In accordance with
Regutation 12 of the
Companies (Cross
Border Mergers}
Regulations 2007

CB01

Notice of a cross border merger involving a
UK registered company

What this form 1s NOT for
You cannot use this form to
notices of a cross border me
between companies outside
European Economic Area (E

< What this form Is for
You may use this form
to give notice of a cross border
merger between two or more
imited companies (Including a
UK registered company)

’ e L R S PN -mwnmsc,j

VRN

.z:r\ m 1
Tagy oy
b > r ) by
\ ¥ 19
. 5 Al AN
T ! A b
T A ¥ L.
NE v la \.- § “"‘,\

"":up L is &

T ¥

3

13/06/201 3
COMPANIES HOUSE

Part1 _ Company details
Company number of lil_’_,_‘__r'l——l——

UK merging company

Company name in CELLTECH PHARMA EUROPE LIMITED

full of UK merging
company |

~» Filling in this form
Please complete in typescnpt, or in
bold black capitals

All fields are mandatory unless
specified or ndicated by *

Part 2 Merging companies

Please use Section A1 and Section B1 to fill in the details for each merging
company (including UK companies) Please use a CB01 continuation page to
enter the details of additional merging companies

Merging company details ©@

Full company name ICELLTECH GROUP LIMITED

|
Registered number © |_6_ [?fT ’T F’T ,? ’7,7,7

I Please enter the registered office address

Building name/numberl 208

Street IBATH ROAD
|
Post town ’ SLOUGH
County/Region I BERKSHIRE
Postcode ’?[_L—FI——/—E—W[—E‘[—
Country [UNITED KINGDOM
Legall forg l;RIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

|THE LAWS OF ENGLAND AND WALES

Member state and IENITED KINGDOM

registry © I—

[ 1) Merging Company details
Please use Section B1 fo enter
the details of the second merging
company

© Registered number
Please give the registered number
as It appears in the member
state registry

© Legal entity and governing law
Please enter the legal form and law
which applies to the company

@ Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

Department for Business
Innovation & Skills

BIS

7055716 /ASM/BLB/26424 1

CHFP025

0811 Version50  Laserform International 7/11



CBO1

Notice of a cross border merger involving a UK registered company

1)

Merging company details ©

Full company name ’CHIROSCIENCE R&D LIMITED

|

Registered number @ ’_3_ I? IT ‘T [—-,‘ IT ’T lf ,— |——

j Please enter the registered office address

Building name/number] 208

Street IBATH ROAD
|
Post town | SLOUGH
County/Region | BERKSHIRE
Postcode l?lT[l_l—P—ITl_E-l—
Country IUNITED KINGDOM
Legelll forg |PRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

|THE LAWS OF ENGLAND AND WALES

Member state and
registry ©

| UNITED KINGDOM

[ 1) Merging Company details
Please use a CBO1 continuation page
to enter the detarls of addibenal
Merging cempanies

€ Registered number
Please give the registered number
as it appears in the member
state registry

© Legal entity and governing law
Please enter the legal form and law
which applies to the company

© Member state and registry
For non-UK compantes, please enter
the name of the member state and
the name and address of the registry
where documents are kept

Part 3

Details of meetings ©

if applicable, please enter the date, ime and place of every meeting summoned
under regulation 11 (pewer of court to summon meeting of members or creditors)

Details of meeting

Date 22 [ofe  P2lofufs
Time 15 00
Place Olswang LLP, 90 High Holborn, London, WC1V 6XX
Details of meeting
o P PP PP
Time
Place
Details of meeting
o S A
Time |
Place
Details of meeting
Date P rr rrrr
Time
Piace

© Details of meetings
For additional meetings held under
regulation 11, please use a CBO1
continuation page

CHFP025
08/11 Version 50




CB01

Notice of a cross border merger involving a UK registered company

Part 4

Terms of merger and court orders

c1 |

Terms of merger

You must either
- enclose acopy of the draft terms of merger,
or,
- gwe detals (below) of a websile on which the drafl terms are available ©

Website address

© Oraft terms of margeron a

websits

In order to be able to give notice of
draft terms of menger on a website,
the folowmg condions must

be mat

I - the website 1s maintained by

I or on behalf of the UK merging
comnpany,

| - The website dentifies the UK
merging company,

- nofeeis required to 2ccess the
draft lerms of merger,

- the draft terms of merger
remain available on the website
throughout the penod beginning
one month before and ending on
the date of the first meeting of
members

Court orders

If applicable, you must enclose a capy of any court order made where the court

has summened a meeting of members or creditors
Part 5 Signature
W Signature

I | am signing this form on behalf of the UK merging company

o X W

This form may be signed by a director of the UK menging company on behalf of

the Board

CHFFO25

0811 version 50




CBO1

Notice of a cross border merger involving a UK registered company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House If there 1s a query
on the form The contact mformation you give will be
visible to searchers of the public record

|°°"‘°°‘"3"'9 Sam Morras

{ Company name

’Md'ess 90 HIGH HOLBORN

|
|

OLSWANG LLP

Post town

’ CountyRegion

e 2 2 o A I A A
Country

’ X 37972 Kingsway

Telephote 020 7067 3000

nChecklist

We may return forms completed incorrectly or
with infermation missing.

Please make sure you have remembered the

following

[J The company name and number of the UK merging
company match the information held on the
public Register

(] You have completed the detalls of each merging
company in Part 2

(] You have completed Part 3

[J You have completed Part 4 and (if applicable)
enclosed the relevant documents

[J You have signed the form in Part 5

Please note that all information on this form will
appear on the public record

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Compantes House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post}

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

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or ematl 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

CHFP025
08/11 Version 5 0




in accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007

CBO01 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

Please fill in the following detasls for each merging company (including
UK companies)

Full company name iCELLTECH JAPAN LIMITED

|
Registered number @ IT ’_7—|T IT |"1' IT ’—?— ,— |__ |ﬁ

1 Please enter the registered office address

Building namelnumberl 208

Street [BATH ROAD
|
Post town | SLOUGH
County/Region BERKSHIRE
Postcode [?I—L_!_J-—FF-WI_E—I_—
Country |UNITED KINGDOM
Legal forg ERIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

l?HE LAWS OF ENGLAND AND WALES

Member state and
registry €@

lENITED KINGDOM

-

€ Merging company details
Please use a separate CB01
continuation page for details of each
additronal merging company

© Registered number
Please give the registered number
as It appears in the member
state registry

© Legal entity and governing law
Please enter the legal fom and law
which applies to the company

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLE/ASM/7055677/26424 1

CHFPQ25 Laserform International 7/11




In accordance with
Regutation 12 of the
Companies {Cross
Border Mergers)
Regulations 2007

CBO01 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

Please fill in the following details for each merging company (including
UK companies)

Full company name 'CELLTECH PHARMA EUROPE LIMITED

|
Registered number € l? ’T IT F lT IT I——g—lfl_ [__

l Please enter the reqistered office address

Bulding name!numberl 208

Street IBA'I‘H ROAD
|
Post town | SLOUGH
County/Region BERKSHIRE
rosmse (o [w [+ [ [ ["[=]
Country IUNITED KINGDOM
Legal forg lPRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

|THE LAWS OF ENGLAND AND WALES

Member state and
registry ©

1 UNITED KINGDOM

© Merging company detais
Please use a separate CB01
continuation page for details of each
additional merging company

© Regstered number
Please gwve the registered number
as it appears in the member
state registry

€ Legal entity and governing law
Please enter the legal form and law
which applies to the company

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLB/ASM/7055684/26424 1

CHFP025 Laserform Intemabonal 7111



In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers}
Regulations 2007

CB01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill n the following details for each merging company (including
UK companies)

Full company name |CELLTECH PHARMA IRELAND LIMITED

|
Registered number @ |T F IT ’TP—IT ’— ’— |—- [_

| Please enter the registered office address

Building name/number|UNITED DRUG HQUSE

© Merging company details
Please use a separate CB01
continuation page for detalls of each
additionat merging company

© Registered number
Please give the registered number
as 1t appears In the member
state registry

© Legal entity and governing law
Pigase enter the legal form and law
which applies to the company

© Member state and registry

Street |MAGNA DRIVE
For non-UK companies, please enter
‘MAGNA BUSINESS PARK, CITY ROAD WEST the name of the member state and
the name and address of the registry
Post town |DUBLIN 24 where documents are kepl
County/Region |
Postcode I—_’il—;’ililﬁ—_’il—
Country IIRELAND
Legal form !PRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law ©
|TI'HE LAWS OF IRELAND
Member state and |THE COMPANIES REGISTRATICN OFFICE, PARNELL HOUSE
registry @
E4 PARNELL SQUARE, DUBLIN 1
CHFP025 Laserform Interational 7/11

