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Directors’ report
For the period from 1 September 2009 to 31 December 2010

The Directors present their report and the audited financial staternents for the penod from 1 September 2009 to 31 December
2010 S r e

Business Review

The Company's principal activity 1s that of a holding company The Company's subsidianes are professional service companies
providing chents with expert solutions for the development of therapeubic products  The Key Performance Indicators (*KPIs")
are the performance of the subsidianes which are monitored on a monthly basis

The Company was acguired by Gold Medal Acquisttions UK Ltd on 9 June 2010 for £11 5m in cash  The Company
subsequently delisted from AIM and re-registered as a private company on 22 December 2010

Results and dividends

The loss for the penod after taxahon was £1,203,000 (2009 £335,000) No intenm divdend (2009 £Nil) was paid and the
Directors do not propose a final dividend

Directors and officers

The Directors who served dunng the penod are as set out below
Pr F M Armstrong (resigned 10 June 2010)
Mr G D Cook (resigned 10 June 2010}

Dr J A Bell {resigned 10 June 2010)

Dr M G Carter (resigned 10 June 2010)

Mr F C Condella (resigned 10 June 2010)
Mr K L Lacey (resigned 10 June 2010)

Mr B K Knight (resigned 31 March 2011)
Dr J A Deviin

Br P Birch (appointed 17 March 2011)

Mr P Donnelly (appointed 31 March 2011)
Mr D Black (appointed 31 March 2011)

The position of Company Secretary was heid by Mr W Catlin-Hallett

None of the Directors had an interest in any contract of significance to which the Company was party dunng the perod ended
31 December 2010

Creditor payment policy

The Company’s policy 1s to pay suppliers within the terms of the invoice  This policy and any specific terms agreed with
suppliers are made known to the appropnate staff and to supphers on request The Company's average creditor payment
period at 31 December 2010 was 16 days (31 August 2009 13 days)

Substantial shareholdings
The Company 1s wholly owned by Gold Medal Acquisitons UK Limited

Safety, health and environment :
The Company 15 committed to maintaining high standards of safety, health and envirenmental protection by conducting itself in
a responsible manner to protect people and the environment. In pursuit of this, the Company has established health and safety
procedures and policies under the cantrol of a responsible manager Consultants have been appointed to help monitor and
fran the staff of the Company

Financial risk management

The financial nsks faced by the Company include market nsk (including foreign exchange nisk, cash flow and fair value interest
rate risk}, credst nsk and hquidity nsk  The Board reviews and agrees policies for managing each of these nsks

The Company finances its operations through a mixture of retained cash reserves and bank loans The policy of the Company
s to monutor exposure to interest rate nsk and take into account potential movements n interest rates when selecting methods
of financing However, at present the level of Company borrowings 1s low and the interest rate nisk 1s not considered to be
significant

The Company has no financial assets or habilies denominated in foreign currencies

The Board monitars the level of cash and hquid rescurces on a regular basis and manages it on a daily basis, to ensure that the
Company has sufficient hquid funds to enable 1t to continue as a going concem

The Company's credit nsk anses from credit exposure to Group companies and also with banks with which cash s held  The
Board constders the nsk of default of Group debtors to be negligible The Board ensures that deposits are only placed with
banks which have a minimum credit rating of AA (Standard and Poor's rating)

The Board's objectives when managing capital are to safeguard the Company's ability fo continue as a going concern in order to
provide returns for shareholders and benefits for other stakeholders and to maintain an optimal capital structure to reduce the
cost of capttal

The Company treasury policy 1s one of conservatism approved by the Board As a matter of palicy, the Company does not
undertake speculative transactons which would increase its currency or interest rate exposure
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ZX September 2011

Directors’ report
For the period from 1 September 2009 to 31 December 2010 '

Provision of information to auditors
Each of the Directors confirms that
* so far as the Director s aware, there I1s no relevant audit information of which the Company’s auditors are unaware, and

« the Director has taken all the steps that he ought to have taken as a Director in order to make himself aware of any relevant
audit nformation and to establish that the Company’s audilors are aware of that information

This confirmation i1s given and should be interpreted in accordance with the provisions of s418 of the Comparnies Act 2006

Acquisition of own shares

Dunng the penod, the Employee Share Option Plan Trust (the “ESOP Trust”), the details of which are set out in Note 15 to the
financial statements, acquired 2,225,587 of the Company's shares, representing 1 25% of called up share capital, for £68,000
These shares were purchased using a loan from the Company, as set out in Note 22 to the financial statements

Auditors
A resolution to reappoint Buzzacott LLP as auditors to the Company will be proposed at the annual general meeting

Statement of Directors’ responsibilities

The Directors are responsible for prepanng the Directors’ Report and financial statements in accordance with applicable law and
International Financial Reporting Standards (*IFRS"} as adopted by the European Union

Company law requires the Directors to prepare financial statements for each financial year which give a true and far view of the
state of affairs of the Company and of the profit or loss of the Company for that pencd  In prepanng these financial statements,
the Directors are required to

+ select sutable accounting policies and then apply them consistently,
+ make judgements and estimates that are reasonable and prudent,

+ state whether applhicable IFRS as adopted by the Eurapean Urion have baen followed, subject to any matenal departures
disclosed and explained in the financial statements, and

+ prepare the financal statements on the going concern basis unless it 1s Inappropnate to presurne that the Company waill
continue In business

The Drrectors are responsible for keeping adequate accounting records that disclose with reasonable accuracy at any time the
financial position of the Company and enable them to ensure that the financial statements comply with the Companies Act 2006
They are also responsible for safeguarding the assets of the Company and hence for taking reasonable steps for the prevention
and detection of fraud and other iregulanties

