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We are offering 12,400,000 American Depositary Shares, or ADSs. Each ADS represents eight
ordinary shares of Verona Pharma plc, nominal value £0.05 each.

Our ADSs are listed on The Nasdaq Global Market under the symbol “VRNA.” On August 10, 2022, the
last reported sale price of our ADSs on The Nasdaq Global Market was $10.90 per ADS.

We are an “emerging growth company” and a “smaller reporting company” under applicable Securities
and Exchange Commission rules and are eligible for reduced public company disclosure requirements.

Investing in our ADSs involves a high degree of risk. See “Risk Factors” beginning on
page S-8 of this prospectus supplement or the accompanying prospectus and the
documents incorporated by reference in this prospectus supplement concerning
factors you should consider before investing in our securities.

Neither the Securities and Exchange Commission, or the SEC, nor any state securities
commission has approved or disapproved of these securities or passed upon the
adequacy or accuracy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

    PER ADS   TOTAL  

 Public offering price    $ 10.50    $130,200,000  
 Underwriting discounts and commissions    $ 0.63    $ 7,812,000  

 
Proceeds, before expenses, to us

   
$ 9.87

    
$122,388,000

  
See the section titled “Underwriting” beginning on page S-19 for a description of the compensation payable to the underwriters.

Delivery of the ADSs is expected to be made on or about August 15, 2022.

We have granted the underwriters an option for a period of 30 days to purchase up to 1,860,000
additional ADSs, at the public offering price less underwriting discounts and commissions.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of the
offering of the securities offered hereby and also adds to and updates the information contained in the
accompanying prospectus and the documents incorporated by reference into this prospectus supplement
and the accompanying prospectus. The second part is the accompanying prospectus, including the
documents incorporated by reference, which provides more general information. Generally, when we refer to
this prospectus, we are referring to both parts of this document combined. Before you invest, you should
carefully read this prospectus supplement, the accompanying prospectus, all information incorporated by
reference herein and therein, as well as the additional information described under “Where You Can Find
More Information; Incorporation by Reference” on page S-28 of this prospectus supplement. These
documents contain information you should consider when making your investment decision. This prospectus
supplement may add, update or change information contained in the accompanying prospectus. To the
extent that there is any conflict between the information contained in this prospectus supplement, on the one
hand, and the information contained in the accompanying prospectus or any document incorporated by
reference herein or therein, on the other hand, you should rely on the information in this prospectus
supplement or any free writing prospectus. If any statement in one of these documents is inconsistent with a
statement in another document having a later date—for example, a document incorporated by reference in
this prospectus supplement— the statement in the document having the later date modifies or supersedes
the earlier statement.

This prospectus supplement and the accompanying prospectus are part of a registration statement that we
filed with the SEC utilizing a “shelf” registration process. Under this shelf registration process, we may offer
from time to time various securities, including the ADSs that we are offering under this prospectus
supplement and the accompanying prospectus. Such registration statement also includes exhibits that
provide more detail on the matters discussed in this prospectus supplement and the accompanying
prospectus. You should read this prospectus supplement, the accompanying prospectus, including the
information incorporated by reference, the exhibits filed with the SEC, and any free writing prospectus that
we have authorized for use in connection with this offering, in their entirety before making an investment
decision.

You should rely only on the information contained in this prospectus supplement, the accompanying
prospectus or incorporated herein or therein by reference and in any free writing prospectus that we have
authorized for use in connection with this offering. We have not, and the underwriters have not, authorized
anyone to provide you with information that is different. We and the underwriters are offering to sell, and
seeking offers to buy, the securities offered hereby only in jurisdictions where offers and sales are permitted.
The information contained, or incorporated by reference, in this prospectus supplement and the
accompanying prospectus is accurate only as of the respective dates thereof, regardless of the time of
delivery of those respective documents, or of any sale of our ADSs. It is important for you to read and
consider all information contained in this prospectus supplement and the accompanying prospectus,
including the documents we have referred you to in the section titled “Where You Can Find More
Information; Incorporation by Reference” on page S-28.

The industry and market data contained in or incorporated by reference into this prospectus supplement are
based on independent industry publications, reports by market research firms or other published
independent sources. In addition, the market and industry data and forecasts included or incorporated by
reference in this prospectus supplement may involve estimates, assumptions and other risks and
uncertainties and are subject to change based on various factors, including those discussed under the
heading “Risk Factors” contained in this prospectus supplement, the accompanying prospectus and any
applicable free writing prospectus, and under similar headings in other documents that are incorporated by
reference into this prospectus supplement. Accordingly, investors should not place undue reliance on this
information.

When we refer to “Verona,” “we,” “our,” “us” and the “Company” in this prospectus supplement, we mean
Verona Pharma plc and its consolidated subsidiary, unless otherwise specified. When we refer to “you,” we
mean the potential holders of the applicable series of securities.

Solely for convenience, any trademarks, service marks, logos and trade names referred to in this prospectus
supplement, the accompanying base prospectus and the documents incorporated by reference herein or
therein, are without the  and ™ symbols, but such references are not intended to indicate, in any way, that
we will not assert, to the fullest extent under applicable law, our rights. This prospectus supplement, the
accompanying
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prospectus and the documents incorporated by reference herein and therein, may contain additional
trademarks, service marks and trade names of others, which are the property of their respective owners. All
trademarks, service marks and trade names appearing in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein, are, to our knowledge, the
property of their respective owners. We do not intend our use or display of other companies’ trademarks,
service marks, copyrights or trade names to imply a relationship with, or endorsement or sponsorship of us
by, any other companies.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference
herein and therein and any free writing prospectus that we have authorized for use in connection with this
offering may contain forward-looking statements. All statements other than statements of historical facts
contained in this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein and therein and any free writing prospectus, including our future results of operations and
financial position, business strategy and plans and objectives of management for future operations, the
development of ensifentrine or any other product candidates, including statements regarding the expected
initiation, timing, progress and availability of data from our clinical trials, potential regulatory approvals and
commercialization, research and development costs, timing and likelihood of success, potential
collaborations, the duration of our patent portfolio, our estimates regarding expenses, future revenues,
capital requirements, debt service obligations and our need for additional financing, the funding we expect to
become available under our credit facility and from cash receipts from U.K. tax credits, the sufficiency of our
cash and cash equivalents to fund operations, and our intended use of proceeds from this offering are
forward-looking statements. We intend the forward-looking statements contained in this prospectus
supplement to be covered by the safe harbor provisions for forward-looking statements contained in
Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the
Securities Exchange Act of 1934, as amended, or the Exchange Act. These statements involve known and
unknown risks, uncertainties and other important factors that may cause our actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or
implied by the forward-looking statements. This prospectus supplement, the accompanying prospectus and
the documents incorporated by reference herein and therein and any free writing prospectus may also
contain estimates and other statistical data made by independent parties and by us relating to market size
and growth and other data about our industry. This data involves a number of assumptions and limitations,
and you are cautioned not to give undue weight to such estimates. In addition, projections, assumptions and
estimates of our future performance and the future performance of the markets in which we operate are
necessarily subject to a high degree of uncertainty and risk.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,”
“expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplates,” “believes,” “estimates,”
“predicts,” “potential” or “continue” or the negative of these terms or other similar expressions. The forward-
looking statements in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference herein and therein and any free writing prospectus are only predictions. We have
based these forward-looking statements largely on our expectations and projections about future events and
financial trends that we believe may affect our business, financial condition and results of operations. These
forward-looking statements speak only as of the date of this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein and any free writing
prospectus, as applicable, and are subject to a number of risks, uncertainties and assumptions, including
those described under “Risk Factors” in this prospectus supplement and in documents incorporated by
reference herein. The events and circumstances reflected in our forward-looking statements may not be
achieved or occur and actual results could differ materially from those projected in the forward-looking
statements. Moreover, we operate in an evolving environment. New risk factors and uncertainties may
emerge from time to time, and it is not possible for management to predict all risk factors and uncertainties.
Except as required by applicable law, we do not plan to publicly update or revise any forward-looking
statements contained in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference herein and therein and any free writing prospectus, whether as a result of any new
information, future events, changed circumstances or otherwise.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us, this offering and information appearing elsewhere in
this prospectus supplement, the accompanying prospectus and the documents incorporated by reference
herein and therein and any free writing prospectus that we have authorized for use in connection with this
offering. This summary is not complete and does not contain all of the information you should consider
before investing in our securities. Before making an investment decision, to fully understand this offering and
its consequences to you, you should carefully read this entire prospectus supplement and the accompanying
prospectus, including the information set forth under “Risk Factors” beginning on page S-8 of this prospectus
supplement and the financial statements and related notes and the other information that we incorporate by
reference into this prospectus supplement.