BLB/ASM/7055689/26424 1




In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007

CBO01 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies)

Full company name

[ CHIROSCIENCE GROUP LIMITED

|
Registered number @ [2_ l? ’T }_7— I’B_ IT |T |7 ’—— r

| Please enter the registered office address

Buliding name/nu mber| 208

Street |BA'I‘H ROAD
|
Post town | SLOUGH
County/Region | BERKSHIRE
Postcode [?ITI—TI—F'_W_EI_'
Country , UNITED KINGDOM
Legalforg lPRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

ITHE LAWS OF ENGLAND AND WALES

Member state and
registry ©@

UNITED KINGDOM

|

€ Merging company detaile
Please use a separate CB01
continuation page for details of each
additional merging company

€& Registered number
Please give the registered number
as It appears n the member
state registry

© Legal entrty and goverming law
Please enter the legal form and law
which apples to the company

© Member state and registry
For non-UK compamies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLB/ASM/7055678/26424 1

CHFP025 Laserform International 7/11



In accordance with
Regulation 12 of the
Compames {Cross
Border Mergers)
Regulations 2007

CBO01 - continuation page
Notice of a cross border merger nvolving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies)

Fult company name ICONFIRMANT LIMITED

|
Registered number OIT ,TIT F_IT ,T I'? I—"— I—

| Please enter the registered office address

Building namelnumberl 208

Street |BATH ROAD
|
Post town | SLOUGH
County/Region [BERKSHIRE
Postcode F_ITF_‘_-I—B_IT!_E_,_
Country IUNITED KINGDOM
Legal forg IPRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

|THE LAWS OF ENGLAND AND WALES

Member state and
registry €@

‘ UNITED KINGDOM

L 1) Merging company deta:ls
Please use a separate CB01
continuation page for defails of each
additional merging company

© Registered number
Please give the registered number
as It appears in the member
slate registry

© Legal entity and governing law
Please enter the legal form and law
which apphes to the company

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLB/ASM/7055680/26424 1

CHFP025 Laserform Intematicnal 7/11




In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Reguiations 2007

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies)

Full company name |EVANS HEALTHCARE LIMITED

|
Registered number @ 'T FI—E_!T I—;— ’—l- [-5— l_ ’___li

(Please enter the registered office address

Building namelnumberl 208

Street ’BATH ROAD
B
Post town |E.OUGH
County/Region IE:RKSHIRE
roswose [ [F [ [3["[5]
Country ]UNITED KINGDOM
Legal forg ’PRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and faw

|THE LAWS OF ENGLAND AND WALES

Member state and
registry ©

|U'NITED KINGDOM

© Merging company details
Please use a separate CBM
continuation page for details of each
additional merging company

© Registered number
Please give the registered number
as it appears in the member
state registry

© Legal entity and governtng law
Please enter the legal form and faw
which applies to the company

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLB/ARSM/7055683/26424 1

CHFP025 Laserform International 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007

CBO1 - continuation page

Notice of a cross border merger involving a UK regrstered company

Part 2

Merging company details o

Please fill In the following details for each merging company (Including
UK companies)

© Werging company details

Full company name |MEDEVA LIMITED

|
Registered number © |—; IT F I_s_ I‘g— [T ’Tl— ,— ’._

| Please enter the registered office address

Building narne/numberl 208

Street |BATH ROAD
|
Post town | SLOUGH
County/Region | BERKSHIRE
Postcode F’TITF_’TI_W"?’—
Country {UNITED KINGDOM
Legal forg [PRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

lTHE LAWS OF ENGLAND AND WALES

Member state and
registry ©

[U’NITED KINGDOM

[

Please use a separate CB01
continuation page for detals of each
addional merging company

Registered number

Please give the registered number
as It appears In the member

state registry

Legal entity and governing law
Please enter the legal form and law
which applies to the company

Member state and registry

For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLB/ASM/7055672/26424 1

CHFP025 Laserform Intemational 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007

CBO01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies)

Full company name ’MEDEVA INTERNATIONAL LIMITED

|
Registered numbero‘TF,TI_;[TlTl—a—l——r‘__

ﬁtease enter the registered office address

Building namelnumberl 208

Street ’BATH ROAD
|
Post town ’ SLOUGH
County/Region | BERKSHIRE
posoose s [£[3 [ [3["[]
Country |UNITED KINGDOM
Legal form [PRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law ©

ITHE LAWS OF ENGLAND AND WALES

Member state and
registry @

, UNITED KINGDOM

©

Merging company details

Please use a separate CBO1
continuation page for details of each
additional merging company

Registered number

Please give the registered number
as  appears in the member

state registry

Legal entity and governing law
Please enter the legal form and law
which applies to the company

Mamber state and registry

For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLB/ASM/7055681/26424 1

CHFPO25

Laserform international 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007

CB01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill In the following details for each merging company (including
UK companies)

© Merging company details

Full company name lOXFORD GLYCOSCIENCES (UK) LIMITED

|
Registered numberofz_l—z—[—?—[T[TE—Fr'{—I_

€ Registered number

rPIease enter the registered office address

Building namelnumber[ 208

Street |BATH ROAD
|
Post town | SLOUGH
County/Region | BERKSHIRE
Postcode |—S_|T!_l_|—i|_3—|7|?’—_
Country [UNITED KINGDOM
Legal forg lPRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

'THE LAWS OF ENGLAND AND WALES

Member state and
registry @

|UNITED KINGDOM

Please use a separate CB01
continuation page for details of each
additional merging company

Please give the registered number
as it appears in the member
state registry

Legal entity and goverming law
Please enter the legal form and law
which applies to the company

Member state and registry

For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLB/ASM/70585679/26424 1

CHFP025 Laserform Intemational 7111




In accordance with
Regutation 12 of the
Compantes (Cross
Border Mergers}
Regulations 2007

CBO01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK compantes)

Full company name |UCB WATFORD LIMITED

I
Registered number @ ’T |_9- ’TI_B_ IT’—;[? I— l——l__

’ Please enter the registered office address

Building namelnumber| 208

Street IrBATH ROAD
|
Post town | SLOUGH
County/Region BERKSHIRE
Posteode sT=f= alel=1"
Country rUNITED KINGDOM
Legal forg |PRIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

E‘HE LAWS OF ENGLAND AND WALES

Member state and
registry ©

| UNITED KINGDOM

€ Merging company details
Please use a separate CB01
contimuation page for detaiis of each
additional merging company

€ Registered number
Please give the registered number
as it appears in the member
state registry

© Legal entity and governing law
Please enter the legal formand faw
which applies to the company

© Wember state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLB/ASM/7055685/26424 1

CHFPQ25

Laserform Intermational 7/11




In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007

CBO01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

Please fill in the following detalls for each merging company (including
UK companies)

Full company name IVIKING TRADING CO LIMITED

|
Registered number € |T ’TI—I— ,—9_ IT I—B— IT l—— ’— |—

| Please enter the registered office address

Building namelnumber’ 208

Street IBATH ROAD
i
Post town I SLOUGH
County/Region | BERKSHIRE
Postcode I?.’_L_rl_rl—f’T[-Evli
Cotuntry ’ UNITED KINGDOM
Legal forg ‘I’RIVATE COMPANY LIMITED BY SHARES EXISTING UNDER
and law

|THE LAWS OF ENGLAND AND WALES

Member state and
registry @

| UNITED KINGDOM

=

© Merging company details
Flease use a separate CB01
continuation page for detalls of each
additional merging company

© Registered number
Please give the registered number
as It appears in the member
state registry

© Legal entity and governing law
Please enter the tegal form and law
which applies to the company

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLB/ASM/7055688/26424 1

CHFP025 Laserform Intemational 7/11




in accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details ©

Please fill in the following details for each merging company (including
UK companies)

Full company name

IFIPAR

|
Registered number € |—5_ IT I'si ’T "5— IT |T|__ ,7 ’—

| Please enter the registered office address

Building name/numberl 208

Street |BATH ROAD
Post town | SLOUGH
County/Region [BERKSHIRE
Postcode S |L | 1 3 |w|E ]
Country l?NITED KINGDOM
Legal form IEQIVATE UNLIMITED COMPANY EXISTING UNDER THE LAWS
and law ©
IOF ENGLAND AND WALES
Member state and IUNITED KINGDOM
registry ©

-

© Mergmg company details
Please use a separate CB01
continuation page for details of each
additional mergeng company