The Directors are responsible for the maintenance and integnty of the corperate and financial information included on the
Company’s website Legislation in the United Kingdom governing the preparation and dissemination of financial statements
may differ from legislation in other junsdictions

By order of the Board

William Catlin-Halle
Company Secretary

e
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Independent auditors’ report "
To the members of Fulcrum Pharmna Ltd -

We have audited the financial stalements of Fulcrum Pharma Limited for the penod from 1 September 2009 to 31 December
2010, which compnse the income statement, the balanca sheet, the statement of changes in equity and the cash flow statement
and the related notes The financial reporting framework that has been applied in their preparation is applicable law and
Intemational Financial Reporting Standards ("IFRS" as adopted by the European Union and, as regards the Company financal
statements, as applied in accordance with the provisions of the Companies Act 2006

This report 1s made solely to the Company’'s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies
Act 2006 Our audit work has been undertaken so that we might state to the Company's members those matters we are
required to state to them in an auditor’s report and for no other purpose To the fullest extent permitted by law, we do not
accept or assume responsibthly to anyone other than the Company and the Company's members as a body, for our audit work,
for this report, or for the optnions we have formed

Respective responsibilities of Directors and auditors

As explained more fully in the Statement of Directors’ responsibilibes set out in the Directors' Report, the Directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fairview Our
responsibility 1s to audit and express an opinion on the financial statements in accordance with applicable law and International
Standards on Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practices Board's (APB's)
Ethical Standards for Auditors

Scope of the audit of the financial statements

A descnption of the scope of an audit of financia! statements 1s provided on the APB’s website at
www frc org uk/apb/scope/pnvate cfm

Opinion on financial statements
In our opinion the financial staterments

+ give a true and fair view of the state of the Company's affars as at 31 December 2010 and of its loss for the penod then
ended,

* have been properly prepared in accordance wath IFRS as adopted by the European Union and as applied in accordance
with the provisions of the Compames Act 2006, and

» have been prepared In accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our opirieon the infarmation given in the Directors’ Report for the financial penod for which the financial statements are
prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report In respect of the followang matters where the Companies Act 2006 requires us to report to you if, in
our opinion

* adequate accounting records have not been kept, or retums adequate for our audit have not been receved from branches
not visited by us, or

» the financial statements are not in agreement with the aceounting records and returns, or
s certain disclosures of Directors’ remuneration specified by law are not made, or
+« wa have not received all the information and explanations we reguire for our audit

M statutory auditor

for and on f of Buzzacott LLP, Statutory Auditors
130 Wood Strest

London

EC2V 6DL

ﬁl September 2011
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Income statement

For the penod from 1 September 2009 to 31 December 2010

16 months ended 31 December 2010

Year ended 31 August 2009

Before Before
exceptional Exceptional exceptonal Exceptional
items tems* Total items tems* Total
Note £'000 £'000 £'000 £'000 £'000 £000
Revenue 3 _ _ _ — — —
Cost of sales — — _ —_ —_ _
Gross profit - - - - — -
Distnbution costs - - - - — -
Recharged management fees 765 - 765 619 - 619
Administrative expenses (1.090) {(1,020) {2,110) (849) (485) (1,334)
Operating loss (325) (1,020) {1,345) (230) (485) (715}
Finance income 167 —_ 167 159 — 159
Finance costs 7 {25} - (25) (41) — (41)
Loss before iIncome tax (183) (1,020) (1,203) (112) (485) (597}
Income tax expense 8 - - — — - -
Dividend recerved — - - 262 - 262
Loss for the period (183) (1,020) (1,203) 150 (485) (335)
*  Exceptional items include reorganisation costs and acquisition expenses In respect of an acquistion under negotiation
dunng the pnor year which was not completed (See Note 6)
The notes on pages 8 to 18 are an integral part of these consolidated financial statements
Statement of changes in equity
For the penod from 1 September 2009 te 31 December 2010
Share
Called up premum Retained
share capital account earnings Total
£000 £'000 £'000 £'000
At 1 September 2008 1,779 6,082 349 8,210
Loss for year — — (335) {335)
Options compensation charge — — 25 25
Options compensation charge — capital contnbution — — 51 51
Purchase of own shares for ESOP Trust — — (68) (68)
At 31 August 2009 1,779 6,082 22 7,883
Issue of new shares 186 534 — 720
Loss for period — —_ {1203) (1,203)
Options compensation charge - — 32 32
Options compensation charge — capital contnbution —_— — 61 61
Sale of own shares for ESOP Trust - — 246 2486
At 31 December 2010 1,965 6,616 (842) 7,739

Fulerum Pharma Lid Annua! Report and Audited Financial Statements 2010 5 1
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Balance sheet
As at 31 December 2010

31 December 2010 31 August 2009

Note £000 £000
Assets
Non-current assets
Investment in subsidianes 10 5,396 5,327
5,396 5,327
Current assets
Trade and other recevables 1 3,450 3,412
Cash and cash equivalents 12 —_ —
3,450 3,412
Liabilities
Current habilities
Trade and other payables 13 (647) (358)
Borrowings 14 (460} (460)
Deferred cash consideration 13 - (38)
(1,107} (856)
Net current assets 2,343 2,556
Net assets 7,739 7.883
Equity
Share capital 15 1,965 1,779
Share premium account 15 6,616 6,082
Retained earnings {842) 22
Tota! equity 7,739 7,883

The financial statements were approved by the Board of Directors on 257 September 2011 and were signed on its behalf by

s

Phil Birch
Director

Fufcrum Pharma Ltd
Company registration number 03930927 (England and Wales)
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Cash flow statement