Our Company
We are a clinical-stage biopharmaceutical company focused on developing and commercializing innovative
therapeutics for the treatment of respiratory diseases with significant unmet medical need. Our product
candidate, ensifentrine, is an investigational, potential first-in-class, inhaled, dual inhibitor of the enzymes
phosphodiesterase 3 and 4, which is designed to act as both a bronchodilator and an anti-inflammatory
agent. In the third quarter of 2020, we commenced our Phase 3 ENHANCE (Ensifentrine as a Novel inHAled
Nebulized COPD thErapy) trials and, if approved, we intend to commercialize ensifentrine for the
maintenance treatment of chronic obstructive pulmonary disease, or COPD, for the nebulized formulation in
the United States.

Recent Developments
On August 9, 2022, we announced the following top-line results from the Phase 3 ENHANCE-2 clinical trial
evaluating nebulized ensifentrine for the maintenance treatment of COPD:

Study population (n=789):
Subject demographics and disease characteristics were well balanced between treatment
groups.
Approximately 52% of subjects received background COPD therapy, either a long-acting
muscarinic antagonist, or LAMA, or a long-acting beta-agonist, or LABA. Additionally, 15% of all
subjects received inhaled corticosteroids, or ICS, with concomitant LAMA or LABA.

Primary endpoint met (FEV * AUC 0-12 hr):

Placebo corrected, average FEV  area under the curve 0-12 hours post dose at week 12 was
94 mL (p<0.0001) for ensifentrine.
Statistically significant and clinically meaningful improvements with ensifentrine demonstrated
across all subgroups including, gender, age, smoking status, COPD severity, background
medication, ICS use, chronic bronchitis, FEV  reversibility, and geographic region.

Secondary endpoints of lung function met:
Placebo corrected, increase in peak FEV  of 146 mL (p<0.0001) 0-4 hours post dose at
week 12.
Placebo corrected, increase in morning trough FEV  of 49 mL (p=0.0017) at week 12,
supporting twice daily dosing regimen.

Exacerbation rate reduced:
Subjects receiving ensifentrine demonstrated a 42% reduction in the rate of moderate to severe
COPD exacerbations over 24 weeks compared to those receiving placebo (p=0.0109).
Treatment with ensifentrine significantly decreased the risk of a moderate/severe exacerbation
as measured by time to first exacerbation when compared with placebo by 42% (p=0.0088).

  

S-4 

1

1

1

1

1



▪ 
▪ 

▪ 
▪ 

* 

** 

TABLE OF CONTENTS

  

COPD symptoms and Quality of Life, or QOL:
Daily symptoms and QOL as measured by E-RS** Total Score and SGRQ** Total Score in the
ensifentrine group improved from baseline to greater than the minimal clinically important
difference of  -2 units and -4 units, respectively, at week 24. Improvements in these measures
were seen as early as 6 weeks and showed continued improvement at 12 and 24 weeks,
numerically exceeding placebo at each measurement. Statistical significance was not achieved
due to improvements in the placebo group over time.

Favorable safety results:
Ensifentrine was well tolerated with safety results similar to placebo, including occurrence of
pneumonia, gastrointestinal and cardiovascular adverse events.

 

FEV : Forced Expiratory Volume in one second, a standard measure of lung function

E-RS, Evaluating Respiratory Symptoms, and SGRQ, St. George’s Respiratory Questionnaire, are validated patient reported outcome tools

These data, along with results from our ongoing Phase 3 ENHANCE-1 clinical trial, which is on track to be
reported around the end of 2022, are expected to support the submission of a New Drug Application to the
U.S. Food and Drug Administration in the first half of 2023.

In 2020, there were approximately 6 million patients on maintenance treatment for COPD in the United
States, with approximately 5 million patients receiving two or more therapies or alternative therapies. Of
those patients, approximately 40% remain symptomatic, resulting in more than 1 million patients that we
believe has the potential to be treated with ensifentrine. As of December 2021, 35 payers covered more than
200 million lives, or 85% of all lives covered, for nebulizers, with the majority of claims for nebulizers in the
United States reimbursed through Medicare Part B. If ensifentrine is approved, we plan to target the
approximately 12,000 pulmonologists in the United States and expects that it will need approximately 100
sales representatives.

Corporate Information
We were incorporated in February 2005 as Isis Resources plc under the laws of England and Wales. In
September 2006, we acquired Rhinopharma Limited, a private company incorporated in Canada, and
changed our name to Verona Pharma plc. Our principal office is located at 3 More London Riverside,
London SE1 2RE, United Kingdom, and our telephone number is +(44) 203 283 4200. Our corporate
website address is www.veronapharma.com. Information contained on or accessible through our website is
not a part of this prospectus supplement, and the inclusion of our website address in this prospectus
supplement is an inactive textual reference only.
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THE OFFERING

ADSs offered by us 12,400,000 ADSs.

Underwriters’ option to purchase
additional ADSs We have granted the underwriters a 30-day option to purchase

up to 1,860,000 additional ADSs at the public offering price, less
underwriting discounts and commissions.

Ordinary shares (including ordinary
shares represented by ADSs) to be
outstanding immediately after the
offering 586,833,374 ordinary shares (or 601,713,374 ordinary shares if the

underwriters exercise in full their option to purchase additional
ADSs).

American Depositary Shares Each ADS represents eight ordinary shares.

The depositary (through its custodian) will hold the ordinary
shares underlying the ADSs. Investors will have rights as
provided in the deposit agreement among us, Citibank, N.A., as
depositary, and all owners and holders from time to time of ADSs
issued thereunder. Investors may, among other things, cancel
their ADSs and withdraw the underlying ordinary shares against a
fee paid to the depositary. In certain limited instances described
in the deposit agreement, we may amend or terminate the
deposit agreement without our investors’ consent. If an investor
continues to hold ADSs, the investor agrees to be bound by the
terms of the deposit agreement then in effect.

To better understand the terms of the ADSs and the deposit
agreement, including applicable fees and charges, you should
carefully read “Description of American Depositary Shares” in the
accompanying prospectus and the documents incorporated by
reference herein and therein. You should also read the deposit
agreement, which is an exhibit to the registration statement of
which this prospectus supplement forms a part.

Depositary Citibank, N.A.

Use of Proceeds We estimate that our net proceeds from this offering will be
approximately $122.0 million, or approximately $140.4  million if
the underwriters exercise their option to purchase additional
ADSs in full, after deducting underwriting discounts and
commissions and estimated offering expenses payable by us. We
intend to use the net proceeds of this offering to advance the
development of ensifentrine, commercial preparation activities
and, if approved, the commercial launch of ensifentrine, other
research and development activities, and for working capital and
other general corporate purposes. See the section entitled “Use
of Proceeds” on page S-9 of this prospectus supplement.

Risk Factors Investing in our ADSs involves risks. See “Risk Factors”
beginning on page S-8 of this prospectus supplement and the
other
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information included in, or incorporated by reference into, this
prospectus supplement for a discussion of certain factors you
should carefully consider before deciding to invest in our ADSs.

Nasdaq Global Market symbol VRNA

The number of ordinary shares (including ordinary shares represented by ADSs) to be outstanding
immediately after this offering is based on 487,633,374 ordinary shares outstanding as of August 1, 2022
and excludes:

15,639,600 ordinary shares issuable upon the exercise of share options outstanding as of August 1,
2022, at a weighted average exercise price of  $1.14 per ordinary share;
27,367,456 ordinary shares issuable upon vesting of restricted share units outstanding as of
August 1, 2022; and

17,000,601 ordinary shares reserved for future issuance under our 2017 Incentive Award Plan, or
the 2017 Plan, as of August 1, 2022, and ordinary shares that may become available pursuant to
provisions in the 2017 Plan that automatically increase the share reserve under the 2017 Plan.

Unless otherwise indicated, all information contained in this prospectus supplement assumes no exercise of
the outstanding options and no vesting of the restricted share units described above.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus supplement and the accompanying
prospectus involves risks. You should carefully consider the risk factors described below and in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2021 and the other documents incorporated by
reference in this prospectus supplement. The risks and uncertainties we have described are not the only
ones we face. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also affect our operations. The occurrence of any of these risks might cause you to lose all
or part of your investment in the offered securities.

Risks Relating to this Offering

If you purchase ADSs sold in this offering, you will experience immediate and substantial
dilution in the net tangible book value of your ADSs. In addition, we may issue additional
equity or convertible debt securities in the future, which may result in additional dilution to
you.

The price per ADS being offered may be higher than the net tangible book value per ADS prior to this
offering. If you purchase ADSs in this offering, you will incur immediate and substantial dilution in the as
adjusted net tangible book value of your ADSs because the price that you pay will be substantially greater
than the net tangible book value per ADS you acquire. For a more detailed discussion of the foregoing, see
the section entitled “Dilution” on page S-11. To the extent outstanding share options are exercised or
restricted share units vest, there will be further dilution to new investors. In addition, to the extent we need to
raise additional capital in the future and we issue additional ADSs or securities convertible or exchangeable
for our ordinary shares or ADSs, our then-existing shareholders may experience dilution and the new
securities may have rights senior to those of our ADSs offered in this offering.