© Registered number
Please give the registered number
as it appears 1n the member

state registry

© Legal entity and governing law
Please enter the legal form and law
which applies to the company

O Member state and registry
For non-UK companes, please enter
the name of the member state and
the name and address of the registry
where documents are kept

BLEB/ASM/7055692/26424 1

CHFP025

Laserform Internabonal 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regutations 2007

CBO1 - continuation page
Notice of a cross border merger 1nvolving a UK registered company

Part 2

Merging company detailso

Please fill in the following details for each merging company (including
UK companies)

Full company name IOXFORD GLYCOSCIENCES

|
Registered number @ |—2- |'7\ ’_2_ IT I? |—2— ’T I—— I—— I_

| Please enter the registered office address

Building name!number| 208

©

Merging company details

Please use a separate CB01
continuation page for detalls of each
addihonal merging company

Registered number

Please give the registerad number
as it appears in the member

state registry

Legal entity and governing law
Please enter the legal form and law
which applies to the company

Member state and registry

Sireet |BATH ROAD
For non-UK cempantes, please enter
[ the name of the member state and
the name and address of the registry
Post town , SLOUGH where documents are kept
County/Region I;ERKSHIRE
Postcode ‘SIL 1‘ 3|W,E|
Country rUNITED KINGDOM
Legal form ’PRIVATE UNLIMITED COMPANY EXISTING UNDER THE LAWS
and law ©
IOF ENGLAND AND WALES
Member state and ‘U‘NITED KINGDOM
registry @ [
CHFPO25 Laserform Mternational 7/11

BLB/ASM/7055690/26424 1




IN THE HIGH COURT OF JUSTICE No 1453 of 2013

CHANCERY DIVISION

COMPANIES COURT

REGISTRAR BARBER

14 March 2013

IN THE MATTER OF CELLTECH PHARMA EUROPE LIMITED
AND

IN THE MATTER OF THE COMPANIES (CROSS BORDER MERGERS) REGULATIONS 2007

ORDER

UPON THE APPLICATION by Part 8 Claim Form (the "Claim Form"} of the above-named
CELLTECH PHARMA EURQPE LIMITED (the "Company")

AND UPON HEARING Counse! for the Company

AND UPON READING the said Claim Form and the evidence

IT 1S ORDERED pursuant to Regulaton 13 of the Companes {Cross-Border Mergers)
Regulations 2007 (the “UK Regulations”) that the Company has permission ic convene a
meeting of Its members such meeting to be held in accordance with its constitution or 1n such

other manner as the Company and its soile shareholder may agree

AND, IT IS ORDERED that the Clam Form be adjourned to a date to be fixed .




No 1453 of 2013

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF CELLTECH PHARMA
EUROPE UIMITED
AND IN THE MATTER OF THE COMPANIES
(CROSS-BORDER MERGERS)
REGULATIONS 2007

ORDER

OLSWANG

90 High Holborn
London
WC1V 6XX

Solicitors to the Claimant



THIS DOCUMENT COMPRISES THE DRAFT TERMS OF A PROPOSED CROSS-BORDER
MERGER BETWEEN CELLTECH GROUP LIMITED AND EACH OF THE COMPANIES LISTED
IN SCHEDULE 2 FOR THE PURPOSES OF REGULATION 7 OF THE COMPANIES (CROSS-
BORDER MERGERS) REGULATIONS 2007 AND IN ACCORDANCE WITH REGULATION 5
OF THE EUROPEAN COMMUNITIES {CROSS-BORDER MERGERS) REGULATIONS 2008

OLSWANG

DRAFT TERMS
OF A PROPOSED CROSS-BORDER MERGER OF
CELLTECH GROUP LIMITED
AND

EACH OF THE COMPANIES LISTED IN SCHEDULE 2

Olswang LLP T +44 (0) 20 7067 3000
90 High Holborn F +44 (0) 20 7067 3999  Olswang LLP s regulated by the Solicitors Regulation Authority
London WCIV 6XX DX 37972 Kingsway www olswang com

Ref PXB\BLB\26424 1\5640020-6
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1 DEFINITIONS

The following defintions apply throughout this document unless the context requires
otherwise

"Celltech” means Celltech Group Limited, a UK private Imited company {the Transferee
Campany),

"Conditions” means the conditions which must be satisfied before the Merger can
become effective as more fully descnbed in paragraph 3 7 below,

"Directive” means the Directive of the European Parliament and of the Council of 26
October 2005 on cross-border mergers of imited hability companies (2005/56/EC),

"Draft Terms of Merger" means this document,

"Effective Date" means the date specified in the Final Order on which the consequences
of the Merger as set out in regqulation 17{1) of the UK Regulations are to have effect,

"Enghsh Court” means the High Court of Justice of England and Wales,

"Final Order” means the order made by the English Court under regulation 16 of the UK
Regulations pursuant to which the English Court approves completicn of the Merger and
fixes the Effective Date,

"IreCo” means Celltech Pharma Ireland Limited, an Insh private imited company and one
of the Transferor Companies,

"Ireland” means the Republic of ireland,
"Irish Court" means the High Court of Ireland,

"Irish Regulations” means the European Communities (Cross-Border Mergers)
Regulations 2008,

"Merger” means the proposed cross-border merger between Celltech and each of the
Transferor Companies under the relevant provisions of the UK Regulations and the Insh
Regulations, pursuant to which the Transferor Companies, will transfer all of their assets
and habihties to Celltech, as the Transferee Company, and the Transferor Companies are
dissolved without going into hquidation,

"Remaining Transferor Companies” means all the Transferor Companies save for the
Unhimited Companies and a reference to "Remaining Transferor Company” 1s a
reference to any one of them,

"Transferee Company" means the company to which assets and liabilitres of each
Transferar Company are to be transferred by way of a cross-border merger (Celltech),
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"Transferor Companies"” means the companies hsted in schedule 2 whose assets and
habiittes are to be transferred by way of a cross-border merger and a reference to
"Transferor Company" i1s a reference to any one of them,

"UCB(l)" means UCB (Investments) Limited, a UK private lmited company with
registered number 1106309,

"UK" means the United Kingdom of Great Britain and Northern Ireland,
“UK Regulations” means the Companies (Cross-Border Mergers) Regulations 2007,
"UK Transferor Companies" means all the Transferor Compames save for IreCo,

“Unlimited Companies” means Fipar and Oxford Glycosciences (listed in part 2 of
schedule 2),

"£" means pounds sterling, the lawful currency of the UK, and
"€" means the euro, the lawfu! currency of Ireland
INTRODUCTION

It has been proposed by the board of directors of Celltech and each of the Transferor
Companies that a cross-border merger of Celltech and the Transferor Companies be
effected pursuant to the UK Regulations and Irish Regulatons which implement the
Directive in the UK and Ireland respectively Further detalls of the terms of the Merger
are set out in paragraph 3 below Further details regarding Celltech and the Transferor
Companies are set out in paragraphs 4 and 5 below and schedule 2 to the Draft Terms of
Merger

This document comprises the draft terms of the Merger for the purposes of regulation 7 of
the UK Regulations and regulation 5 of the Irnsh Regulations

THE MERGER

Details of the Merger

The Merger 1s iIntended to be

311 for the purposes of the UK Regulations, a merger by absorption, and
312 for the purposes of the Irnsh Regulations, a merger by acquisition,

such that, subject to the satisfaction of the Conditions, each of the Transferor Companies
will transfer all of its assets and habilities to Celltech, as the Transferee Company and the
Transferor Companies will be dissolved without going into iquidation

Share exchange ratio

At the date of this document, each of the Transferor Companies and the Transferee
Company 1s a wholly owned subsidiary of UCB(l) It 1s intended that Celitech will allot
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shares to UCB(l) as consideration for the assets and habilities of each Transferor
Company There will be no cash payment made in connection with the Merger

Celltech wilt allot ordinary shares to UCB(l) for the assets and habilities of the Transferor
Companies The share exchange ratio for each Transferor Company 1s set out In
schedule 2

UCB(I) will be entitled, with respect to its holding of the shares to be allotted pursuant to
paragraph 3 3, to participate in the profits of Celltech from the Effective Date

In accordance with regulation 7{(4){a} of the UK Regulations and regulatton 5(4) of the
Insh Regulations, no shares in the Transferee Company will be allotted to any of the
Transferor Companies or the Transferee Company