For the penod from 1 September 2009 to 31 December 2010

Period from Year ended
1 September 2009 to 31 August
31 December 2010 2009
Note £'000 £000
Continuing operations
Loss before tax {1,203) (597)
Adjustments for
Share-based payments 32 25
Net finance costs (141) (118)
Changes In working capital
Decrease in trade and other receivables 120 1,320
Increase in payables 287 54
Cash generated by operations {905) 684
Operating activities
Interest receved -—_ 15
Interest paid — bank and cther loans (24) (44)
Taxation refunded -—_ 11
Net cash flow from operating activities (24) (18)
Invasting activities
Acquisition of a subsidiary and relaled costs 19 (36) (348)
Net cash flow from investing activities (36) (348)
Financing activities
Proceeds from 1ssuance of ordinary shares 719 —
Repayment of bank loans _ (750}
Sale / (purchase) of shares for ESOP Trust 246 (68}
Net cash fiow from financing activities 865 (818)
Exchange gains on cash and cash equivalents —_ -
Net decrease in cash and cash equivalents - (500}
Cash and cash equivalents at the beginring of the penod —_ 500
Cash and cash equivalents at the end of the period 12 —_ —
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Notes to the financial statements
For the penod from 1 September 2009 to 31 Decamber 2010 . !

1  General information

Fulerum Pharma Ltd (the “Company”), formery Fulcrum Pharmma plc, 1s a holding company for a group of professional senvice
companies providing clients with expert solutions for the development of therapeutic products The Company was a public imited
company and re-registered as a pnvate hmited company on 22 December 2010 [t 15 incorporated and domiciled in the United
Kingdom The address of its registered offica 1s Hemel One, Boundary Way, Hemel Hempstead, Hertferdshire, HP2 7YU, UK

The Company was acquired by Gold Medal Acquisthons UK Limited on 9 June 2010 for £11 5m cash, a pnce of 5 85p per share
The Company was previously hsted on the London AIM stock exchange but has now deregistered

2 Summary of significant accounting policies

Bas:s of preparafion

The finangial statements for the Company have been prepared in accordance wath IFRS as adopted by the European Union and IFRIC
interpretations and with those parts of the Companies Act 2006 applicable to companies reporbing under IFRS

The financial statements have been prepared under the histoncal cost convention except for certain items that have been measured at
fair value as detailed in the indwvidual accounting policies below

The preparabon of financial statements in conformity with generally accepted accounting principles requires management to make
Judgements, estimates and assumptons that affect the application of policies and reported amounts of assets and liabilibes, income
and expenses The estimates and associated assumptions are based on histoncal expenence and vanous other factors that are
believed to be reasonable under the circumstances, the results of which form the basis of making jJudgements about carmying values of
assets and liabilites that are not readily available from other sources Actual results may differ from these estimates

In prepanng the accounts for the year, the Company has adopted the following new and amended IFRS and IFRIC interpretations
» IFRS 1 (revised) “First-ime Adoption of International Financial Reporting Standards”
« |FRS 2 (revised) “Share-based Payments”

« [FRS 3 (revised) "Business Combmnations”

. IFRS 5 (revised) “Non-current assets held for sale and discontinued operations”™
s IFRS 7 (revised) “Financial Instruments Disclosures”

« IFRS 8 (revised) "Operating Segments”

. 1AS 1 (revised) "Presentation of Financial Statements”

*  |AS 16 (revised) "Property, Plant and Equipment”

« A5 19 (revised) “Employee Benefits"

* |AS 20 "Government grants and disclosure of government assistance”
. IAS 23 (revised) “Borrowing Costs”

s 1AS 27 (revised) "Consolidated and separate financial stalements”

. IAS 28 (revised) “Investments in Associates”

s IAS 29 (revised) “Financial reporting in hypennflatonary economies”

. IAS 31 (revised) “Interests in joint ventures”

« |IAS 32 (rewised) “Financial Instruments Presentation” and IAS 1 (revised) “Presentation of Financial Statements - Puttable
Instruments and Instruments with Obligations Ansing on Liquidation”

. 1AS 36 (revised) “Intenm financial reporting”

«  |AS 38 (revised) “Intangible assets”

. 1AS 39 (revised) "Financial Instruments Recognition and Measurement”

. IAS 40 (revised) “Investment property”

s |IAS 41 (revised) “Agriculture”

s IFRIC 14 “The Limit on a Defined Benefit Asset, Mimmum Funding Requirements and therr Interaction”
+ IFRIC 15 “Agreements for the Construction of Real Estate”

. IFRIC 18 “Transfer of Assets from Customers”

The adoption of these standards did not have any effect on the finanaal position of the Company, or result in changes in accounting
policy or additional disclosure

With the exception of the above, the accounting policies set out below have been applied consistently for all penods presented in these
financial statements

Basis of consolidation

The Company 1s exempt by virtue of Section 400 of the compames Act 2006 from the requirement to prepare group accounts on the
grounds that it 1s a wholly owned subsidiary of Gold Medal Acquisitons UK Limited The consolidated financial statements of Gold
Medal Acquisibons UK Limited are available from the address given in Note 1

Foreign currencies
The financial statements are presented in sterling, which i1s the Company's funchional and presentational currency

Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction Monetary assets and habihties
denominated in foreign curmencies are retranslated at the rate of exchange ruling at the balance sheet date and the gains or losses on
translation are included in the iIncome statement

s Fut~rum Pharma Ltd Annual Report and Audited Financial Statemefitz 2010 g




Notes to the financial statements
For the penod from 1 September 2009 to 31 December 201Q