We have broad discretion in the use of the net proceeds from this offering and may not use
them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering,
including for any of the purposes described in the section entitled “Use of Proceeds,” and you will not have
the opportunity as part of your investment decision to assess whether the net proceeds are being used
appropriately. Because of the number and variability of factors that will determine our use of the net
proceeds from this offering, their ultimate use may vary substantially from their currently intended use. Our
management might not apply our net proceeds in ways that ultimately increase the value of your investment.
We expect to use the net proceeds from this offering to advance the development of ensifentrine,
commercial preparation activities and, if approved, the commercial launch of ensifentrine, other research
and development activities, and for working capital and other general corporate purposes. Failure by our
management to apply these funds effectively could harm our business. Pending their use, we plan to invest
the net proceeds from this offering in short- and intermediate-term, interest-bearing obligations, investment-
grade instruments, certificates of deposit or direct, guaranteed obligations of the U.S. government, or money
market mutual funds that invest in the listed securities. These investments may not yield a favorable return
to our shareholders. If we do not invest or apply the net proceeds from this offering in ways that enhance
shareholder value, we may fail to achieve expected financial results, which could cause our ADS price to
decline.

Future sales or issuances of our ADSs in the public markets, or the perception of such
sales, could depress the trading price of our ADSs.

The sale of a substantial number of our ADSs or other equity-related securities in the public markets, or the
perception that such sales could occur, could depress the market price of our ADSs and impair our ability to
raise capital through the sale of additional equity securities. Sales in the United States of our ADSs held by
our directors, executive officers and affiliated shareholders are subject to restrictions. If these shareholders
sell substantial amounts of ADSs in the public market, or the market perceives that such sales may occur,
the market price of our ADSs and our ability to raise capital through an issue of equity securities in the future
could be adversely affected.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting underwriting discounts and
commissions and estimated offering expenses payable by us, will be approximately $122.0 million (or $140.4 
million if the underwriters exercise in full their option to purchase additional ADSs).

We intend to use the net proceeds of this offering to advance the development of ensifentrine, commercial
preparation activities and, if approved, the commercial launch of ensifentrine, other research and
development activities, and for working capital and other general corporate purposes.

The amounts and timing of our actual expenditures will depend on numerous factors, including the progress
of our clinical trials and other development efforts and other factors described under “Risk Factors” in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein
and therein, as well as the amount of cash used in our operations. We may find it necessary or advisable to
use the net proceeds for other purposes, and we will have broad discretion in the application of the net
proceeds. Pending the uses described above, we plan to invest the net proceeds from this offering in short-
and intermediate-term, interest-bearing obligations, investment-grade instruments, certificates of deposit or
direct or guaranteed obligations of the U.S. government.

Based on the planned use of proceeds described above, we believe that the net proceeds from this offering,
together with our existing cash and cash equivalents, expected cash receipts from the U.K. tax credit
program and funding expected to become available under our debt facility with Silicon Valley Bank, will be
sufficient to enable us to fund our operating expenses and capital expenditure requirements at least through
the third quarter of 2024. We have based this estimate on assumptions that may prove to be incorrect,
including our assumptions regarding the amount and timing of cash receipts from U.K. tax credits, which
may be subject to changes in U.K. tax law, and our ability to achieve certain milestones that will enable us to
access additional funding under our debt facility. We could use our available capital resources sooner than
we currently expect. We may satisfy our future cash needs through the sale of equity securities, debt
financings, working capital lines of credit, corporate collaborations or license agreements, grant funding,
interest income earned on invested cash balances or a combination of one or more of these sources.
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DIVIDEND POLICY

We have never paid or declared any cash dividends on our ordinary shares or ADSs, and we do not
anticipate paying any cash dividends on our ordinary shares or ADSs in the foreseeable future. We intend to
retain all available funds and any future earnings to fund the development and expansion of our business.
Under English law, among other things, we may only pay dividends if we have sufficient distributable
reserves (on a non-consolidated basis), which are our accumulated realized profits that have not been
previously distributed or capitalized less our accumulated realized losses, so far as such losses have not
been previously written off in a reduction or reorganization of capital. See “Description of Share Capital and
Articles of Association” of the accompanying prospectus for additional information.
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DILUTION

If you invest in our ADSs, your interest will be diluted to the extent of the difference between the price per
ADS you pay in this offering and the net tangible book value per ADS immediately after this offering. Our net
tangible book value as of June 30, 2022 was $110.3 million, or approximately $1.82 per ADS. Net tangible
book value per ADS is equal to our total tangible assets, less our total liabilities, divided by the total number
of our ordinary shares outstanding as of June 30, 2022, multiplied by eight, which is the number of ordinary
shares represented by one ADS.

After giving effect to the sale of 12,400,000 ADSs at the public offering price of  $10.50 per ADS, and after
deducting underwriting discounts and commissions and estimated offering expenses payable by us, our as
adjusted net tangible book value as of June 30, 2022 would have been $232.3 million, or $3.18 per ADS. This
represents an immediate increase in net tangible book value of  $1.36 per ADS to our existing shareholders
and an immediate dilution in net tangible book value of  $7.32 per ADS to new investors in this offering.

The following table illustrates this calculation on a per ADS basis.

 Public offering price per ADS         $ 10.50  
 Net tangible book value per ADS as of June 30, 2022    $1.82        
 Increase in net tangible book value per ADS attributable to the offering    $1.36        
 As adjusted net tangible book value per ADS after giving effect to the offering          $ 3.18  

 Dilution per ADS to new investors participating in the offering          $ 7.32  

If the underwriters exercise in full their option to purchase additional ADSs, and after deducting underwriting
discounts and commissions and estimated offering expenses payable by us, the as adjusted net tangible
book value after giving effect to this offering would increase to $1.53 per ADS, and dilution per ADS to new
investors participating in this offering would decrease to $7.15 per ADS.

The foregoing tables and calculations are based on 485,298,326 ordinary shares outstanding as of June 30,
2022, and excludes:

15,063,200 ordinary shares issuable upon the exercise of share options outstanding as of June 30,
2022, at a weighted average exercise price of  $1.24 per ordinary share;
31,119,944 ordinary shares issuable upon vesting of restricted share units outstanding as of
June 30, 2022; and

19,551,001 ordinary shares reserved for future issuance under the 2017 Plan as of June 30, 2022,
and ordinary shares that may become available pursuant to provisions in the 2017 Plan that
automatically increase the share reserve under the 2017 Plan.

The foregoing table does not give effect to the exercise of any outstanding options or the vesting of any
restricted share units. To the extent options are exercised, or restricted share units vest, there may be further
dilution to new investors.
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MATERIAL TAX CONSIDERATIONS

Material U.S. Federal Income Tax Consequences to U.S. Holders

The following discussion is a summary of the material U.S. federal income tax consequences to the U.S.
Holders (as defined below) of the ownership and disposition of our ordinary shares or ADSs issued pursuant
to this offering, but does not purport to be a complete analysis of all potential tax effects. The effects of other
U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local, or non-U.S. tax laws
are not discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the
“Code”), U.S. Treasury regulations promulgated thereunder, the income tax treaty between the United
Kingdom and the United States (the “Treaty”), judicial decisions, and published rulings and administrative
pronouncements of the U.S. Internal Revenue Service (the “IRS”), in each case in effect as of the date
hereof. These authorities may change or be subject to differing interpretations. Any such change or differing
interpretation may be applied retroactively in a manner that could adversely affect a U.S. Holder. We have
not sought and will not seek any rulings from the IRS regarding the matters discussed below. There can be
no assurance the IRS or a court will not take a contrary position to that discussed below regarding the tax
consequences of the ownership and disposition of our ordinary shares or ADSs.

This discussion is limited to U.S. Holders that hold our ordinary shares or ADSs as a “capital asset” within
the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not
address all U.S. federal income tax consequences relevant to a U.S. Holder’s particular circumstances,
including the impact of the Medicare contribution tax on net investment income and the alternative minimum
tax. In addition, it does not address consequences relevant to U.S. Holders subject to special rules,
including, without limitation:

banks, insurance companies, and other financial institutions;
U.S. expatriates and former citizens or long-term residents of the United States;
dealers or traders in securities who use a mark-to-market method of tax accounting;
persons holding our ordinary shares or ADSs as part of a hedging transaction, “straddle,” wash sale,
conversion transaction, or integrated transaction, or persons entering into a constructive sale with
respect to ordinary shares or ADSs;

persons whose “functional currency” for U.S. federal income tax purposes is not the U.S. dollar;
brokers, dealers or traders in securities, commodities, or currencies;
tax-exempt entities or government organizations;
persons deemed to sell ordinary shares or ADSs under the constructive sale provisions of the Code;
S corporations or partnerships or other entities or arrangements classified as partnerships for U.S.
federal income tax purposes;
regulated investment companies or real estate investment trusts;
persons who acquired our ordinary shares or ADSs pursuant to the exercise of any employee stock
option or otherwise as compensation;
persons subject to special tax accounting rules as a result of any item of gross income with respect
to ordinary shares or ADSs being taken into account in an applicable financial statement;
persons that own or are deemed to own ten percent or more of our ordinary shares or ADSs by vote
or value; and
persons holding our ordinary shares or ADSs in connection with a trade or business, permanent
establishment, or fixed base outside the United States.