Neither Celltech nor any of the Transferor Companies have any shareholders who have
any special nghts or restrictions attached to their shares, and there are no holders of
securites other than shares representing the share capital of Celltech or the Transferor
Companies nor are any measures proposed and provided for concerming any such
special nghts or restrictions (withtn the meaning of regulation 7(2)(g) of the UK
Regulations and regulation 5(2)(f) of the Insh Regulations)

Conditions

Completion of the Merger s conditional upon satisfaction of a number of requirements
specified in the UK Regulations, including

371 pursuant to regulation 13 of the UK Regulations, approval of these Draft Terms
of Merger by a majorty in number, representing 75% in value of the members
present and voting either in person or by proxy at shareholder meetings for
each of the UK Transferor Compantes and the Transferee Company
summoned under regulation 11 of the UK Regulations,

372 pursuant to regulation 6 of the UK Regulations, an order having been made by
the Enghsh Court that each of the UK Transferor Companies and the
Transferee Company have completed properly the pre-merger acts and
formalities, and

373 pursuant to regulation 16 of the UK Regulations, an order having been made by
the English Court approving the Merger and fixing the date on which the Merger
Is to become effective

Effective Date

The Merger will become effective on the Effective Date when the consequences of the
Merger as set out :n regulation 17(1) of the UK Regulations and regulation 19(1) of the
Insh Regulations, which will comprise the following, will take effect

381 the assets and habifites of the Transferor Companies will be transferred to
Celltech, and
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382 the Transferor Companies will be dissolved without going into iquidation
Assets and liabilities of the Transferor Companies to be transferred

The annual accounts for the year ended 31 December 2011 and the management
accounts for the month ending 31 December 2012 have been used for preparing and
determining the Draft Term of Merger for both Celltech and each of the Transferor
Companies (in accordance with regulation 7(2)(1) of the UK Regulations and regulation
5(2)(k) of the Insh Regulations)

The date from which the transactions of each Transferor Companies are to be treated for
accounting purposes as being those as Celltech 1s 1 January 2013 and this date 1s
therefore to be considered the "Merger Record Date" {in accordance with regulation
7(2)(f) of the UK Regulations and regulation 5(2}(e) of the Insh Regulations)

The assets and habilities have been valued at and will be transferred at their book value
as at 31 December 2012 (for the purposes of regulation 7(2)(k) of the UK Regulations
and regulation 5{2){]) of the Insh Regulations)

Likely effects of the Merger on employment and employees

As at the date of this document, neither Celltech nor any of the Transferor Companies
has any employees and there are no employee representative bodies or works councils
established within either Celltech or any of the Transferor Companies Accordingly, the
Merger will have no repercussions or effects on employees or employment On the
foregoing basis, there are no procedures by which any employee participation nghts are
to be determined and accordingly no statements are required to be made in the Draft
Terms of Merger (in accordance with and for the purposes of regulation 7(2)(})) of the UK
Regulations and regulation 5(2)(1) of the Insh Regulations))

Independent expert's report

The Transferor Companies and the Transferee Company are wholly owned subsidianes
of UCB(l) and UCB(l} has expressed a willingness to wawve the independent expert's
report on the reasonableness of the share exchange ratio referred to In regulation 9(1) of
the UK Regulations and regulation 7(1) of the Insh Regulations UCB(l) will confirm, by
way of letter of waiver, that it does not reguire an independent expert's report

Directors’ benefits

No amount or benefit (in cash or otherwise) or other special advantages have been or are
intended to be paid, made or granted to any director of Celltech or any of the Transferor
Companies or to any member of the admimistrative, management, supervisory or
controlling organ of Celltech, any of the Transferor Companies or any independent
expert, in either case, as a consequence of the Merger
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INFORMATION ON CELLTECH
Legal form, company name and registered office

Celltech 15 a private company hmited by shares incorporated and existing under the laws
of England and Wales under the company name Celitech Group Limited, which has its
registered office at 208 Bath Road, Slough, Berkshire, SL1 3WE and 1s registered with
the Registrar of Companies for Engtand and Wales under the number 2159282

Share capital

As at the date of this document Celltech's 1ssued share capital compnses 287,343,586
ordinary shares of £0 50 each, all of which are registered in the name of UCB(l)

Constitutional documents of Celltech

The articles of association of Celltech as at the date of this document, and which will
apply on the Effective Date, are set out in and attached at schedule 1

INFORMATICN ON THE TRANSFEROR COMPANIES
Legal form, company name and registered office

Detalls on the legal form, company name and registered office for each of the Transferor
Companies are set out and attached at schedule 2

Share capital

Detalls on the share capital of each of the Transferor Companies are set out and
attached at schedule 2

Share exchange ratio

Details on the share exchange ratio for each of the Transferor Companies are set out and
attached at schedule 2

The Unlimited Companies

It 1s intended that the Merger will be a merger of each of the Transferor Companies and
the Transferee Company If the English Court or the Insh Court determines that the
Unhimited Compantes cannot be parties to the Merger, the Merger shall take effect and
these Draft Terms of Merger shall be deemed amended as follows

541 references to "Transferor Companies” or "Transferor Company” shall be
deemed to refer to "Remaining Transferor Comparnies® or "Remaining
Transferor Company”, respectively, and

542 references to "schedule 2" shall be deemed to refer to “schedule 2, part 1"
save for the reference to "schedule 2" in the definition of "Unlimited Companies"
wil! shall remain unchanged
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PART 1 INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—

“articles” means the company’s articles of association;

“bankruptcy” includes imndividual 1nsolvency proceedings 1n a jurisdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

“chairman” has the meaning given in article 14,
“chairman of the meeting” has the meaning given in article 45,

“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act
2006), m 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,

“distnnbution recipient” has the meaning given 1n article 36,

“document” includes, unless otherwise specified, any document sent or supplied 1n electromc
form;

“electromic form” has the meamng given in section 1168 of the Companies Act 2006,

“fully paid” in relation 1o a share, means that the nominal value and any premium to be paid to
the company 1n respect of that share have been paid to the company,

“hard copy form” has the meaning given 1n section 1168 of the Companies Act 2006,

“holder” 1n relation to shares means the person whose name 1s entered 1n the register of
members as the holder of the shares,

“instrument” means a document 1n hard copy form,

“ordinary resolution” has the meaning given 1n section 282 of the Compames Act 2006,
“pard” means paid or credited as paid,

“participate”, 1n relation to a directors’ meeting, has the meaning given in article 10,
“proxy notice” has the meaning given 1n article 51,

“shareholder” means a person who 1s the holder of a share,

“shares” means shares 1n the company,




“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“subsidiary” has the meaning given 1n section 1159 of the Companies Act 2006;

“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
sharcholder or otherwise by operation of law, and

“writing”” means the representation or reproduction of words, symbols or other information 1n a
visible form by any method or combination of methods, whether sent or supphed 1n electronic
form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these articles
bear the same meaning as 1n the Compantes Act 2006 as in force on the date when these articles

become binding on the company

Liability of members
The liability of the members 1s hmited to the amount, if any, unpaid on the shares held by them

PART 2 DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority
3. 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

Directors’ authority to change the name of the company
4. The directors have authonty to change the name of the company by means of a unamimous
decisions passed in accordance with article 10

Shareholders’ reserve power
5. (1) The shareholders may, by special resolution, direct the directors to take, or refrain from

taking, specified action

(2) No such special resolution nvalidates anything which the directors have done before the
passing of the resolution

Directors may delegate
6. (1) Subyect to the articles, the directors may delegate any of the powers which are conferred on

them under the articles—
(a) to such person or commitiee,
(b) by such means (including by power of attorney),
(c) to such an extent,
(d) 1n relation to such matters or termtories, and

(e) on such terms and conditions,
as they think fit

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




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

Committees
7. (1) Committees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which govem

the taking of decisions by directors.

(2) The directors may make rules of procedure for all or any committees, which prevail over
rules denved from the articles 1f they are not consistent with them.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
8. (1) The general 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
10

(2) If—
(a) the company only has one director, and
(b) no provision of the articles requires 1t 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.