2 Summary of significant accounting policies (continued)

Employee benefits - share-based compensation

The Company issues equity-settled share-based payments to certain employees in the group In accordance with IFRS 2 “Share-
based Payments”, equity-settied share-based payments are measured at far value at the date of grant Farr value 1s measured by use
of the Black-Scholes pricing model The fair value determined at the grant date of the eguity-settled share-based payments 1s
expensed on a strarght-ine basis over the vesting penod, based on the Company’s estimate of the number of shares that will ultmately
vest The Company has applied the exemption available and has applied the provisions of IFRS 2 only to those options awarded after
7 November 2002 and which were outstanding at 1 September 2006 At each balance sheet date, the Company revises its estmates
of the number of options that are expected to vest The Company recognises the impact of the revision to onginal estmates, If any, in
the income statement with a corresponding adjustment to equity

Fmancial instruments

Financial assets and financial llabiities are recoegmised in the Company’s balance sheet when the Company becomes a party to the
contractual provision of the instrument

Investments

Investments in subsidiary companies are stated at cost less impairment

investments are reviewed for impairment if events or circumstances indicate the camying value may net be recoverable
Interest-bearing borrowings

Interest-beanng bank loans and overdrafls are initially recorded at fair value, net of attnbutable transaction costs  Subsequent to initial
recognibion, interest-beanng borrowings are stated at amortised cost Interest payable on bank loans and overdrafts 1s written off to the
income statement using the effective interest rate method

Financial habiltties and equity

Financial habilites and equity instruments are classified according to the substance of the contractual arrangements entered into  An
equity instrument s any contract that gives a residual interest in the assets of the Company after deducting all of its liabiibes

Equity instrumentis
Equity instruments 1ssued by the Company are recorded at the proceeds received, net of direct 1ssue costs

Compound financial instruments

Compound financial instruments are split between the lability and equity components at the date the financiat Instrument 1s 1ssued
The farr value of the hability element 1s calculated using the market interest rate of an equivalent non-convertible loan The residual
amount, representing the value of the equity conversion option, 1s included in equity

Pensions

The Company makes contributions to indvidual personal pension plans The contnbutions are charged to the income statement as
they are incurred

Trade payables

Trade payables are non-interest bearing and are recogrised tially at fair value and subsequently measured at amortised cost using
the effective interest method

Taxation
The tax expense represents the sum of the tax currently payable and deferred tax

The tax currently payable 15 based on the taxable profit for the year Taxable profit differs from profit reported in the income statement
because the former excludes items of income or expense that are either taxable or deductble in other years or that are never taxable
or deduclible, and 1t includes tax rehiefs that are not ncluded in the income statement The Company's hability for current tax is
calculated using lax rates that have been enacted or substantively enacted by the balance sheet date

Deferred tax 1s the tax expected to be payable or recoverable on differences between the carrying amount of assets and habilities in the
financial statements and the corresponding tax bases used 1n the computation of taxable profit, and 15 accounted for using the balance
sheet liability method Deferred tax habilities are provided in full on temporary differences, and deferred tax assets are recognised to
the extent that it 15 probable that future taxable profits will be avalable against which the temporary differences can be utilised
Deferred tax 1s provided using the rates of tax that are expected to apply in the penod when the hability 1s settled or the asset 1s
realised

Cash and cash equivalents

Cash and cash equivalents compnse cash on hand, deposits held at call with banks, other short-term highly iquid investments,
available with no penalty, with onginal matunties of three months or less and bank overdrafts

ESOP Trust

The Company has adopted SIC 12 “Consolidation — Special Purpese Entities” in accounting for the ESOP Trust in the consolidated
financial statements The Company racognises the assets and labiliies of the ESOP Trust in its own financial statements, and shares
held by the trust are recorded at cost lass impairment as a deduchion 1n amving at shareholders' funds untl such time as the shares
vest unconditionally to employees
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Notes to the financial statements -
For the penod from 1 September 2009 to 31 December 2010 ) *

2

Summary of significant accounting policies (continued)

Exceptional tems

Exceptional items, which are presented on the face of the Income statement, are those matenal items of income and expense which,
because of the nature and expected infrequency of the events gving nse to them, ment separate presentation to allow shareholders to
understand better the elements of financial performance in the year, and so facilitate compartson with pnor penods and the assessment
of frends in financial performanca

Recent accounting developments

At the date of the authonsation of these financial statements, there are a number of standards, amendments and interpretations that
have been published The Company has not early adopted any standards, amendments or interpretations

The standards, amendments and interpretations that are expected to impact upon the Company are

IFRS 7 {rewised) “Financial Instrumenis Disclosures” — amendments resutting from the May 2010 Annual Improvements to
IFRSs The amendment will apply to the Company from the annual penod commencing 1 January 2011

IFRS 8 (revised) “Operating Segments” — amendments resulting from the Apnl 2009 Annual Improvements to IFRSs The
amendment will apply to the Company from the annual penod commencing 1 January 2011

IFRS 9 “Financial Instruments — Classification and measurement™ The standard wll apply to the Company from the annual
penod commencing 1 January 2013

IAS 1 (revised) "Presentabion of Financial Statements™ The amendment will apply to the Company from the annual penod
commencing 1 January 2011

IAS 7 "Statement of cashflows™ The standard will apply to the Company from the annual penod commenang 1 January
2011

IAS 12 "Income taxes™ The standard will apply to the Company from the annual penod commencing 1 January 2012

IAS 24 “Related Party disclosures™ The standard will apply to the Company from the annual period commencing 1 January
2011

IAS 27 (rewised) “Consolidated and separate financial statements” The standard will apply to the Company from the annual
penod commencing 1 Jaruary 2011