If an entity that is classified as a partnership for U.S. federal income tax purposes holds our ordinary shares
or ADSs, the U.S. federal income tax treatment of a partner in the partnership will depend on the status of
the partner, the activities of the partnership, and certain determinations made at the partner level.
Accordingly, partnerships holding our ordinary shares or ADSs and partners in such partnerships are
encouraged to consult their tax advisers as to the U.S. federal income tax consequences of owning and
disposing of our ordinary shares or ADSs.
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THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS
SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL
INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE
OWNERSHIP AND DISPOSITION OF OUR ORDINARY SHARES OR ADSs ARISING UNDER THE U.S.
FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL, OR NON-U.S. TAXING
JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.

For purposes of this discussion, a “U.S. Holder” is a holder who, for U.S. federal income tax purposes, is a
beneficial owner of our ordinary shares or ADSs who is eligible for the benefits of the Treaty and is or is
treated as any of the following:

an individual who is a citizen or resident of the United States;
a corporation, or other entity taxable as a corporation, created or organized in or under the laws of
the United States, any state therein, or the District of Columbia;
an estate the income of which is subject to U.S. federal income tax regardless of its source; or
a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more
“United States persons”  (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid
election in effect to be treated as a United States person for U.S. federal income tax purposes.

The discussion below assumes that the representations contained in the deposit agreement with respect to
our ADSs are true and that the obligations in the deposit agreement and any related agreement will be
complied with in accordance with their terms. Generally, a holder of an ADS should be treated for U.S.
federal income tax purposes as holding the ordinary shares represented by the ADS. Accordingly, no gain or
loss will be recognized upon an exchange of ADSs for ordinary shares. The U.S. Treasury has expressed
concerns that intermediaries in the chain of ownership between the holder of an ADS and the issuer of the
security underlying the ADS may be taking actions that are inconsistent with the beneficial ownership of the
underlying security. Accordingly, the creditability of foreign taxes, if any, as described below, could be
affected by actions taken by intermediaries in the chain of ownership between the holders of our ADSs and
our company if as a result of such actions the holders of our ADSs are not properly treated as beneficial
owners of the underlying ordinary shares.

Passive Foreign Investment Company Rules
We believe we may be classified as a passive foreign investment company (a “PFIC”) for the current taxable
year ending December 31, 2022. We plan to perform an analysis after the close of the current taxable year
to determine whether we are treated as a PFIC for such taxable year. A non-U.S. corporation will be
classified as a PFIC for any taxable year in which, after applying certain look-through rules, either:

at least 75% of its gross income is passive income (such as interest income); or
at least 50% of the value of its assets (generally determined on the basis of a quarterly average) is
attributable to assets that produce passive income or are held for the production of passive income.

For purposes of the above calculations, we will be treated as owning our proportionate share of the assets
and earning our proportionate share of the income of any other corporation of which we own, directly or
indirectly, 25% or more (by value) of the equity.

A separate determination must be made after the close of each taxable year as to whether we were a PFIC
for that year. As a result, our PFIC status may change. This analysis is factual, and it is possible that we may
be treated as a PFIC even if we start generating substantial revenue from our business operations. In
addition, the total value of our assets for purposes of the asset test generally will be calculated using the
aggregate value of our outstanding equity, which may fluctuate considerably. Fluctuations in the market price
of our ordinary shares or ADSs may result in our being a PFIC for any taxable year. In addition, our PFIC
status may be affected by changes in the composition of our income or assets, including by how, and how
quickly, we spend the cash we raise in any offering, including this offering.

If we are classified as a PFIC in any year with respect to which a U.S. Holder owns our ordinary shares or
ADSs, we will continue to be treated as a PFIC with respect to such U.S. Holder in all succeeding years
during which the U.S. Holder owns our ordinary shares or ADSs, regardless of whether we continue to meet
the tests described above, unless (1) we cease to be a PFIC and the U.S. Holder has made a “deemed sale”
election
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under the PFIC rules, or (2) the U.S. Holder makes a QEF Election (defined below) with respect to all
taxable years in which we are a PFIC during the U.S. Holder’s holding period or makes a purging election to
cause a deemed sale of the ordinary shares or ADSs at their fair market value in conjunction with a QEF
Election. If any such election is made, the U.S. Holder will be deemed to have sold our ordinary shares or
ADSs it holds at their fair market value and any gain from such deemed sale would be subject to the rules
described below. After the deemed sale election, so long as we do not become a PFIC in a subsequent
taxable year, the ordinary shares or ADSs with respect to which such election was made will not be treated
as shares in a PFIC and the U.S. Holder will not be subject to the rules described below with respect to any
“excess distribution” it receives from us or any gain from an actual sale or other disposition of our ordinary
shares or ADSs. If we are treated as a PFIC with respect to a U.S. Holder, and subsequently cease to be a
PFIC, such U.S. Holders should consult their tax advisors as to the possibility and consequences of making
a deemed sale election.

If we are treated as a PFIC with respect to a U.S. Holder, such holder will be subject to special tax rules with
respect to any “excess distribution” it receives and any gain it recognizes from a sale or other disposition
(including a pledge) of our ordinary shares or ADSs, unless such holder makes a QEF Election or a mark-to-
market election as discussed below. Distributions that a U.S. Holder receives in a taxable year that are
greater than 125% of the average annual distributions received during the shorter of the three preceding
taxable years or such holder’s holding period for our ordinary shares or ADSs will be treated as an excess
distribution. Under these special tax rules:

the excess distribution or gain will be allocated ratably over such holder’s holding period for our
ordinary shares or ADSs;
the amount allocated to the current taxable year, and any taxable year prior to the first taxable year
in which we became a PFIC, will be treated as ordinary income; and
the amount allocated to each other year will be subject to the highest tax rate in effect for that year
and the interest charge generally applicable to underpayments of tax will be imposed on the resulting
tax attributable to each such year.

The tax liability for amounts allocated to years prior to the year of disposition or “excess distribution” cannot
be offset by any net operating losses for such years, and gains (but not losses) realized on the sale or other
disposition of our ordinary shares or ADSs cannot be treated as capital, even if the U.S. Holder holds our
ordinary shares or ADSs as capital assets.

If we are a PFIC, a U.S. Holder will generally be subject to similar rules with respect to distributions we
receive from, and our dispositions of the stock of, any of our direct or indirect subsidiaries that also are
PFICs, as if such distributions were indirectly received by, and/or dispositions were indirectly carried out by,
such U.S. Holder. U.S. Holders should consult their tax advisors regarding the application of the PFIC rules
to our subsidiaries.

U.S. Holders can avoid the interest charge on excess distributions or gain relating to our ordinary shares or
ADSs by making a mark-to-market election with respect to our ordinary shares or ADSs, provided that our
ordinary shares or ADSs are treated as “marketable stock”. Our ordinary shares or ADSs will be treated as
“marketable stock” if they are “regularly traded” on a qualified exchange or other market, as defined in
applicable U.S. Treasury regulations. For these purposes, our ordinary shares or ADSs will be considered
“regularly traded” during any calendar year during which they are traded, other than in de minimis quantities,
on at least 15 days during such calendar quarter. Any trades that have as their principal purpose meeting
this requirement will be disregarded. Our ADSs are listed on The Nasdaq Global Market, which is a qualified
exchange for these purposes. Consequently, if our ADSs remain listed on The Nasdaq Global Market and
are regularly traded, we expect the mark-to-market election would be available to U.S. Holders of such
ADSs if we are a PFIC. If we are a PFIC, each U.S. Holder should consult its tax advisor as to whether a
mark-to-market election is available or advisable with respect to our ordinary shares or ADSs.

A U.S. Holder that makes a mark-to-market election must include in ordinary income for each year an
amount equal to the excess, if any, of the fair market value of our ordinary shares or ADSs at the close of the
taxable year over the U.S. Holder’s adjusted tax basis in our ordinary shares or ADSs. Accordingly, a mark-
to-market election may accelerate the recognition of income without a corresponding receipt of cash. An
electing holder may also claim an ordinary loss deduction for the excess, if any, of the U.S. Holder’s adjusted
basis in

  

S-14 



TABLE OF CONTENTS

  

our ordinary shares or ADSs over the fair market value of our ordinary shares or ADSs at the close of the
taxable year, but this deduction is allowable only to the extent of any net mark-to-market gains for
prior years. Amounts included in a U.S. Holder’s income under a mark-to-market election, as well as any
gain from an actual sale or other disposition of our ordinary shares or ADSs will be treated as ordinary
income, and any losses incurred on a sale or other disposition of our ordinary shares or ADSs will be treated
as an ordinary loss (to the extent of any net mark-to-market gains for prior years). A U.S. Holder’s basis in
our ordinary shares or ADSs will be adjusted to reflect any such income or loss amounts. If a U.S. Holder
makes a valid mark-to-market election, the tax rules that apply to distributions by corporations which are not
PFICs would apply to distributions by us, except the lower applicable tax rates for qualified dividend income
would not apply. If we cease to be a PFIC when a U.S. Holder has a mark-to-market election in effect, gain
or loss realized by such holder on the subsequent sale of our ordinary shares or ADSs will be a capital gain
or loss and taxed in the manner described below under “—Sale or Other Taxable Disposition of Our Ordinary
Shares or ADSs.” Once made, the election cannot be revoked without the consent of the IRS, unless our
ordinary shares or ADSs cease to be marketable.

