an alternate must identify the proposed alternate and be
effected by notice in wnting to the company signed by his appointor, or in any other
manner approved by the directors

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the
same rights in relation to any decision of the directers as the alternate's appointor

Except as the articles specify otherwise, alternate directors

2321 are deemed for all purposes to be directors,

2322 are hable for therr own acts and omissions,

2323 are subject to the same restrictions as their appointors, and

2324 are not deemed to be agents of or for their appointors
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234
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241

25.

251

and, in particular {(without imitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of which
his appointor 1s a member

A person who 15 an altemnate director but not a director

2331 may be counted as participating for the purposes of determining whether a
quorum 1s present (but only if that person’s appointor 1s not participating),

2332 may participate in a unanimous decision of the directors (but only If his
appointor 1s an elgible director in relation to that decision, but does not
participate), and

23.3.3 shall not be counted as more than one director for the purposes of articles
2331and2332

A director who 1s also an alternate director 1s entitied, in the absence of his appointer, to
a separate vote on behalf of his appointor, in addition to his own vote on any decision of
the directors (provided that his appointor 1s an ehgble director in relation to that
decision), but shall not count as more than one director for the purposes of determining
whether a quorum 1s present

An alternate director 1s not entifled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate’s appointor's
remuneration as the appointor may direct by notice in writing made to the company
Termination of alternate directorship

An alternate director's appointment as an alternate terminates

24 1.1 when the alternate’s appointor revokes the appointment by notice to the
company in wnting specifying when it 1s to terminate,

24 12 on the occurrence, in relation to the alternate, of any event which, if it occurred
in relation to the alternate’s appointor, would result in the termination of the
appointor’s appointment as a director,

2413 on the death of the alternate’s appointor,

24 14 when the alternate’s appointor's appointment as a director terminates, or

2415 when the alternate 1s removed in accordance with the articles

PART 3
SHARES AND DISTRIBUTIONS
SHARES
Powers to issue different classes of share
Subject to the articles, but without prejudice to the nghts attached to any existing share,

the company may Issue shares with such rights or restnctions as may be determined by
ordinary resolution
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293

The company may 1ssue shares which are {o be redeemed, or are hable to be redeemed
at the option of the company or the holder, and the directors may determine the terms,
conditions and manner of redempton of any such shares

Payment of commissions on subscription for shares

The company may pay any person a commission in consideration for that person

2611 subscnbing, or agreeing to subscnbe, for shares, or

26 12 procunng, or agreeng to procure, subscnption for shares

Any such commission may be paid

26 21 n cash, orn fully paid or partly paid shares or other secunties, or partly in one
way and partly in the other, and

26 22 nrespect of a conditional or an absolute subscnption
Company not bound by less than abscolute interests

Except as required by law, no person 1s to be recognised by the company as holding
any share upon any trust, and except as otherwise required by law or the articles, the
company s not in any way to be bound by or recognise any interest in a share other
than the holder's absolute ownership of it and all the nghts attaching to it

Exclusion of statutory pre-emption provisions

Sections 561 and 562 of the Companies Act 2006 shall not apply to an allotment of
equity securnities made by the company

Fractional entitlements

Where there has been a consolidation or division of shares and, as a result, members
are entrtled to fractions of shares, the directors may:

2911 sell the shares representing the fractions to any person including the company
for the best price reasonably obtainable,

2912 authonse any perscn to execute an instrument of transfer of the shares to the
purchaser or a person ncminated by the purchaser, and

2913 distnbute the net proceeds of sale in due proportion among the holders of the
shares

Where any holder's entitlement to a portion of the proceeds of sale under article 29 1
amounts to less than a minimum figure determined by the directors, that member's
portion may be retained for the benefit of the company

The person to whom the shares are transferred pursuant to article 29 1 1s not obliged to
ensure that any purchase money 1s received by the person entitled to the relevant
fractons The transferee’s title to the shares 1s not affected by any irregulanty in or
invalidity of the process leading to thetr sale
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Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company In wnting of that wish

If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in respect of it

Any transfer made or executed under this article 1s to be treated as if it were made or
executed by the person from whom the transmittee has denved nghts in respect of the
share, and as if the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a member In respect of shares and a transmittee I1s enttled to
those shares, the transmittee 1s bound by the notice If it was given to the member before
the transmittee’s name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may
decide to pay mntenm dividends

A dividend must not be declared unless the directors have made a recommendation as
to its amount Such a dividend must not exceed the amount recommended by the
directors

No dividend may be declared or paid unless it 1s in accordance with members’
respective nghts