Alternates voting at directors’ meetings
9. A director who 1s also an alternate director has an additional vote on behalf of each appointor

who 15—
(a) not participating in a directors’ meeting, and
(b) would have been entitled to vote if they were participating 1n 1t

Unanimous decisions
10. (1) A decision of the directors 1s taken in accordance with this article when all ehigible directors

mdicate to each other by any means that they share a common view on a matter

(2) Such a decision may take the form of a resolution in writing, copies of which have been
signed by each ehgible director or to which each eligible director has otherwise indicated

agreement 1n wnting

(3) References 1n this article to eligible directors are to directors who would have been entitled
to vote on the matter had 1t been proposed as a resolution at a directors’ meeting

(4) A decision may not be taken 1n accordance with this article 1f the ehgible directors would
not have formed a quorum at such a meeting

Calling a directors’ meeting
11. (1) Any director may call a directors® meeting by giving notice of the meeting to the directors

or by authonsing the company secretary (1f any) to give such notice

(2) Notice of any directors’ meeting must indicate—
(a) 1ts proposed date and time,
(b) where 1t 15 to take place, and




(c) if it 15 anticipated that directors participating 1n the meeting will not be 1n the same place,
how 1t 1s proposed that they should communicate with each other during the meeting

(3) Notice of a directors’ meeting must be given to each director, but need not be 1n writing

(4) Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days after
the date on which the meeting 1s held Where such notice 1s given after the meeting has been
held, that does not affect the validity of the meeting, or of any business conducted at 1t

Participation in directors’ meetings
12. (1) Subject to the articles, directors participate in a directors’ meeting, or part of a directors’

meeting, when—
(a) the meeting has been called and takes place 1 accordance with the articles, and

(b) they can each communicate to the others any information or opimons they have on any
particular item of the business of the meeting

(2) In determining whether directors are participating 1n a directors’ meeting, it 1s mrelevant
where any director 1s or how they communicate with each other

(3) If all the directors participating 1n a meeting are not 1n the same place, they may decide that
the meeting 15 to be treated as taking place wherever any of them 1s.

Quorum for directors’ meetings
13. (1) At a directors’ meeting, unless a quorum 1s participating, no proposal 15 to be voted on,

except a proposal to call another meeting

(2) The quorum for directors’ meetngs may be fixed from time to time by a decision of the
directors, but 1t must never be less than two, and unless otherwise fixed it 18 two

(3) If the total number of directors for the time being 1s less than the quorum requred, the
directors must not take any decision other than a decision—

(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appomt further directors

Chairing of directors’ meetings
14. (1) The directors may appoint a director to chair their meetings

(2) The person so appointed for the time being 1s known as the chairman
(3) The drectors may terminate the chairman’s appointment at any time

(4) If the chairman 1s not participating 1n a directors’ meeting within ten minutes of the time at
which 1t was to start, the participating directors must appoint one of themselves to chair 1t

Casting vote
15. (1) If the numbers of votes for and against a proposal are equal, the chairman or other director

chairing the meeting has a casting vote




(2) 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

Conflicts of interest
16. (1) If a proposed decision of the directors 1s concerned wath an actual or proposed transaction or

17.

arrangement with the company mm which a director is 1n any way directly or indirectly
interested, that director shall be counted as participating in the decision-making process for
quorum or voting purposes provided that the relevant interest either

(a) has been duly declared 1n accordance with section 177 or section 182 of the Companies

Act, as the case may require, or

(b) 1s not required by the terms of erther of those sections to be declared

(2) So long as the relevant interest falls within article 16(1) (a) or 16(1) (b), a director who 1s 1n
any way whether directly or indirectly interested 1n an existing or proposed transaction with the
company

(a) may be a party to, or otherwise mnterested 1n, in any transaction or arrangement with the
company or 1n which the company is otherwise (directly or indirectly) interested,

(b) shall be entitled to vote at a meeting of directors (or of a commuttee of the directors) or
participate in any unanmmous decision, 1n respect of any such matter or proposed matter 1n
which he 1s interested

(c) may act by himself or his firm 1n a professional capacity for the company (otherwise than
as auditor) and he or his firm shall be entitled to remuneration for professional services as 1f he
were not a director, and

(d) may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise mnterested 1, any body corporate in which the company 1s

otherwise (directly or indirectly) interested

(1) For the purposes of Section 175 of the 2006 Act, the directors may authonse any matter
proposed to them 1n accordance with these articles which would, if not so authonsed, constitute
or give nise to an nfringement of duty by a director under that section

(2) Authonisation of a matter under article 17(1) shall be effective only 1f-—
(a) the matter 1n question shall have been proposed by any person for consideration at a
meeting of the directors, m accordance with the directors’ procedures, 1f any, for the time
being relating to matters for consideration by the directors or 1n such other manner as the
directors may approve,
(b) any requirement as to the quorum at the meeting of the directors at which the matter 1s
considered 1s met without counting the director 1 question and any other interested director
(together the "Interested Directors”), and
(c) the matter was agreed to without the Interested Drtrectors voting or would have been
agreed 1o 1f the votes of the ‘Interested Directors’ had not been counted

(3) Any authonsation of a matter pursuant to article 17(1) shall extend to any actual or
potennial conflict of interest which may reasonably be expected to anse out of the matter so

authorised

(4) Any authonsation of a matter under arucle 17(1) shall be subject to such conditions or
Limitations as the directors may specify, whether at the time such authornisation 1s given or
subsequently, and may be terminated or vaned by the directors at any ume A director shall




comply with any obligations imposed on lhim by the directors pursuant to any such
authorisation.

(5) A director shall not, by reason of his office or the fiduciary relationship thereby established,
be accountable to the company for any remuneration or other benefit which derives from any
matter authorised by the directors under article 17(1) and any contract, transaction or
arrangement relating thereto shall not be liable to be avoided on the grounds of any such
remuneration or other benefit or on the ground of the director having any interest as referred to
in the said section 175

(6) A director shall be under no duty to the company with respect to any information which he
obtans or has obtamned otherwise than as a director or officer or employee of the company and
in respect of which he owes a duty of confidentiality to another person However, to the extent
that is connection with that other person conflicts, or possibly may conflict, with the interests
of the company, this article 17(6) applies only 1if the existence of that connection has been
authonsed by the directors under article 17(1) In particular, the director shall not be in breach
of the general duties he owes to the company by virtue of sections 171 to 177 of the 2006 Act
because he fails —

(a) to disclose any such information to the directors or to any director or other officer or

employee of the company, and/or

(b) to use any such information 1n performing his duties as a director or officer or employee

of the company

(7) Where the existence of a director's connection with another person has been authorised by
the directors under article 17(1) and his connection with that person conflicts, or possibly may
conflict, wath the interests of the company, the director shall not be m breach of the general
duties he owes to the company by virtue of sections 171 10 177 of the 2006 Act because he -
(a) absents himself from meetings of the directors or any commttee thereof at which any
matter relating to the conflict of interest or possible conflict of interest wall or may be
discussed or from the discussion of any such matter at a meeting or otherwise, and/or
(b) makes arrangements not to receive documents and information relating to any matter
which gives nise to the conflict of interest or possible conflict of mterest sent or supphed by
the company and/or for such documents and information to be received and read by a
professional adviser, for so long as he reasonably believes such conflict of interest (or
possible conflict of interest) subsists

(8) The provisions of articles 17(6) and 17(7) are without prejudice to any equitable principle or

rule of law which may excuse the director from
(a) disclosing information, 1n circumstances where disclosure would otherwise be required

under these articles or otherwise, or

(b) attending meetings or discussions or receiving documents and information as referred to
m article 17(7), in circumstances where such attendance or receiving such documents and
information would otherwise be required under these articles

(9) For the purposes of this article, a conflict of interest includes a conflict of interest and duty
and a conflict of duties




Records of decisions to be kept
18. The directors must ensure that the company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unamumous or majonty decision taken by the

directors.

Directors’ discretion to make further rules
19. Subject to the articles, 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

APPOINTMENT OF DIRECTORS

Methods of appointing directors
20. (1) Any person who is willing to act as a director, and 15 permitted by law to do so, may be
appointed to be a director—
(a) by ordinary resolution, or
(b) by a decision of the directors

(2) In any case where, as a result of death, the company has no shareholders and no directors,
the personal representatives of the last shareholder to have died have the right, by notice mn
writing, to appoint a person to be a director

(3) For the purposes of paragraph (2), where 2 or more shareholders die 1n circumstances
rendenng 1t uncertan who was the last to die, a younger shareholder is deemed to have

survived an older shareholder

Termination of director’s appointment

21. A person ceases to be a director as soon as—
(a) 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,
(b) a bankruptcy order 1s made against that person,
(c) a composition 1s made with that person’s creditors generally m saisfaction of that
person’s debts,
(d) a registered medical practitioner who 1s treating that person givesa wntien opimon to the
company stating that that person has become physically or mentally incapable of acting as a

director and may remain so for more than three months,
(e) by reason of that person’s mental health, a court makes an order which wholly or partly

prevents that person from personally exercising any powers or nights which that person

would otherwise have,
(f) notification 1s recerved by the company from the director that the director 1s resigning

from office, and such resignation has taken effect 1n accordance with 1ts terms

Directors’ remuneration
22. (1) Directors may undertake any services for the company that the directors decide

(2) Directors are entitled to such remuneration as the directors determine—
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company

(3) Subject to the articles, a director’s remuneration may—
(a) take any form, and




(b) include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director.