However, a mark-to-market election generally cannot be made for equity interests in any lower-tier PFICs
that we own, unless shares of such lower-tier PFIC are themselves “marketable.” As a result, even if a U.S.
Holder validly makes a mark-to-market election with respect to our ordinary shares or ADSs, the U.S. Holder
may continue to be subject to the PFIC rules (described above) with respect to its indirect interest in any of
our investments that are treated as an equity interest in a PFIC for U.S. federal income tax purposes. U.S.
Holders should consult their tax advisors as to the availability and desirability of a mark-to-market election,
as well as the impact of such election on interests in any lower-tier PFICs.

Alternatively, a U.S. Holder can make an election, if we provide the necessary information, to treat us and
each lower-tier PFIC as a qualified electing fund (a “QEF Election”) in the first taxable year we (and our
relevant subsidiaries) are treated as a PFIC with respect to the holder. If such election remains in place while
we and any lower-tier PFIC subsidiaries are PFICs, we and our subsidiaries will not be treated as PFICs with
respect to such U.S. Holder when we cease to be a PFIC. A U.S. Holder must make the QEF Election for
each PFIC by attaching a separate properly completed IRS Form 8621 for each PFIC to the holder’s timely
filed U.S. federal income tax return. We will provide the information necessary for a U.S. Holder to make a
QEF Election with respect to us and will cause each lower-tier PFIC which we control to provide such
information with respect to such lower-tier PFIC.

If a U.S. Holder makes a QEF Election with respect to a PFIC, the holder will be currently taxable on its
pro rata share of the PFIC’s ordinary earnings and net capital gain (at ordinary income and capital gain
rates, respectively) for each taxable year that the entity is classified as a PFIC. Accordingly, a QEF Election
may accelerate the recognition of income or gain without a corresponding receipt of cash. If a U.S. Holder
makes a QEF Election with respect to us, any distributions paid by us out of our earnings and profits that
were previously included in the holder’s income under the QEF Election would not be taxable to the holder.
A U.S. Holder will increase its tax basis in our ordinary shares or ADSs by an amount equal to any income
included under the QEF Election and will decrease its tax basis by any amount distributed on our ordinary
shares or ADSs that is not included in the holder’s income. In addition, a U.S. Holder will recognize capital
gain or loss on the disposition of our ordinary shares or ADSs in an amount equal to the difference between
the amount realized and the holder’s adjusted tax basis in our ordinary shares or ADSs. U.S. Holders should
note that if they make QEF Elections with respect to us and lower-tier PFICs, they may be required to pay
U.S. federal income tax with respect to our ordinary shares or ADSs for any taxable year significantly in
excess of any cash distributions received on our ordinary shares or ADSs for such taxable year. U.S.
Holders should consult their tax advisors regarding making QEF Elections in their particular circumstances.

Unless otherwise provided by the U.S. Treasury, each U.S. Holder of a PFIC is required to file an annual
report containing such information as the U.S. Treasury may require. A U.S. Holder’s failure to file the
annual report will cause the statute of limitations for such U.S. Holder’s U.S. federal income tax return to
remain open with regard to the items required to be included in such report until three years after the U.S.
Holder files the annual report, and, unless such failure is due to reasonable cause and not willful neglect, the
statute of limitations for the U.S. Holder’s entire U.S. federal income tax return will remain open during such
period. U.S. Holders should consult their tax advisors regarding the requirements of filing such information
returns under these rules.
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Taxation of Distributions
As discussed above under “Dividend Policy,” we do not anticipate paying any cash dividends on our ordinary
shares or ADSs in the foreseeable future. In the event we do pay any distributions, subject to the discussion
above under “Passive Foreign Investment Company Rules,” distributions paid on our ordinary shares or
ADSs, other than certain pro rata distributions of ordinary shares or ADSs, will generally be treated as
dividends to the extent paid out of our current or accumulated earnings and profits (as determined under
U.S. federal income tax principles). Because we do not calculate our earnings and profits under U.S. federal
income tax principles, we expect that distributions generally will be reported to U.S. Holders as dividends.
Subject to applicable limitations, dividends paid to certain non-corporate U.S. Holders may be taxable at
preferential rates applicable to “qualified dividend income.” However, the qualified dividend income treatment
may not apply if we are treated as a PFIC with respect to the U.S. Holder. The amount of a dividend will
include any amounts withheld by us in respect of United Kingdom income taxes. The amount of the dividend
will be treated as foreign-source dividend income to U.S. Holders and will not be eligible for the dividends
received deduction generally available to U.S. corporations under the Code. Dividends will generally be
included in a U.S. Holder’s income on the date of the U.S. Holder’s receipt of the dividend. The amount of
any dividend income paid in foreign currency will be the U.S. dollar amount calculated by reference to the
exchange rate in effect on the date of actual or constructive receipt, regardless of whether the payment is in
fact converted into U.S. dollars. If the dividend is converted into U.S. dollars on the date of receipt, a U.S.
Holder should not be required to recognize foreign currency gain or loss in respect of the dividend income. A
U.S. Holder may have foreign currency gain or loss if the dividend is converted into U.S. dollars after the
date of receipt. Such gain or loss would generally be treated as U.S.-source ordinary income or loss. The
amount of any distribution of property other than cash (and other than certain pro rata distributions of
ordinary shares or ADSs or rights to acquire ordinary shares or ADSs) will be the fair market value of such
property on the date of distribution.

For foreign tax credit purposes, our dividends will generally be treated as passive category income. Subject
to applicable limitations, some of which vary depending upon the U.S. Holder’s particular circumstances, any
United Kingdom income taxes withheld from dividends on our ordinary shares or ADSs at a rate not
exceeding the rate provided by the Treaty may be creditable against the U.S. Holder’s U.S. federal income
tax liability. The rules governing foreign tax credits are complex, there are significant and complex limits on a
U.S. Holder’s ability to claim foreign tax credits, and recently issued U.S. Treasury regulations that apply to
foreign income taxes paid or accrued in taxable years beginning on or after December 28, 2021 further
restrict the availability of any such credit based on the nature of the withholding tax imposed by the foreign
jurisdiction. U.S. Holders should consult their tax advisers regarding the creditability of foreign taxes in their
particular circumstances.

Sale or Other Taxable Disposition of Our Ordinary Shares or ADSs
Subject to the discussion above under “Passive Foreign Investment Company Rules,” gain or loss realized
on the sale or other taxable disposition of our ordinary shares or ADSs will be capital gain or loss, and will be
long-term capital gain or loss if the U.S. Holder held our ordinary shares or ADSs for more than one year.
The amount of the gain or loss will equal the difference between the U.S. Holder’s tax basis in our ordinary
shares or ADSs disposed of and the amount realized on the disposition, in each case as determined in U.S.
dollars. This gain or loss will generally be U.S.-source gain or loss for foreign tax credit purposes. The
deductibility of capital losses is subject to limitations.

If the consideration received by a U.S. Holder is not paid in U.S. dollars, the amount realized will be the U.S.
dollar value of the payment received determined by reference to the spot rate of exchange on the date of the
sale or other disposition. However, if our ordinary shares or ADSs are treated as traded on an “established
securities market” and the U.S. Holder is either a cash basis taxpayer or an accrual basis taxpayer that has
made a special election (which must be applied consistently from year to year and cannot be changed
without the consent of the IRS), such holder will determine the U.S. dollar value of the amount realized in a
non-U.S. dollar currency by translating the amount received at the spot rate of exchange on the settlement
date of the sale. If a U.S. Holder is an accrual basis taxpayer that is not eligible to or does not elect to
determine the amount realized using the spot rate on the settlement date, such holder will recognize foreign
currency gain or loss to the extent of any difference between the U.S. dollar amount realized on the date of
sale or other disposition and the U.S. dollar value of the currency received at the spot rate on the settlement
date.
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WE STRONGLY URGE INVESTORS IN OUR ORDINARY SHARES OR ADSs TO CONSULT
THEIR TAX ADVISORS REGARDING THE IMPACT OF OUR PFIC STATUS ON THEIR
INVESTMENT IN OUR ORDINARY SHARES OR ADSs AS WELL AS THE APPLICATION OF
THE PFIC RULES TO SUCH INVESTMENT IN OUR ORDINARY SHARES OR ADSs.