Unless the members’ resolution to declare or directors’ decision to pay a dividend, or the
terms on which shares are 1ssued, specify otherwise, it must be paid by reference to
each member's holding of shares on the date of the resolution or decision to declare or
pay it

If the company's share capital 1s divided into different classes, no intenm dividend may
be pad on shares carrying deferred or non-preferred nghts if, at the ime of payment,
any preferential dividend 1s in arrear

The directors may pay at intervals any dividend payable at a fixed rate If it appears to
them that the profits available for distnibution justify the payment

If the directors act in good faith, they do not incur any liability to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an
interim dividend on shares with deferred or non-preferred nghts

Calculation of dividends

Except as otherwise provided by the articles or the nghts attached to shares, all
dividends must be
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3311 declared and paid according to the amounts paid up on the shares on which
the dividend 1s paid, and

3312 apporhoned and paid proportionately to the amounts paid up on the shares
during any porticn or portions of the period in respect of which the dividend 1s
pad

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly

For the purposes of calculating dividends, no account 1s to be taken of any amount
which has been paid up on a share in advance of the due date for payment of that
amount

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable in respect of a share, 1t
must be paid by one or more of the following means

3411 ftransfer to a bank or buillding society account specified by the distribution
recipient either in wnting or as the directors may otherwise decide,

3412 sending a cheque made payable to the distnbution recipient by post to the
distribution recipient at the distnbution recipient's registered address (if the
distribution recipient 1s a holder of the share), or (in any other case) to an
address specified by the distnbution recipient either in wnting or as the
directors may otherwise decide,

3413 sending a cheque made payable to such person by post to such person at
such address as the distnbution recipient has specified either in wnting or as
the directors may otherwise decide, or

3414 any other means of payment as the directors agree with the distnbution
recipient either in wnting or by such other means as the directors decide

Dividends may be declared or paid in any currency and the directors may agree with any
distnbution recipient that dividends which may at any time or from time to time be
declared or become due on his shares in one currency shall be paid or satisfied in
another, and may agree the basis of conversion to be applied and how and when the
amount to be paid in the other currency shall be calculated and paid and for the
company or any other person to bear the costs involved

In the articles, “the distribution recipient” means, in respect of a share in respect of
which a dividend or other sum 1s payable

34 31 the holder of the share, or

34 32 if the share has two or more joint holders, whichever of them 1s named first in
the register of members, or

34 33 if the holder 1s no longer entitled to the share by reason of death or bankruptcy,
or otherwise by operation of law, the transmittee
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No interest on distributions

The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by

3511 the terms on which the share was issued, or

3512 the provisions of another agreement between the holder of that share and the
company

Non-cash distributions

Subject to the terms of issue of the share in guestion, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend
or other distnbubion payable In respect of a share by transferring non-cash assets of
equivalent value (including, without limitaton, shares or other securites In any
company)

For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distribution

36 21 fixing the value of any assets,

3622 paying cash to any distnbution recipient on the basis of that value in order to
adjust the nghts of recipients, and

3623 vesting any assets in trustees
Waiver of distributions

Distnbution recipients may waive their entittement to a dividend or other distnbution
payable in respect of a share by giving the company notice in writing to that effect

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to the articles, the directors may, If they are so authonsed by an ordinary
resolution

3811 decide to capitalise any profits of the company (whether or not they are
avallable for distnbution} which are not required for paying a preferential
dividend, or any sum standing to the credit of the company’s share premium
account or capital redemption reserve, and

3812 appropniate any sum which they so decide to capitalise (a “capitalised sum™)
to the persons who would have been entitled to it if it were distnbuted by way of
dividend (the “persons entitled”) and in the same proportions

Capitalised sums must be apphed

3821 on behalf of the persons entitled, and

3822 nthe same proportions as a dividend would have been distnbuted to them
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Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capitalised sum which are then allotted credrted as fully paid to the persons
entitled or as they may direct

A capitalised sum which was appropnated from profits available for distnbution may be
applied

3841 n or towards paying up any amounts unpaid on existing shares held by the
persons entitled, or

384 2 n paying up new debentures of the company which are then allotted credited
as fully paid to the persons entitled or as they may direct

Subject to the articles the directors may

3851 apply capitalised sums in accordance with articles 38 3 and 38 4 parily in one
way and partly in another

3852 make such arrangements as they think fit to deal with shares or debentures
becoming distnbutable in fractions under this article (including the issuing of
fractional certificates or the making of cash payments), and

3853 authonse any person to enter into an agreement with the company on behalf of
all the persons entitied which 1s binding on them in respect of the allotment of
shares and debentures to them under this article

Company seals

Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any cornmon seal 1s to be
used

Unless otherwise decided by the directors, If the company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authonsed
person in the presence of a witness who attests the signature

For the purposes of this article, an authonsed person is

3941 any director of the company,

3942 the company secretary (if any), or

any person authonsed by the directors for the purpose of signing documents to which
the common seal 1s apphed

Any instrument signed
3951 by any one Director and the Secretary or by two Directors, or
3952 by one Director in the presence of a withess who attests his or her signature,

and expressed to be executed by the Company shall have the same effect as If
executed under the seal




40.