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

(5) Unless the directors decide otherwase, directors are not accountable to the company for any
remuneration which they receive as directors or other officers or employees of the company’s
subsidianes or of any other body corporate 1n which the company is interested.

Directers’ expenses
23. The company may pay any reasonable expenses which the directors properly ncur 1n

connection with their attendance at—
(a) meetings of directors or commuttees of directors,
(b) general meetngs, or
(c) separate meetings of the holders of any class of shares or of debentures of the company,
or otherwise 1n connection with the exercise of thewr powers and the discharge of their

responsibilities 1n relation to the company
ALTERNATE DIRECTORS

Appointment and removal of alternates
24. (1) Any director (the “appointor’”) may appoint as an alternate any other director, or any other
person approved by resolution of the directors, to—
(a) exercise that director’s powers, and
(b) carry out that director’s responsibilities,
1n relation to the taking of decisions by the directors in the absence of the alternate’s
appointor
(2) Any appomtment or removal of an alternate must be effected by notice 1n wniting to the
company signed by the appointor, or in any other manner approved by the directors

(3) The notice must—
(a) 1dentify the proposed alternate, and
(b) n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director giving the

notice

Rights and responsibilities of alternate directors
25. (1) An alternate director has the same nights, in relation to any directors’ meeting or directors’

written resolution, as the alternate’s appomtor

(2) Except as the articles specify otherwise, alternate directors—
(a) are deemed for all purposes to be directors,
(b) are hiable for their own acts and omssions,
(c) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

(3) A person who 1s an alternate director but not a director—

(a) may be counted as participating for the purposes of determiming whether a quorum s
participating (but only 1f that person’s appointor 1s not participating), and

10




(b) may sign a written resolution (but only if 1t is not signed or to be signed by that person’s

appomtor).
No alternate may be counted as more than one director for such purposes.

(4) An alternate director is not entitled 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 1n writing made to the company.

Termination of alternate directorship
26. An alternate director’s appointment as an alternate terminates—
(a) when the alternate’s appointor revokes the appointment by notice to the company 1n

wnting specifymg when 1t 1s to terminate,
(b) on the occurrence 1 relation to the alternate of any event which, if 1t occurred 1n relation

to the alternate’s appointor, would result mn the termination of the appointor’s appointment

as a director,

(c) on the death of the alternate’s appomtor, or

(d) when the alternate’s appointor’s appointment as a director terminates, except that an
alternate’s appointment as an alternate does not terminate when the appointor retires by
rotation at a general meeting and 1s then re-appointed as a director at the same general

meeting

PART 3 SHARES AND DISTRIBUTIONS

SHARES

All shares to be fully paid up
27. (1) No share 1s to be issued for less than the aggregate of 1ts nominal value and any premium 10

be paid to the company 1n consideration for 1ts 1ssue

(2) This does not apply to shares taken on the formation of the company by the subscribers to
he company’s memorandum

owers to issue different classes of share
28. (1) Subject to the articles, but without prejudice to the nghts attached to any existing share, the

company may 1ssue shares with such nghts or restnictions as may be determined by ordinary
resolution

(2) The company may 1ssue shares which are to 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 redemption of any such shares

Company not bound by less than absolute interests
29. Except as required by law, no person 1s to be recogmsed by the company as holding any share

upon any trust, and except as otherwise required by law or the articles, the company 15 not 1n
any way to be bound by or recogmse any interest 1n a share other than the holder’s absolutc

ownership of 1t and all the nghts attaching to 1t
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Share certificates
30. (1) The company must issue each shareholder, free of charge, with one or more certificates in

respect of the shares which that sharcholder holds

(2) Every certificate must specify—
(a) 1 respect of how many shares, of what class, it is issued;
(b) the nomunal value of those shares,
(c) that the shares are fully paid; and
(d) any distinguishing numbers assigned tc them

(3) No certificate may be 1ssued in respect of shares of more than one class

(4) If more than one person holds a share, only one certificate may be issued 1n respect of 1t

(5) Certificates must—
(a) have affixed to them the company’s common seal, or
(b) be otherwise executed 1n accordance with the Compames Acts.

Replacement share certificates
31. (1) If a certificate 1ssued 1 respect of a shareholder’s shares 15—

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,
that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same

shares

(2) A shareholder exercising the right to be 1ssued with such a replacement certificate—-
(a) may at the same time exercise the nght to be issued wath a single certaficate or separate

certificates,
(b) must return the certificate which 1s to be replaced to the company 1f 1t 1s damaged or

defaced, and
(c) must comply with such conditions as to evidence, indemnity and the payment of a

reasonable fee as the directors decide

share transfers
32. (1) Shares may be transferred by means of an instrument of transfer m any usual form or any

other form approved by the directors, which 1s executed by or on behalf of the transferor

(2) No fee may be charged for registening any nstrument of transfer or other document relating
to or affecting the title to any share

(3) The company may retamn any instrument of transfer which 1s registered

(4) The transferor remains the holder of a share until the transferee’s name 15 entered in the
register of members as holder of 1t

(5) The directors may refuse lo register the transfer of a share, and 1f they do so, the mstrument
of transfer must be returned to the transferee with the notice of refusal unless they suspect that

the proposed transfer may be fraudulent

12




Transmission of shares
33. (1) If title to a share passes to a transmittee, the company may only recogmse the transmittee as
having any title to that share.

(2) A transmittee who produces such evidence of entitlement to shares as the directors may
properly require—
(a) may, subject to the articles, choose either to become the holder of those shares or to have
them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another person, has the
same rights as the holder had

(3) But transmuttees do not have the nght to attend or vote at a general meeting, or agree to a
proposed wntten resolution, 1n respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights
“34. (1) Transmittees who wish to become the holders of shares to which they have become entitled

must notfy the company in wnting of that wish.

(2) If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of 1t.

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

Transmittees bound by prior notices
3S. If a notice 1s given to a shareholder in respect of shares and a transmitiee 1s entitled io those

shares, the transmittee 1s bound by the notice 1if 1t was given to the shareholder before the
transmittee’s name has been entered 1n the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends
36. (1) The company may by ordinary resolution declare dividends, and the directors may decide to

pay intenim dividends

(2) A dividend must not be declared unless the directors have made a recommendation as to 1ts
amount Such a dividend must not exceed the amount recommended by the directors

(3) No dividend may be declared or paid unless 1t is in accordance with shareholders’ respective
nghts

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the
terms on which shares are 1ssued, specify otherwise, it must be pard by reference to each
shareholder’s holding of shares on the date of the resolution or decision 10 declare or pay it

(5) If the company’s share capital 1s divided 1nto different classes, no intenm dividend may be
paid on shares carrying deferred or non-preferred nghts if, at the time of payment, any

preferential drvidend 1s m arrear
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(6) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment.

(7) If the directors act in good faith, they do not incur any hability to the holders of shares
conferning preferred rights for any loss they may suffer by the lawful payment of an mtenm
dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions
37. (1) Where a dividend or other sum which is a distribution 15 payable in respect of a share, 1t
must be paid by one or more of the following means—
(a) transfer to a bank or building soctety account specified by the distnbution recipient erther
1in wrnting or as the directors may otherwise decide,
(b) sending a cheque made payable to the distnbution recipient by post to the distnbution
recipient at the distribution recipient’s registered address (if the distnbution recipient 1s a
holder of the share), or (in any other case) to an address specified by the distribution
recipient either 1n writing or as the directors may otherwise decide,
(c) sending a cheque made payable to such person by post to such person at such address as
the distribution recipient has specified either in writing or as the directors may otherwise
decide, or
i (d) any other means of payment as the directors agree with the distnbution recipient erther in
i writing or by such other means as the directors decide

(2) In the articles, “the distribution recipient” means, 1n respect of a share 1n respect of which a

dividend or other sum 1s payable—
(a) the holder of the share, or
(b) 1f the share has two or more joint holders, whichever of them 1s named first in the

register of members, or
(c) if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or

otherwise by operation of law, the transmittee

No interest on distributions
38. The company may not pay nterest on any dividend or other sum payable m respect of a share

unless otherwise provided by—
(a) the terms on which the share was 1ssued, or
(b) the provisions of another agreement between the holder of that share and the company

Unclaimed distributions
39. (1) All dividends or other sums which are—
(a) payable 1n respect of shares, and
(b) unclaimed after having been declared or become payable,
may be mvested or otherwise made use of by the directors for the benefit of the company

unti] claimed

(2) The payment of any such dividend or other sum 1nto a separate account does not make the
company a trustee 1n respect of 1t

3) If—
(a) twelve years have passed from the date on which a dividend or other sum became due for

payment, and
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(b) the distnibution recipient has not claimed it,
the distribution recipient is no longer entitled to that dividend or other sum and it ceases to

remain owing by the company.