Information Reporting and Backup Withholding
Payments of dividends and sales proceeds that are made within the United States or through certain U.S.-
related financial intermediaries generally are subject to information reporting, and may be subject to backup
withholding, unless (i) the U.S. Holder is a corporation or other exempt recipient or (ii) in the case of backup
withholding, the U.S. Holder provides a correct taxpayer identification number and certifies that it is not
subject to backup withholding.

Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a U.S.
Holder will be allowed as a credit against the holder’s U.S. federal income tax liability and may entitle it to a
refund, provided that the required information is timely furnished to the IRS.

Information with Respect to Foreign Financial Assets
Certain U.S. Holders who are individuals (and, under proposed regulations, certain entities) may be required
to report information relating to our ordinary shares or ADSs, subject to certain exceptions (including an
exception for ordinary shares or ADSs held in accounts maintained by certain U.S. financial institutions).
U.S. Holders should consult their tax advisers regarding their reporting obligations with respect to their
ownership and disposition of our ordinary shares or ADSs.

Certain Material Tax Considerations for U.K. Holders

The following paragraphs are intended as a general guide to current U.K. tax law and HM Revenue &
Customs published practice applying as at the date of this prospectus supplement (both of which are subject
to change at any time, possibly with retrospective effect) relating to the holding of ADSs. They do not
constitute legal or tax advice and do not purport to be a complete analysis of all U.K. tax considerations
relating to the holding of ADSs. They relate only to persons who are absolute beneficial owners of ADSs
(and where the ADSs are not held through an Individual Savings Account or a Self-Invested Personal
Pension) and who are resident for tax purposes in (and only in) the U.K. (“U.K. Holders”) (except to the
extent that the position of non-U.K. resident persons is expressly referred to).

These paragraphs may not relate to certain classes of U.K. Holders, such as (but not limited to):
persons who are connected with the Company;
insurance companies;
charities;
collective investment schemes;
pension schemes;
brokers or dealers in securities or persons who hold ADSs otherwise than as an investment;
persons who have (or are deemed to have) acquired their ADSs by virtue of an office or employment
or who are or have been officers or employees of the Company or any of its affiliates; and individuals
who are subject to U.K. taxation on a remittance basis.

These paragraphs do not describe all of the circumstances in which holders of ADSs may benefit from an
exemption or relief from U.K. taxation. It is recommended that all holders of ADSs obtain their own tax
advice. In particular, non-U.K. resident or domiciled persons are advised to consider the potential impact of
any relevant double tax agreements.

These paragraphs assume that a holder of ADSs is the beneficial owner of the underlying ordinary shares
and any dividends paid in respect of the underlying ordinary shares (where the dividends are regarded for
U.K. purposes as that person’s own income) for U.K. direct tax purposes.

Dividends

Withholding Tax
Dividends paid by the Company will not be subject to any withholding or deduction for or on account of U.K.
tax, irrespective of the residence or particular circumstances of the holders of ordinary shares or ADSs.
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Income Tax
An individual U.K. Holder may, depending on his or her particular circumstances, be subject to U.K. tax on
dividends received from the Company. An individual holder of ADSs who is not resident for tax purposes in
the U.K. should not be chargeable to U.K. income tax on dividends received from the Company unless he or
she carries on (whether solely or in partnership) any trade, profession or vocation in the U.K. through a
branch or agency to which the ADSs are attributable (subject to certain exceptions for trading through
independent agents, such as some brokers and investment managers).

All individual U.K. Holders will receive a tax-free allowance of £2,000 per annum (for tax year 2022/2023).
Dividend income in excess of this tax-free allowance will be charged at 8.75% for basic rate taxpayers,
33.75% for higher rate taxpayers, and 39.35% for additional rate taxpayers (for tax year 2022/2023).
Dividend income is treated as the top slice of the total income chargeable to U.K. income tax.
Corporation Tax
Corporate U.K. Holders should not be subject to U.K. corporation tax on any dividend received from the
Company so long as the dividends qualify for exemption, which should be the case, although certain
conditions are met (including anti-avoidance conditions).

Chargeable Gains
A disposal of ADSs by a U.K. Holder may, depending on the U.K. Holder’s circumstances and subject to any
available exemptions or reliefs, give rise to a chargeable gain or an allowable loss for the purposes of U.K.
capital gains tax and corporation tax on chargeable gains.

If an individual U.K. Holder who is subject to U.K. income tax at either the higher or the additional rate
becomes liable to U.K. capital gains tax on the disposal of ADSs, the current applicable rate would be 20%.
For an individual U.K. Holder who is subject to U.K. income tax at the basic rate and liable to U.K. capital
gains tax on such disposal, the current applicable rate would be 10%, save to the extent that any capital
gains exceed the unused basic rate tax band. In that case, the current rate applicable to the excess would
be 20%.

If a corporate U.K. Holder becomes liable to U.K. corporation tax on the disposal of ADSs, the main rate of
U.K. corporation tax (19% for tax year 2022/2023) would apply.

A holder of ADSs which is not resident for tax purposes in the U.K. should not normally be liable to U.K.
capital gains tax or corporation tax on chargeable gains on a disposal of ADSs. However, an individual
holder of ADSs who has ceased to be resident for tax purposes in the U.K. for a period of less than
five years and who disposes of ADSs during that period may be liable on his or her return to the U.K. to U.K.
tax on any capital gain realized (subject to any available exemption or relief).

Any gains or losses in respect of currency fluctuations relating to the ADSs would be brought into account on
the disposal.

Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
The discussion below is intended as a general guide to the current position relating to stamp duty and SDRT
and applies to holders of ADSs wherever resident.

No U.K. stamp duty will in practice be payable on a written instrument transferring an ADS or on a written
agreement to transfer an ADS, provided that the instrument of transfer or the agreement to transfer is
executed and remains at all times outside the U.K. Where these conditions are not met, the transfer of, or
agreement to transfer, an ADS could, depending on the circumstances, attract a charge to U.K. stamp duty
at the rate of 0.5% of the value of the consideration.

No SDRT will be payable in respect of agreement to transfer an ADS.
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement, dated August 10, 2022, by and
among us and Jefferies LLC, Piper Sandler & Co., and Truist Securities, Inc., as the representatives of the
underwriters named below and the joint book-running managers of this offering, we have agreed to sell to
the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us, the
respective number of ADSs shown opposite its name below:

UNDERWRITER   NUMBER OF ADSs 
Jefferies LLC     4,960,000   
Piper Sandler & Co.     3,596,000   
Truist Securities, Inc.     1,612,000   
Wedbush Securities Inc.     992,000   
BTIG, LLC     682,000   
H.C. Wainwright & Co., LLC     558,000   

Total     12,400,000   

The underwriting agreement provides that the obligations of the several underwriters are subject to certain
conditions precedent such as the receipt by the underwriters of officers’ certificates and legal opinions and
approval of certain legal matters by their counsel. If an underwriter defaults, the underwriting agreement
provides that the purchase commitments of the nondefaulting underwriters may be increased or the
underwriting agreement may be terminated. The underwriting agreement provides that the underwriters will
purchase all of the ADSs if any of them are purchased. We have agreed to indemnify the underwriters and
certain of their controlling persons against certain liabilities, including liabilities under the Securities Act, and
to contribute to payments that the underwriters may be required to make in respect of those liabilities.

The underwriters have advised us that, following the completion of this offering, they currently intend to
make a market in the ADSs as permitted by applicable laws and regulations. However, the underwriters are
not obligated to do so, and the underwriters may discontinue any market-making activities at any time
without notice in their sole discretion. Accordingly, no assurance can be given as to the liquidity of the
trading market for the ADSs, that you will be able to sell any of the ADSs held by you at a particular time or
that the prices that you receive when you sell will be favorable.

The underwriters are offering the ADSs subject to their acceptance of the ADSs from us and subject to prior
sale. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders
in whole or in part.

Commission and Expenses
The underwriters have advised us that they propose to offer the ADSs to the public at the public offering
price set forth on the cover page of this prospectus supplement and to certain dealers, which may include
the underwriters, at that price less a concession not in excess of  $0.3780 per ADS. The underwriters may
allow, and certain dealers may reallow, a discount from the concession not in excess of  $0.3780 per ADS to
certain brokers and dealers. After the offering, the public offering price, concession and reallowance to
dealers may be reduced by the representatives. No such reduction will change the amount of proceeds to be
received by us as set forth on the cover page of this prospectus supplement.