IAS 39 (rewised) “Financial Instruments Recognition and Measurement™ The standard will apply to the Company from the
annual penod commencing 1 January 2011

The following standards, amendments and interpretations are not expected to have any matenal impact on the financial statements of
the Company

IFRS 1 (rewised) “First tme adoption of internahonal financial reporting standards™ The amendment will apply to the
Company from the annual penod commencing 1 January 2011

IFRS 2 (rewised) “Share-based payments” — amendments relating to group cash-settled share-based payment transactions
The amendment will apply to the Company from the annual penod commencing 1 January 2011

IFRS 3 (rewised) “Business combinations” ~ amendments resutting from the May 2010 Annual Improvements to IFRSs The
amendment will apply to the Company from the annual perod commencing 1 January 2011

IFRS 5 {rewised) “Non-current assets held for sale and discontinued operations” — amendments resulting from the Apnl 2009
Annual Improvements to IFRSs  The amendment will apply to the Company from the annual penod commencing 1 January
2011

IFRS 10 “Consolidated financial statements™ The standard will apply to the Company from the annual period commencing 1
January 2013

IFRS 11 “Joint arrangements” The standard will apply to the Company from the annual penod commencing 1 January 2013

IFRS 12 *“Disclosure of interests in other entes” The standard will apply to the Company from the annual penod
commencing 1 January 2013

IFRS 13 “Farr value measurement” The standard will apply to the Company from the annual penod commencing 1 January
2013

IAS 17 (revised) “Leases™ The standard will apply to the Company from the annual penod commencing 1 January 2011

IAS 19 (rewised) “Employee Benefits” The standard will apply lo the Company from the annual pernod commencing 1
January 2013

IAS 28 (rewised) “Investments in Associates™ The standard will apply to the Company from the annua!l pencd commencing 1
January 2013

IAS 32 (rewised) "Financial Instruments Presentation” The standard will apply to the Company from the annual penod
commencing 1 January 2011

IAS 34 (rewised) “Intenm financial reporting” The standard will apply to the Company from the annual penod commencing 1
January 2011

IAS 36 (rewised) “Impamment of assets” The standard will apply to the Company from the annual penod commenaing 1
January 2011
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Notes to the financial statements
For the penod from 1 September 2009 to 31 December 2010

3 Segmental reporting

The Directors consider there to be no relevant segmental reporting metncs for the Company other than the pnmary financial statements

as the sole business 1s that of a holding company The Company i1s located entirely within the UK

4 Profit on ordinary activities
Thus 15 stated after charging / (crediting)

Pearlod from
1 September 2009 Yaar ended
to 31 December 31 August
2010 2009
000 £000
Auditors’ remuneration
— fees payable to the Company’s auditors for the audit of the Company 5 —
Previous auditor's remuneration
— fees payable to the Company’s auditors for the audil of pnor year accounts -— 31
— fees payable to the Company’s auditors for the audit of the Company and -_ 30
consolidated accounts
— other non-audit services 20 10
Foreign exchange gains through the income statement (17 (111)
5 Staff costs and numbers
Staff costs
Period from
1 Septembaer 2009 Year ended
to 31 Oecember 31 August
2010 2009
Note £'000 £000
Wages and salanes 1,151 599
Soctal secunty costs 143 61
Pension costs 73 56
Share-based employee remuneration 20 21 25
1,388 741
Staff numbers
The average monthly number of ermployees (including executive Directors) dunng the period was
Period from
1 Septamber 2009 Yoar anded
to 31 Dacember 31 August
2010 2008
Number Nurber
Sales and admrstration 7 9
7 [*]

Directors’ emoluments

The emotuments of the Directors for the penod ended 31 December 2010 were £1,159,000 (2009 £770,000) The emoluments of the

highest paid Director dunng the pencd was as follows

Perlod from 1 Septomber 2009 to

3 December 2010

Year anded 3% August 2009

£'000 £'000 £000 £000
Highest pald Highest paid
Director All Qlrectors Dwrector All Directors
Basic salary and fees 149 614 186 636
Bonus 187 254 — —
Share-based payment 17 35 12 28
Pension contnbutions 33 69 8 43
Compensation for loss of office 187 187 63 63
573 1,159 269 770
Period from
1 Septamber 2009 Year ended
to 31 December 31 August
2010 2009
Number Number
Mambers of money purchase pension schemes 3 3
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Notes to the financial statements .
For the penod from 1 September 2009 to 31 December 2010 AR L

6 Exceptional items

The Company separately presents excephional items relating to reorganisation costs and acquisition expenses in respect of an
acquisibon under negation dunng the pnor year which was not completed The rewision to IFRS 3, as adopted by the Cormpany,
requires all acquisition costs to be expensed through the income statement In the judgement of the Directors, these need to be
disclosed separately by virtue of their size and incidence in order for the reader to obtamn a proper understanding of the financial
inferrmatien

Pariod from
1 September 2009 Year ended
to 31 December 31 August
2010 2009
£000 £000
Reorganisation costs 1,013 148
Acquisthon costs wntten off under IFRS 3 (revised) 7 337
Total excaptional items 1,020 485
7 Finance income and costs
Perlod from
1 September 2009 Year anded
to 31 Decembear 31 August
2010 2008
Note £000 £000
Interest income
- bank interest -_ 11
— intercompany interest receivable 167 148
Finance income 167 159
Interest expense
- on bank lpans and overdrafis —_ (23)
- on convertible loan stock {25) (18}
Finance costs (25) (41}
Net finance costs 141 118
8 Income tax expense
Period from
1 September 2009 Year ended
to 31 December 31 August
2010 2008
Note £'000 £ 000
Current taxation — —
Total current taxation —_ —_
Deferred taxation —_ —_