Non-cash distributions

40. (1) Subject to the terms of issue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dyvidend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including, without hmitation, shares or other securities in any company)

(2) For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution—
(a) fixing the value of any assets,
(b) paymng cash to any distribution recipient on the basis of that value in order to adjust the
nghts of recipients, and
(c) vesting any assets in trustees.

waiver of distributions
41. Distribution recipients may waive their entitlement to a dividend or other distribution payable

1n respect of a share by giving the company notice in wniting to that effect, but 1f—

(a) the share has more than one holder, or
(b) more than one person 1s entitled to the share, whether by reason of the death or

bankruptcy of one or more joint holders, or otherwise,
the notice 15 not effective unless 1t ts expressed to be given, and signed, by all the holders or

persons otherwise entitled to the share
CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums
42. (1) Subject to the articles, the directors may, if they are so authonsed by an ordinary

resolution—
(a) decide to capitahise any profits of the company (whether or not they are available for
distnibution) 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
(b) appropnate any sum which they so decide to capitalise (a “capitalised sum”) to the
persons who would have been entitled to 1t 1f 1t were distributed by way of dividend (the

“persons entitled”) and 1n the same proporuions

(2) Capntalised sums must be applied—
(a) on behalf of the persons entitled, and
(b) 1n the same proportions as a dividend would have been distnbuted to them

(3) Any capitalised sum may be apphed n paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or as

they may direct

(4) A capitalised sum which was appropnated from profits available for distnbution may be
applied m payng up new debentures of the company which are then allotied credited as fully
paid to the persons entitled or as they may direct
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(5) Subject to the articles the directors may—
(a) apply capitalised sums mn accordance with paragraphs (3) and (4) partly 1n one way and
partly in another;
(b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable 1n fractions under this article (including the issuing of fractional certificates or
the making of cash payments); and
(c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitled which is binding on them 1n respect of the allotment of shares and
debentures to them under this article

PART 4 DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

3.

(1) A person is able to exercise the right to speak at a general meeting when that person 15 1n a
position to communicate to all those attending the meeting, during the meeting, any information
or opimions which that person has on the busimess of the meeting

(2) A person 1s able to exercise the nght to vote at a general meeting when—
(a) that person 1s able to vote, during the meeting, on resolutions put to the vote at the

meeting, and
(b) that person’s vote can be taken nto account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending the

meeting

(3) The directors may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise their nghts to speak or vote at 1t

(4) In determining attendance at a general meeting, it 15 1mmatenial whether any two or more
members attending 1t are 1n the same place as each other

(5) Two or more persons who are not 1n the same place as each other attend a general meeting if
their circumstances are such that 1f they have (or were to have) nights to speak and vote at that
meeting, they are (or would be) able to exercise them

Quorum for general meetings

44.

(1) No business other than the appomntment of the chairman of the meeting 15 t0 be
transacted at a general meeting 1f the persons attending 1t do not constitute a guorum

(2) If and for so long as the company has one member only, one member entitled to vote on the
business to be transacted, who 1s present at a general meeting 1n person or by one or more
proxies or, 1n the event that the member 15 a corporation, by one or more corporate

representatives, 1s a quorum

(3) If and for so long as the company has two or more members, two members, each of whom 1s
entitled 10 vote on the business 1o be transacted and 1s present al a general meeting in person or
by one or more proxies or, n the event thal any member present 1s a corporation, by one or
more corporate representatives, are a quorum

16




Chairing general meetings
45. (1) If the directors have appointed a chairman, the chairman shall chair general meetings 1f
present and willing to do so

(2) If the directors have not appointed a chairman, or 1if the chairman is unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start—
(a) the directors present, or
(b) (if no directors are present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

(3) The person chainng a meeting 1n accordance with this article 1s referred to as “the chairman
of the meeting”

Attendance and speaking by directors and non-shareholders
46. (1) Directors may attend and speak at general meetings, whether or not they are shareholders

(2) The chairman of the meeting may permit other persons who are not—

(a) sharcholders of the company, or
(b) otherwise entitled to exercise the nghts of shareholders in relation to general meetings,

to attend and speak at a general meeting

Adjournment
47. (1) If the persons attending 2 general meeting within half an hour of the time at which the

meeting was due 1o start do not constitute a quorum, or if dunng a meeting a quorum ceases to
be present, the chairman of the meeting must adjourn 1t

(2) The charrman of the meeting may adjourn a general meeting at which a quorum 1s present
1f—
(a) the meeting consents to an adjournment, or
(b) 1t appears to the charrman of the meeting that an adjournment 1s necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting 1s

conducted 1n an orderly manner

(3} The chairman of the meeting must adjourn a general meeting 1f directed to do so by the
meeting

(4) When adjourning a general meeting, the chairman of the meeting must—
(a) either specify the time and place to which 1t 1s adjourned or state that 1t 1s to continue at a

time and place to be fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment which have

been given by the meeting

(5) If the continuation of an adjourned meeting 1s 1o take place more than 14 days after 1t was
adjourned, the company must give at least 7 clear days’ notice of 1t (that 1s, excluding the day of
the adjourned meeting and the day on which the notice 15 given)}—

(a) to the same persons to whom notice of the company’s general meetings 1s required to be

grven, and
(b) containing the same 1nformation which such notice 1s required to contain
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{(6) No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

Voting: general
48. A resolution put to the vote of a general meeting must be decided on a show of hands unless a

poll 1s duly demanded mn accordance with the articles

Errors and disputes
49. (1) No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and every

vote not disallowed at the meeting 1s vahd

(2) Any such objection must be referred to the chairman of the meeting, whose decision is final

Poll votes
50. (1) A poll on a resolution may be demanded—
(a) 1n advance of the general meeting where 1t 1s to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resolution or immediately

after the result of a show of hands on that resolution 1s declared

(2) A poll may be demanded by—
(a) the chairman of the meeting,

(b) the directors,
(c) two or more persons having the right to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting 11 ghts of all
the shareholders having the nght to vote on the resolution

(3) A demand for a poll may be withdrawn if—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal

(4) Polls must be taken immediately and in such manner as the chairman of the meeting directs

Content of proxy notices
51. (1) Proxies may only validly be appointed by a notice 1n writing (a “proxy notice™) which—

(a) states the name and address of the shareholder apponting the proxy,
(b) identifies the person appointed to be that shareholder’s proxy and the general meeting 1n

relation to which that person 1s appointed,
(c) 15 signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated 1n

such manner as the directors may determ:ne, and
(d) 15 dehvered to the company n accordance with the articles and any mstructions

contained 1n the notice of the general meeting to which they relate

(2) The company may require proxy notices to be delivered n a particular form, and may
specify different forms for different purposes

(3) Proxy notices may specify how the proxy appomnted under them 1s to vote (or that the proxy
1S to abstain from voung) on one or more resolutions
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(4) Unless a proxy notice indicates otherwase, it must be treated as—
(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and
(b) appointing that person as a proxy in relation to any adjournment of the general meeting
to which it relates as well as the meeting itself.

Delivery of proxy notices
52. (1) A person who is entitled to attend, speak or vote (ether on a show of hands or on a poll} at a

general meeting remains so entitled mn respect of that meeting or any adjournment of 1t, even
though a valid proxy notice has been dehvered to the company by or on behalf of that person

(2) An appointment under a proxy notice may be revoked by delivering to the company a notice
mn wnting given by or on behalf of the person by whom or on whose behalf the proxy notice

was given

(3) A notice revoking a proxy appomtment only takes effect 1f 1t is delivered before the start of
the meeting or adjourned meeting to which 1t relates

(4) If a proxy notice 1s not executed by the person appomnting the proxy, 1t must be accompanied
by written evidence of the authonty of the person who executed 1t to execute 1t on the

appointor’s behalf

Amendments to resolutions
53. (1) An ordinary resolution to be proposed at a general meeting may be amended by ordmnary

resolution 1f—
(a) notice of the proposed amendment 1s given to the company 1n writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48 hours
before the meeting 1s to take place (or such later ime as the chairman of the meeting may

determine), and
(b) the proposed amendment does not, in the reasonable opnton of the chairman of the

meeting, matenally alter the scope of the resolution

(2) A special resolution to be proposed at a general meeting may be amended by ordinary

resolution, if—
(a) the chairman of the meeting proposes the amendment at the general meeting at which the

resolution 1s to be proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other

non-substantive error 1n the resolution

(3) If the chairman of the meeting, acling in good faith, wrongly decides that an amendment 10
a resolution 1s out of order, the chairman’s error does not nvalidate the vote on that resolution

PART 5 ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used
54. (1) Subject to the articles, anything sent or supphed by or to the company under the articles may

be sent or supphed m any way 1n which the Companies Act 2006 provides for documents or
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information which are authonised or required by any provision of that Act to be sent or supplied
by or to the company.