The following table shows the public offering price, the underwriting discounts and commissions that we are
to pay the underwriters and the proceeds, before expenses, to us in connection with this offering. Such
amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase
additional ADSs.
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         TOTAL  

   PER ADS   

WITHOUT 
OPTION TO 
PURCHASE 

ADDITIONAL ADSs   

WITH 
OPTION TO 
PURCHASE 

ADDITIONAL ADSs 
Public offering price    $ 10.50    $ 130,200,000    $ 149,730,000  
Underwriting discounts and commissions paid by us    $ 0.63    $ 7,812,000    $ 8,983,800  
Proceeds to us, before expenses

   
$ 9.87

    
$ 122,388,000

    
$ 140,746,200

  

We estimate expenses payable by us in connection with this offering, other than the underwriting discounts
and commissions referred to above, will be approximately $380,000. We have also agreed to reimburse the
underwriters for up to $35,000 for their Financial Industry Regulatory Authority, Inc. (“FINRA”) counsel fee. In
accordance with FINRA Rule 5110, this reimbursed fee is deemed underwriting compensation for this
offering.

Listing
Our ADSs are listed on The Nasdaq Global Market under the symbol “VRNA.”

Stamp Taxes
If you purchase ADSs offered in this prospectus supplement, you may be required to pay stamp taxes and
other charges under the laws and practices of the country of purchase, in addition to the offering price listed
on the cover page of this prospectus supplement.

Option to Purchase Additional ADSs
We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus
supplement, to purchase, from time to time, in whole or in part, up to an aggregate of 1,860,000 ADSs from
us at the public offering price set forth on the cover page of this prospectus supplement, less underwriting
discounts and commissions. If the underwriters exercise this option, each underwriter will be obligated,
subject to specified conditions, to purchase a number of additional ADSs proportionate to that underwriter’s
initial purchase commitment as indicated in the table above.

No Sales of Similar Securities
We have agreed, subject to specified exceptions, not to directly or indirectly (i) sell, offer to sell, contract to
sell or lend any ADSs, ordinary shares or related securities; (ii) effect any short sale, or establish or increase
any “put equivalent position”  (as defined in Rule 16a-1(h) under the Exchange Act) or liquidate or decrease
any “call equivalent position”  (as defined in Rule 16a-1(b) under the Exchange Act) of any ADSs, ordinary
shares or related securities; (iii) pledge, hypothecate or grant any security interest in any ADSs, ordinary
shares or related securities; (iv) in any other way transfer or dispose of any ADSs, ordinary shares or related
securities; (v) enter into any swap, hedge or similar arrangement or agreement that transfers, in whole or in
part, the economic risk of ownership of any ADSs, ordinary shares or related securities, regardless of
whether any such transaction is to be settled in securities, in cash or otherwise; (vi) announce the offering of
any ADSs, ordinary shares or related securities; (vii) file any registration statement under the Securities Act
in respect of any ADSs, ordinary shares or related securities (other than as contemplated by the
underwriting agreement with respect to the securities offered hereby); or (viii) publicly announce the intention
to do any of the foregoing, for a period of 90 days after the date of this prospectus supplement without the
prior written consent of Jefferies LLC and Piper Sandler & Co. Notwithstanding the foregoing, we may offer
and sell our ADSs under our “at the market offering” program pursuant to the Open Market Sale
Agreement , dated March 19, 2021, by and between the Company and Jefferies LLC.

Our executive officers and directors have agreed, subject to specified exceptions, not to (i) sell or offer to sell
any ADSs, ordinary shares or related securities currently or hereafter owned either of record or beneficially
(as defined in Rule 13d-3 under the Exchange Act) by the securityholder or such securityholder’s family
member; (ii) enter into any swap, hedge or similar arrangement or agreement that transfers, in whole or in
part, the economic risk of ownership of ADSs, ordinary shares or related securities, regardless of whether
any such
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transaction is to be settled in securities, in cash or otherwise; (iii) make any demand for, or exercise any right
with respect to, the registration under the Securities Act of the offer and sale of any of our ordinary shares or
related securities, or cause to be filed a registration statement, prospectus or prospectus supplement (or an
amendment or supplement thereto) with respect to any such registration; or (iv) publicly announce any
intention to do any of the foregoing, for a period of 90 days after the date of this prospectus supplement
without the prior written consent of Jefferies LLC and Piper Sandler & Co. Notwithstanding the foregoing,
Jefferies LLC has agreed that one of our executive officers may transfer, sell, tender or otherwise dispose of
up to an aggregate of 20,000 ADSs held by such person or a trust for the benefit of such person’s family
members; provided that no such transfer, sale, tender or disposal shall be made at a price that is less than
$12.00 per ADS.

These restrictions terminate after the close of trading of the ADSs on and including the 90  day after the
date of this prospectus supplement.

Jefferies LLC and Piper Sandler & Co. may, in their sole discretion and at any time or from time to time
before the termination of the 90-day period release all or any portion of the securities subject to lock-up
agreements. Other than as disclosed above, there are no existing agreements between the underwriters and
any of our shareholders who will execute a lock-up agreement, providing consent to the sale of ADSs or
ordinary shares prior to the expiration of the lock-up period.

Stabilization
The underwriters have advised us that, pursuant to Regulation M under the Exchange Act, certain persons
participating in the offering may engage in short sale transactions, stabilizing transactions, syndicate
covering transactions or the imposition of penalty bids in connection with this offering. These activities may
have the effect of stabilizing or maintaining the market price of the ADSs at a level above that which might
otherwise prevail in the open market. Establishing short sales positions may involve either “covered” short
sales or “naked” short sales.

“Covered” short sales are sales made in an amount not greater than the underwriters’ option to purchase
additional ADSs in this offering. The underwriters may close out any covered short position by either
exercising their option to purchase additional ADSs or purchasing our ADSs in the open market. In
determining the source of ADSs to close out the covered short position, the underwriters will consider,
among other things, the price of ADSs available for purchase in the open market as compared to the price at
which they may purchase ADSs through the option to purchase additional ADSs.

“Naked” short sales are sales in excess of the option to purchase additional ADSs. The underwriters must
close out any naked short position by purchasing ADSs in the open market. A naked short position is more
likely to be created if the underwriters are concerned that there may be downward pressure on the price of
our ADSs in the open market after pricing that could adversely affect investors who purchase in this offering.

A stabilizing bid is a bid for the purchase of ADSs on behalf of the underwriters for the purpose of fixing or
maintaining the price of the ADSs. A syndicate covering transaction is the bid for or the purchase of ADSs
on behalf of the underwriters to reduce a short position incurred by the underwriters in connection with the
offering. Similar to other purchase transactions, the underwriter’s purchases to cover the syndicate short
sales may have the effect of raising or maintaining the market price of our ADSs or preventing or retarding a
decline in the market price of our ADSs. As a result, the price of our ADSs may be higher than the price that
might otherwise exist in the open market. A penalty bid is an arrangement permitting the underwriters to
reclaim the selling concession otherwise accruing to a syndicate member in connection with the offering if
the ADSs originally sold by such syndicate member are purchased in a syndicate covering transaction and
therefore have not been effectively placed by such syndicate member.

Neither we nor any of the underwriters make any representation or prediction as to the direction or
magnitude of any effect that the transactions described above may have on the price of ADSs. The
underwriters are not obligated to engage in these activities and, if commenced, any of the activities may be
discontinued at any time.

The underwriters may also engage in passive market making transactions in our ADSs on The Nasdaq
Global Market in accordance with Rule 103 of Regulation M during a period before the commencement of
offers or sales of our ADSs in this offering and extending through the completion of distribution. A passive
market
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maker must display its bid at a price not in excess of the highest independent bid of that security. However, if
all independent bids are lowered below the passive market maker’s bid, that bid must then be lowered when
specified purchase limits are exceeded.

Electronic Distribution
A prospectus supplement in electronic format may be made available by e-mail or on the websites or
through online services maintained by one or more of the underwriters or their affiliates. In those cases,
prospective investors may view offering terms online and may be allowed to place orders online. The
underwriters may agree with us to allocate a specific number of ADSs for sale to online brokerage account
holders. Any such allocation for online distributions will be made by the underwriters on the same basis as
other allocations. Other than the prospectus supplement in electronic format, the information on the
underwriters’ websites and any information contained in any other web site maintained by any of the
underwriters is not part of this prospectus supplement, has not been approved and/or endorsed by us or the
underwriters and should not be relied upon by investors.

Other Activities and Relationships
The underwriters and certain of their affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, investment research, principal investment, hedging, financing and brokerage
activities. Some of the underwriters and certain of their affiliates have, from time to time, performed, and may
in the future perform, various commercial and investment banking and financial advisory services for us and
our affiliates, for which they received or will receive customary fees and expenses. For example, Jefferies
LLC is the sales agent under an Open Market Sale Agreement  dated as of March 19, 2021, with us.
Under the Open Market Sale Agreement, we may offer and sell, from time to time, ADSs through Jefferies
LLC through an “at the market offering” as defined in Rule 415(a)(4) promulgated under the Securities Act.

In the ordinary course of their various business activities, the underwriters and certain of their affiliates may
make or hold a broad array of investments and actively trade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own account and for the accounts of
their customers, and such investments and securities activities may involve securities and/or instruments
issued by us and our affiliates. If the underwriters or their respective affiliates have a lending relationship
with us, they routinely hedge their credit exposure to us consistent with their customary risk management
policies. The underwriters and their respective affiliates may hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in
our securities or the securities of our affiliates, including potentially the ADSs offered hereby. Any such short
positions could adversely affect future trading prices of the ADSs offered hereby. The underwriters and
certain of their respective affiliates may also communicate independent investment recommendations,
market color or trading ideas and/or publish or express independent research views in respect of such
securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or
short positions in such securities and instruments.