Taxation charge — —

The tax charge on the Company’s loss before income tax differs from the standard rate of corporation tax in the UK of 28%
(2009 28%) The differences are explained below

FLAL a5

Period from

1 Saptamber 2009 ‘Year ended

to 31 December 31 August

2010 2009

£'000 £000

Loss on ordinary activibies before tax {1,203) (597)

Tax calculated at the standard UK rate of 28% (2009 30%) (337) (167)

Effects of

— loss making activities 337 167

Income tax expense —_ —
9 Dwvidends

No intenm dividend was declared dunng the penod (2009 £Nil) No final dwidend has been proposed (2009 £Nil)

r
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Notes to the financial statements .
For the penod from 1 September 2009 to 31 December 2010

10 Investments

Investments in  Caputal contnbutions
subsidiary ansing from share-

companies based payments Total
£000 £000 £000
Cost
At 31 August 2008 5,346 185 5,531
Additions 34 52 86
Dmwidend of pre-acquisition profits (290) — (290}
At 31 August 2009 5,090 237 5,327
Additions 8 61 69
At 31 December 2010 5,098 298 5,396
The investments represent shares in subsidiary companies The Company does not hold any trade investments
The Company owns the following subsidianes
Country of Praportion

Company ncorparation Class of share  held (%) Principal actwities
Aptiv Solutions (UK) Ltd (formerly United Kingdom Ordinary 100 Drug development & professional services
Fulerum Pharma (Europe) Limited)
Fulerum Pharma Developments Limited  Uruted Kingdom Ordinary 100 Dormant
Fulcrum Pharma Developments United Kingdom Ordinary 100  Holding company
Intemational Lirmted
Quadramed Limited United Kingdom Ordinary 100 Dormant
Unicus Regulatory Services Limited Urited Kingdom Ordinary 100 Dommant
Unicus Limited Urited Kingdom Ordinary 100 Dormant
Urneus Training Limited United Kingdom Ordinary 100 Struck off on 21 June 2011
Unicus Coaching & Development United Kingdom Ordinary 100 Dormant
Lirmited
Fulcrum Ventures Limited United Kingdom Ordinary 100 Domant
Fulerum Regulatory Limited United Kingdom Ordinary 100 Dormant
Fulcrum Regulatory Services Limuted United Kingdom Ordinary 100 Dormmant
Fulerum Pharma Developments Inc United States Ordinary 100  Drug development & professional services
GPB KK Japan Ordinary 100  Holding company
Fulcrum Pharma KK Japan Ordinary 100 Drug development & professional services
Niphix KK Japan Ordinary 100 Clinical Research Organisation

Fulcrum Pharma Developments Intemational Limited owns 100% of the share capital of Fulcrum Pharma Developments Inc and GPB

KK, and GPB KK owns 100% of the share capital of Fulerum Pharma KK and Niphix KK

11 Trade and other receivables

At 31 December At 31 August

2010 2009

£'000 £000

Amounts owed by subsidiary undertakings 3,005 3,394
Other recevables 418 g
Prepayments and accrued income 27 g9
3,450 3,412

included within amounts owed by subsidiary undertakings, 1s an amount of £2,500,000 (2009 £2,500,000) due after more than one

year This amount attracts interest at a rate of 5% per annum

There 1s nc matenal difference between the book value and camying value of trade and other receivables
The Company has no trade recevables

All of the Company’s trade and other receivables are denominated in steriing

The Company has no prowvision for impaired recevables

The other classes within trade and other receivables do not contain impaired amounts

12 Cash and cash equivalents

At 31 December At 31 August

2010 2009

£'000 £000

Cash at bank and in hand _ —
Lo Fulcrum Pharmma Ltd Annual Report and Audited Financial Statements 2010
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13 Trade and other payables - current

At 31 December At 31 August
2010 2009
£:000 £000
Trade payables 34 8
Other taxes and social secunty costs payable 19 16
Deferred cash consideration — 38
Amounts owed to group undertakings 18 —
Other payables 268 178
Accruals and deferred income 308 156
647 396
14 Borrowings
At 31 December At 31 August
2010 2009
£000 £000
Current
— intercompany loan notes 460 -
= convertible [oan notes _ 460
460 460
There 1s no difference between the fair value and carrying value of borrowings
See Note 16 for details of the intercompany loan notes
15 Share capital
Authorised Authonsed
2010 2010 2009 2009
Number £000 Number £000
Ordinary shares of 1p each 400,000,000 4,000 400,000,000 4,000

Allotted, called up

Allctted called up

and fully paid and fully paid
2010 201D 2009 2009
Number £000 Number £000
Ordinary shares of 1p each
At 31 August 196,521,019 1,965 177,940,743 1,779

The Company's entire share capital was purchased by Gold Meda!l Acquisihions on 9 June 2010 for 5 85p per share The shares are

no longer publicly traded

Share premium
2010 2009
£000 £000
Share premium at 1 September 6,082 6,082
Premium cn 1ssue of new shares 534 —
At 31 August 6,616 6,082
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Notes to the financial statements