(2) Subject to the articles, any notice or document to be sent or supplied to a director m
connection with the taking of decisions by directors may also be sent or supplied by the means
by which that director has asked to be sent or supplied wath such notices or documents for the

time being.

(3) A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours

Company seals
55. (1) Any common seal may only be used by the authority of the directors

(2) The directors may decide by what means and 1n what form any common seal 1s to be used

(3) Unless otherwise decided by the directors, 1f the company has a commeon seal and 1t 13
affixed to a document, the document must also be signed by at least one authorised person in
the presence of a witness who attests the signature

(4) For the purposes of this article, an authonsed person 1s—
(a) any director of the company;
(b) the company secretary (if any), or
(c) any person authorised by the directors for the purpose of signing documents to which the

common seal 1s applied

No right to inspect accounts and other records
56. Except as provided by law or authonised by the directors or an ordinary resolution of the
company, no person 1s entitled to inspect any of the company’s accounting or other records or

documents merely by virtue of being a shareholder

Provision for employees on cessation of business
7. The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of 1ts subsidianes (other than a director or former director or
shadow director) 1 connection with the cessation or transfer to any person of the whole or part

of the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity
58. (1) Subject to paragraph (2), a relevant director of the company or an associated company may

be indemnified out of the company’s assets against—
(a) any hability incurred by that director in connection with any neglgence, default, breach
of duty or breach of trust 1n relation to the company or an associated company,
(b) any hability incurred by that director 1n connection with the activities of the company or
an associated company 1n 1ts capacity as a trustee of an occupational pension scheme (as
defined n section 235(6) of the Compames Act 2006},
(c) any other hability incurred by that director as an officer of the company or an associated

company
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(2) This article does not authonse any indemnity which would be prohibited or rendered void
by any provision of the Companies Acts or by any other provision of law.

(3) In this article—
(a) companies are associated if one 15 a subsidiary of the other or both are subsidiaries of the
same body corporate, and
(b) a “relevant director” means any director or former director of the company or an

associated company,

Insurance
59. (1) The directors may decide to purchase and maintain insurance, at the expense of the

company, for the benefit of any relevant director i1n respect of any relevant loss

(2) In this article—
(a) a “relevant director’” means any director or former director of the company or an

associated company,
(b) a “relevant loss” means any loss or habihity which has been or may be incurred by a

relevant director in connection with that director’s duties or powers 1n relation 1o the
company, any associated company or any pension fund or employees’ share scheme of the

company or associated company, and
(c) compames are associated 1f one 15 a subsidiary of the other or both are subsidianes of the

same body corporate
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SCHEDULE 2

The Transferor Companies

Part 1

Chiroscience R&D Limited

Name

Chiroscience R&D Limited

Registered number.

3503756

L egal form and law by which it 1s governed:

Private company hmited by shares existing
under the laws of England and Wales

Registered office.

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital:

2 ordinary shares of £1 each

Share exchange ratio.

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Chiroscience R&D Limited

Medeva Limited

Name

Medeva Limited

Registered number:

2086530

Legal form and law by which 1t is governed:

Private company hmited by shares existing
under the laws of England and Wales

Registered office"

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital:

359,018,045 ordinary shares of £0 10 each

Share exchange ratio:

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Medeva Limited




Celltech Japan Limited

Name

Celltech Japan Limited

Registered number:

3731122

Legal form and law by which 1t is governed:

Private company Imited by shares existing
under the laws of England and Wales

Registered office:

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital:

2 ordinary shares of £1 each

Share exchange ratio:

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Celltech Japan Limited

Chiroscience Group Limited

Name

Chiroscience Group Limited

Registered number:

2837816

Legal form and law by which it 1s governed:

Private company lmited by shares existing
under the laws of England and Wales

Registered office:

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital

115,537,657 preferred ordinary shares of £0 10
each

Share exchange ratio:

100 ordinary shares in the capital of Celitech
for all of the shares held by the members of
Chiroscience Group Limited




Oxford Glycosciences {UK) Limited

Name

Oxford Glycosciences (UK) Limited

Registered number-

2271935

Legal form and law by which it is governed.

Private company lmited by shares exsting
under the laws of England and Wales

Registered office:

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital:

4,252,854 ordinary shares of £0 01 each

Share exchange ratio:

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Oxford Glycosciences (UK) Limited

Confirmant Limited

Name

Confirmant Limited

Registered number:

4177286

Legal form and law by which it 1s governed:

Private company hmited by shares existing
under the laws of England and Wales

Registered office

208 Bath Road, Slough, Berkshire, SL.1 3WE

Issued share capital:

30,000,000 ordinary shares of £1 each

Share exchange ratio:

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Confirmant Limited




Medeva International Limited

Name

Medeva International Limited

Registered number

2618338

Legal form and law by which it is governed'

Private company IImited by shares existing
under the laws of England and Wales

Registered office:

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital:

16,860,696 ordinary shares of £0 10 each

Share exchange ratio:

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Medeva International Limited

Evans Healthcare Limited

Name

Evans Healthcare Limited

Registered number:

2023215

Legal form and taw by which it is governed:

Prnivate company hmited by shares existing
under the laws of England and Wales

Registered office:

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital’

13, 041,640 ordinary shares of £0 10 each

Share exchange ratio.

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Evans Healthcare Limited




Celitech Pharma Europe Limited

Name

Celitech Pharma Europe Limited

Registered number.

2649419

Legal form and law by which it 1s governed.

Private company lmited by shares existing
under the laws of England and Wales

Registered office:

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital:

33,655,892 ordinary shares of £1 each

Share exchange ratio*

100 ordinary shares n the capital of Celltech
for all of the shares held by the members of
Celltech Pharma Europe Limited

UCB Watford Limited

Name

UCB Watford Limited

Registered number.

1928498

Legal form and law by which it is governed:

Private company hmited by shares existing
under the laws of England and Wales

Registered office:

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital’

300,100 ordinary shares of £1 each and
1,200,000 redeemable cumulative preference
shares of £1 each

Share exchange ratio’

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
UCB Watford Limited




Viking Trading Co. Limited

Name

Viking Trading Co Limited

Registered number.

219735

Legal form and law by which 1t is governed*

Private company hmited by shares existing
under the laws of England and Wales

Registered office.

208 Bath Road, Siough, Berkshire, SL1 3WE

Issued share capital:

7,723,175 ordinary shares of £1 each and
11,976,524 cumulative preference shares of £1
each

Share exchange ratio:

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Viking Trading Co Limited

Celltech Pharma Ireland Limited

Name

Celltech Pharma Ireland Limited

Registered number

274426

Legal form and law by which it is governed.

Private company limited by shares existing
under the taws of freland

Registered office:

United Drug House, Magna Drive, Magna
Business Park, City Road West, Dublin 24,
Ireland

Register in which it is entered (including
details of the relevant State):

The Companies Registration Office (Ireland)

Issued share capital:

260,363,103 ordinary shares of US$1 each

Share exchange ratio:

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Celltech Pharma Ireland Limited




Part 2

Oxford Glycosciences

Name

Oxford Glycosciences

Registered number:

2723527

Legal form and iaw by which 1t 1s governed-

Pnivate unlimited company existing under the
laws of England and Wales

Registered office:

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital:

56,862,894 ordinary shares of £0 05 each

Share exchange ratio:

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Oxford Glycosciences

Fipar
Name Fipar
Registered number: 5369522

Legal form and law by which it 1s governed:

Private unhmited company existing under the
laws of England and Wales

Registered office.

208 Bath Road, Slough, Berkshire, SL1 3WE

Issued share capital.

1,000,000 ordinary shares of US$1 each

Share exchange ratio:

100 ordinary shares in the capital of Celltech
for all of the shares held by the members of
Fipar