41,

412

413

414

41.5

416

42

421

42 2

No right to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordinary resolution of the
company, no person i1s entitled to inspect any of the company's accounting or other
records or documents merely by virtue of being a member

Share certificates

The company must issue each member, free of charge, with one or more certificates in
respect of the shares which that member holds

Every certificate must specify

41 21 in respect of how many shares, of what class, it 1s 1ssued,
4122 the nominal value of those shares,

4123 the amount paid up on them, and

4124 any distinguishing numbers assigned to them

No certificate may be 1ssued In respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued In respect of
it

Certificates must

4151 have affixed to them the company’s common seal, or

4152 be otherwise executed in accordance with the Companies Acts

The directors may determine, either generally or in relation to any particular case, that
any signature on any certificate need not be autographic but may be applied by some
mechanical or other means, or printed on the certificate, or that certificates need not be
signed

Replacement share certificates

If a certificate 1ssued In respect of a member's shares Is

4211 damaged or defaced, or

4212 said to be lost, stolen or destroyed,

that member i1s entitled to be 1ssued with a replacement certificate 1n respect of the same
shares

A member exercising the nght to be 1ssued with such a replacement certificate

4221 may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

4222 must return the certificate which s to be replaced to the company if It 1s
damaged or defaced, and
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4223 must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the
transferor and, If the shares are not fully paid, the transferee

No fee may be charged for registenng any instrument of transfer or other document
relating to or affecting the title to any share

The company may retain any instrument of transfer which s reqgistered

The transferor remains the holder of a share until the transferee’'s name I1s entered in the
register of members as holder of it

The directors, in their absolute discretion, may refuse to register the transfer of a share,
whether or not 1t 1s fully paid, and if they do so, they shall within two months after the
date on which the transfer was lodged send the transferee the notice of refusal together
with their reaseons for refusal and, unless they suspect that the proposed transfer may be
fraudulent, the instrument of transfer

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiary (other than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary

Secretary

Subject to the Companies Act 2006, the directors may appoint a company secretary (or
two or more persons as joint secretary) for such term, at such remuneration and upon
such conditions as the directors may think fit, and any company secretary (or joint
secretary) so appointed may be removed by the directors The directors may also from
time to time appoint on such terms as they think fit, and remove, one or more assistant
or deputy secretanes

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Subject to article 46 2 (but without prejudice to any indemnity to which a relevant officer
is otherwise entitled)

46 11 a relevant officer may be indemnified out of the company's assets to whatever
extent the directors may determine against

(a) any hability incurred by that officer in connection with any neghgence,
default, breach of duty or breach of trust in relation to the company or
any undertaking in the same group as the company,

(b) any hability incurred by that officer in connection with the activities of
the company, or any undertaking in the same group as the company,
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In its capacity as a trustee of an occupational pension scheme (as
defined in section 235(6) of the Companies Act 2006),

(c) any other hability incurred by that officer as an officer of the company
or of any undertaking in the same group as the company; and

46 12 the company may, to whatever extent the directors may determine, provide
funds to meet expenditure incurred or to be incurred by a relevant officer in
defending any cnminal or civil proceedings in connection with any alleged
negligence, default, breach of duty or breach of trust by him in relation to the
company or any undertaking in the same group as the company, or any
investigation, or action proposed to be taken, by a regulatory authonty in that
connection, or for the purposes of an application for relief, or in order to enable
the relevant officer to avoid incurring such expenditure

This article does not authorise any indemnity that wouid be prohibited or rendered void
by any provision of the Companies Acts or by any other provision of law

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant officer in respect of any relevant loss

In this article, a “relevant loss™ means any loss or liability which has been or may be
incurred by a relevant officer in connection with that officer's duties or powers in relation
to the company, any undertaking in the same group as the company or any pension
fund or employees’ share scheme of the company or of any undertaking in the same
group as the company