For the penod from 1 September 2009 to 31 December 2010

15 Share capital (continued)
Share options

Options over ordinary shares of 1p each were granted to Directors and employees under share option schemes The Company had

issued options as follows

Held at Held at Granted
1 September Lapsed / 31 December since At date of
2009 Granted cancelled Exercised 2010 year end this report
Nurnber Nurnber Number Number Number Number Number
Profassor Sir G F George 225,000 - (125,000) (100,000) - —_ -
Dr F M Armstrong 7,200,000 —  {6,000,000) {1,200,000) - - -
MrC G G Smith 7,300,000 — (5,050,000) (2,250,000) - - —
DrJ A Bell 250,000 —_ — {250,000} —_ - —_
Dr M G Carter 250,000 —_ — {250,000} —_ - -
Mr G D Cook 400,000 —_ — {400,000} —_ - _—
Mr K L Lacey 200,000 —_ — (209,000) - - -
Mr F C Condella 200,000 - — (200,000) _ - -
Mr B K Knight 5,400,000 —  (4,600,000)  (800,000) - - -
Employees
— EMI (approved) 17,163,143 — (4,033,683) (13,119,560) _ _— _—
— approved scheme 444 444 - (444.444) -— -— —_ —_
— US approved 7,725,000 —  (4,250,000) (3,475,000) — —_ —_
— unapproved scheme 7,536,379 —  (7,536,379) — —_ —_ —_
- ESOP 8,368,791 —  (4575D00) {3,793,791) - - -
62,652,757 — {(36,614,408) (26,038,351) — — —

Each of the Company’s schemes above had standing vesting penods of three years

The ESOP Trust was set up in June 2002 to benefit the employees of the Company The ESOP Trust was admimistered by Pinnacle

Trustees Limited, an independent professional trust company resident in Jersey The ESOP Trust provided for the 1ssue of options to
Fulerum Pharma plc employees at the discretion of the trustee acting upon the recommendation of the Board

Funding for the share purchases by the ESOP Trust was provided by a loan from the Company

At 31 Decemnber 2010, the ESOP Trust held no ordinary shares (2009 6,622,601) with a cost of £Nil {2009 £246,000) and a market
value of £Nil (2009 £190,000) All costs relating {o the Trust are dealt with in the iIncome statement as they accrue  The total costs

charged to the income statement for the period ended 31 December 2010 were £6,000 (2009 £7,000)

16 Financial instruments

The Company’s main objectives in using financial instruments are the maximisation of retums from funds held on deposit and, when
appropnate, the generation of additional cash resources for subsidiary operations through financing arangements for capital assets

and through the 1ssue of shares and other financing instruments  The man purpese of these financial iInstruments 1s to provide working
capital for the subsidiary operations in the UK, Japan and US

The Company’s policy 1s to raise cash when it 1s required and when market conditions are appropnate, using those financial
Instruments that can be negotiated with the providers of finance at that time  These mstruments include bark loans and finance leases

Classification

Classification of the Cormpany’s financial instruments is given below

At 31 December 2010

Sterling Yen US dollar Total
£7000 £'000 £'000 £7000
Financial assets
Loans and receivables
Trade and other recevables 3,200 198 52 3,450
3,200 198 52 3,450
Financial iabilities
Other financial iabiitties
Intercompany loan notes 460 - - 480
Trade and cother payables 647 —_ _ 647
1,107 -_ —_ 1,107
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16 Financial instruments (continued)
Al 31 August 2009

Sterling Yen US dollar Totat
£000 £000 £ 000 £000
Financial assets
Loans and receivables
Trads and other receivables 3,202 76 134 3.412
3,202 76 134 3412
Financial llabilities
Other financial habiities
Convertible loan notes 460 — — 460
Trade and other payables 396 — — 396
B56 -— — 856

A 10% weakerung of sterling would result in a £28,000 increase n profits, while a 10% strengthening would result in a £23,000
decrease in profits

interest rate profile of the Company's financial iabilities

At 31 Docembar 2010 Al 31 August 2009
Floating Total Floatng TFotal
Starling Sterkng
£'000 £000 £000 £000
Intercompany loan notes 460 460 —_ —_
Convertible lgan notes —_ - 460 443
460 460 460 443

Financial habities

The total amount of intercompany loan notes outstanding at 31 December 2010 was £460,000 (2009 £NIl) The total amount of
convertible loan notes outstanding at 31 December 2010 was £Nil (2009 £460,000) which incurred interest charges of between 2%
and 4% above the base rate of National Westminster Bank plic

The Company 1ssued £460,000 of converlible loan notes as deferred consideration for the acquisiton of Unicus (see Note 19) The
terms of the conversion were that the holder of the notes was entitled to convert the value of the notes into ordinary share capital of the
Company on the basis that the 1ssug of one ordinary share satisfies 6p of loan note indebtedness Interest was payable on the
convertible loan notes at the lower of 2% (or 4% If overdue) above the basa rate of National Westminster Bank plc or 7 5% ©On 30
December 2010, these loan notes were transferred to the ultmate parent undertaking, Aptiv Solutions, Inc  The intercompany loan
notes are not converhible and do not attract interest

A 0 5% increase in LIBOR would reduce the Company's profit by £2,000 A 0 5% decrease would have the opposite effect

Borrowing facilities
The Company had no unused borrowing facilities at 31 December 2010 (2009 £Nil)

Interest rate profile of the Company’s financial assets
The Company had no cash at bank and in hand at 31 December 2010 or 31 August 2009

The Company maintains sterling accounts only Cash and bank balances represent floating rate cash held in current accounts and
deposit accounts with banks at interest rates based on interbank rates

Fair values

There 1s no matenal difference between the fair value and the carmying value of the Company’s financial assets and habifities at
31 December 2010

17 Commitments under operating leases to pay rentals
The future aggregate mimimum lease payments under non-cancellable operating leases are as follows

2040 2009
£'000 £000
No later than one year 88 -
Later than cne year and no later than five years 659 —
Later than five years 704 —
1,451 —

18 Pensions

The Company makes contnbutions to individual personal pension plans The total charge for the year was £73,000 (2009 £56,000)
There are £2,000 of unpaid contributions outstanding at the penod end {2009 £Nil)
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Notes to the financial statements . .
For the penod from 1 September 2009 to 31 December 2010

19 Acquisitions

On 19 March 2007 the Company acquired the entire 1ssued share capital of Unicus for an imitial consideration of £2 3m in cash, of
which £159,000 was refunded by the vendor pursuant to the sale and purchase agreement, and further consideration of £200,000
which was paid in employee benefits Deferred consideration of £846,000 based on the turnover of Unicus dunng the year ended 31
July 2008 was payable at the start of the penod

The deferred consideration was payable as £386,000 in cash and £460,000 in convertible loan notes  Of the cash consideration, the
outstanding balance of £36,000 was paid near the beginning of the penod The convertible ioan notes were repayable in three equal
instalments within the penod 1 May 2008 to 1 May 2010, although they were deferred with the consent of the vendor On 30 December
2010, these loan notes were transferred to the ulbtmate parent undertaking, Aptiv Solutions, Inc  The terms of the loan notes are stated
in Note 16

Line items relating to acquisitions in the pnmary statements are as follows

2010 2009
Note £'00¢ £000
Acquisition costs recognised in income statement

Adjustment to net asset consideration —_ 8
Costs incurred for acquisibon not completed 6 7 337
345

Acquisthon costs recognised in cash flow statement
Payment of cash consideraton 36 348
36 348

20 Share-based payments

The Company operated vancus share option schemes including an Employee Share Qwnership Plan under which options were
exercisable at a pnce equal to middie market quotation from the Daily Official List of the London Stock Exchange for the trading day
immediately preceding the date of grant  The vanous schemes allowed for granting of share options up to 15% of the 1ssued ordinary
share capital except for the grant of options over a maximum of 20,000,000 shares to Directors and senior employees which was
approved at the Company's Extraordinary General Meeting on 12 April 2007 Grants were normally made within 42 days following the
announcement of final or ntenm results of the Company No payment was required for the grant of the share option Performance
cntena only applied to the grant of the maximum of 20,000,000 shares approved on 12 Apnl 2007 The usual mimmum vesting pernod
was three years but options could vest earlier in certain circumstances such as staff incentive arrangements in newly acquired
subsidianes, or events of redundancy or death

All outstanding share options vested and were exercised on 9 June 2010 when the Company was acquired No further share options
will be 1ssued and the optton schemes are now closed

IFRS 2
Details of the share options outstanding dunng the penod that were 1ssued after 7 November 2002 by the Company are as follows
Perlod from 1 Seplember 2009 to Year ended 31 August 2009
31 December 2010
Number of shares Waeighted average Number of shares Weighted average
exerclse price exercise pnee
QOutstanding at 1 September 59,971,934 6 35p 47,085,839 6 20p
Granted during the penod —_ —_ 16,325,000 & 06p
Lapsed dunng the penod (34,213,583) 8 54p (2,918,219) 2%1p
Exercised during the period (25,758,351) 343p (520,686) 1 00p
Qutstanding at end of period — -_— 59,971,934 6 35p
Exercisable at end of penod — - 20,366,934 431p

There were no ophions outstanding at the end of the penod  The options outstanding at the end of 2009 had a weighted contractual hfe
of 7 93 years For the options exercised dunng the penod, the weighted average share price at the date of exercise was 5 71p (2009
2 57p) The options charge for the year i1s disclosed in Note 5

The estmated far values of options granted since 7 November 2002 were calculated using the Black-Scholes option pnicing model
Share options granted prior to 7 November 2002
The movement in share options granted pnor to 7 November 2002 15 as follows

Subscnplion price per share Numbesr of shares Lapsed Exercised Number of shares Penod within which exercisable
at 1 Septamber 2009 at 31 Dacember
2010
300p 300,000 - (300,000) _— 31 Aug 2001 - 7 Mar 2010
300p 100,000 (100,000) - -_ 7 Mar 2003 - 7 Mar 2010
675p 2,280,823 (2,280,823) —_ -_— 4 Jul 2003 — 4 Jul 2010
2,680,823 (2,380,823) (300,000) -

There were no performance cnitena n relation to the share options at the subscnption pnces of 3 00p and the performance cntena of
the share options at 6 75p were met in the year ended 31 August 2001
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21 Utimate parent undertaking

The Company is a wholly owned subsidiary of Gold Medal Acquisitions UK Lid  Gold Medal Acquisitions UK Ltd has included the
Company In its group accounts which may be obtained from Hemel One, Boundary Way, Hemel Hempstead, Hertfordshire, HP2 7YU,
UK

The ultmate parent undertaking and ultmate controlling party 1s Aptiv Solutions, Ing, incorporated in the state of Delaware, US

22 Relatod party transactions
Key management

The Directors are of the ominton that the key management of the Company consists of the Directors The costs of employment of the
key management are disclosed in Note 5

intercompany transactions
Dunng the year, the Company entered into transactions in the ordinary course of business with other related parties as follows

Perlod from
1 Septamber 2003
to 31 December Year endad
2010 31 August 2010
2010 2009
£000 £000
Transactions during the year with subsidiary undertakings
Costs recharged by subsidiary undertakings 765 652
Balance at 31 December with subsidiary undertakings
Amounts due from subsidiary undertakings 3,005 3,394
Amounts due to subsidiary undertakings —_ —_
Loans made to the ESOP Trust _— 248

During the penod, the Company received £246,000 :n repayment of the loan to the Fulcrum Phama plc Employee Share Option Plan
Trust to acquire shares i the Company to satisfy grants made under the share option plan (2009 Loan made of £68.000)
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