Disclaimers About Non-U.S. Jurisdictions

Canada
Resale Restrictions

The distribution of ADSs in Canada is being made only in the provinces of Ontario, Quebec,
Alberta, British Columbia, Manitoba, New Brunswick and Nova Scotia on a private placement basis
exempt from the requirement that we prepare and file a prospectus supplement with the securities
regulatory authorities in each province where trades of these securities are made. Any resale of
the ADSs in Canada must be made under applicable securities laws which may vary depending on
the relevant jurisdiction, and which may require resales to be made under available statutory
exemptions or under a discretionary exemption granted by the applicable Canadian securities
regulatory authority. Purchasers are advised to seek legal advice prior to any resale of the
securities.

Representations of Canadian Purchasers

By purchasing ADSs in Canada and accepting delivery of a purchase confirmation, a purchaser is
representing to us and the dealer from whom the purchase confirmation is received that:
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the purchaser is entitled under applicable provincial securities laws to purchase the ADSs
without the benefit of a prospectus supplement qualified under those securities laws as it is
an “accredited investor” as defined under National Instrument 45-106—Prospectus
Exemptions or Section 73.3(1) of the Securities Act (Ontario), as applicable,
the purchaser is a “permitted client” as defined in National Instrument 31-103— Registration
Requirements, Exemptions and Ongoing Registrant Obligations,
where required by law, the purchaser is purchasing as principal and not as agent, and
the purchaser has reviewed the text above under Resale Restrictions.

Conflicts of Interest

Canadian purchasers are hereby notified that certain of the underwriters are relying on the
exemption set out in section 3A.3 or 3A.4, if applicable, of National Instrument 33-105—
Underwriting Conflicts from having to provide certain conflict of interest disclosure in this
document.

Statutory Rights of Action

Securities legislation in certain provinces or territories of Canada may provide a purchaser with
remedies for rescission or damages if the prospectus supplement (including any amendment
thereto) such as this document contains a misrepresentation, provided that the remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the
securities legislation of the purchaser’s province or territory. The purchaser of these securities in
Canada should refer to any applicable provisions of the securities legislation of the purchaser’s
province or territory for particulars of these rights or consult with a legal advisor.

Enforcement of Legal Rights

All of our directors and officers as well as the experts named herein may be located outside of
Canada and, as a result, it may not be possible for Canadian purchasers to effect service of
process within Canada upon us or those persons. All or a substantial portion of our assets and the
assets of those persons may be located outside of Canada and, as a result, it may not be possible
to satisfy a judgment against us or those persons in Canada or to enforce a judgment obtained in
Canadian courts against us or those persons outside of Canada.

Taxation and Eligibility for Investment

Canadian purchasers of ADSs should consult their own legal and tax advisors with respect to the
tax consequences of an investment in the ADSs in their particular circumstances and about the
eligibility of the ADSs for investment by the purchaser under relevant Canadian legislation.

Australia
This prospectus is not a disclosure document for the purposes of Australia’s Corporations Act 2001 (Cth) of
Australia (the “Corporations Act”), has not been lodged with the Australian Securities & Investments
Commission and is only directed to the categories of exempt persons set out below. Accordingly, if you
receive this prospectus supplement in Australia:

You confirm and warrant that you are either:
a “sophisticated investor” under section 708(8)(a) or (b) of the Corporations Act;

a “sophisticated investor” under section 708(8)(c) or (d) of the Corporations Act and that you have
provided an accountant’s certificate to the Company which complies with the requirements of
section 708(8)(c)(i) or (ii) of the Corporations Act and related regulations before the offer has been
made;
a person associated with the Company under Section 708(12) of the Corporations Act; or
a “professional investor” within the meaning of section 708(11)(a) or (b) of the Corporations Act.

To the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor,
associated person or professional investor under the Corporations Act any offer made to you under this
prospectus supplement is void and incapable of acceptance.
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You warrant and agree that you will not offer any of the securities issued to you pursuant to this prospectus
supplement for resale in Australia within 12 months of those securities being issued unless any such resale
offer is exempt from the requirement to issue a disclosure document under section 708 of the Corporations
Act.
European Economic Area
In relation to each Member State of the European Economic Area (each, a “Relevant State”), no ADSs have
been offered or will be offered pursuant to the offering to the public in that Relevant State prior to the
publication of a prospectus in relation to the ADSs which has been approved by the competent authority in
that Relevant State or, where appropriate, approved in another Relevant State and notified to the competent
authority in that Relevant State, all in accordance with the Prospectus Regulation, except that the ADSs may
be offered to the public in that Relevant State at any time:

to any legal entity which is a “qualified investor” as defined under Article 2 of the Prospectus
Regulation;
to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of
the Prospectus Regulation), subject to obtaining the prior consent of the representative for any such
offer; or
in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of the ADSs shall require us or any of the underwriters to publish a prospectus
pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the
Prospectus Regulation. Each person who initially acquires any ADSs or to whom any offer is made will be
deemed to have represented, warranted, acknowledged and agreed to and with us and each of the
underwriters that it is a “qualified investor” within the meaning of Article 2 of the Prospectus Regulation.

In the case of any ADSs being offered to a financial intermediary as that term is used in the Prospectus
Regulation, each such financial intermediary will be deemed to have represented, warranted, acknowledged
and agreed that the ADSs acquired by it in the offering have not been acquired on a non-discretionary basis
on behalf of, nor have they been acquired with a view to their offer or resale to, persons in circumstances
which may give rise to an offer of any ADSs to the public other than their offer or resale in a Relevant State
to qualified investors as so defined or in circumstances in which the prior consent of the underwriters has
been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression “offer to the public” in relation to the ADSs in any Relevant
State means the communication in any form and by any means of sufficient information on the terms of the
offer and any ADSs to be offered so as to enable an investor to decide to purchase or subscribe for any
ADSs, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.
Hong Kong
No securities have been offered or sold, and no securities may be offered or sold, in Hong Kong, by means
of any document, other than to persons whose ordinary business is to buy or sell shares or debentures,
whether as principal or agent; or to “professional investors” as defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong (“SFO”) and any rules made under that Ordinance; or in other
circumstances which do not result in the document being a “prospectus” as defined in the Companies
Ordinance (Cap. 32) of Hong Kong (“CO”) or which do not constitute an offer or invitation to the public for the
purpose of the CO or the SFO. No document, invitation or advertisement relating to the securities has been
issued or may be issued or may be in the possession of any person for the purpose of issue (in each case
whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed
or read by, the public of Hong Kong (except if permitted under the securities laws of Hong Kong) other than
with respect to securities which are or are intended to be disposed of only to persons outside Hong Kong or
only to “professional investors” as defined in the SFO and any rules made under that Ordinance.

This prospectus supplement has not been registered with the Registrar of Companies in Hong Kong.
Accordingly, this prospectus supplement may not be issued, circulated or distributed in Hong Kong, and the
securities may not be offered for subscription to members of the public in Hong Kong. Each person acquiring
the securities will be required, and is deemed by the acquisition of the securities, to confirm that he is aware
of the restriction on offers of the securities described in this prospectus supplement and the relevant offering
documents and that he is not acquiring, and has not been offered any securities in circumstances that
contravene any such restrictions.
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Israel
This document does not constitute a prospectus under the Israeli Securities Law, 5728-1968 (the “Securities
Law”), and has not been filed with or approved by the Israel Securities Authority. In Israel, this prospectus
supplement is being distributed only to, and is directed only at, and any offer of the ADSs is directed only at,
(i) a limited number of persons in accordance with the Israeli Securities Law and (ii) investors listed in the
first addendum (the “Addendum”) to the Israeli Securities Law, consisting primarily of joint investment in trust
funds, provident funds, insurance companies, banks, portfolio managers, investment advisors, members of
the Tel Aviv Stock Exchange, underwriters, venture capital funds, entities with equity in excess of NIS
50 million and “qualified individuals,” each as defined in the Addendum (as it may be amended from time to
time), collectively referred to as qualified investors (in each case, purchasing for their own account or, where
permitted under the Addendum, for the accounts of their clients who are investors listed in the Addendum).
Qualified investors are required to submit written confirmation that they fall within the scope of the
Addendum, are aware of the meaning of same and agree to it.
Japan
The offering has not been and will not be registered under the Financial Instruments and Exchange Law of
Japan (Law No. 25 of 1948 of Japan, as amended) (“FIEL”), and the underwriters will not offer or sell any
securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as
used herein means any person resident in Japan, including any corporation or other entity organized under
the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit
of, any resident of Japan, except pursuant to an exemption from the registration requirements of, and
otherwise in compliance with, the FIEL and any other applicable laws, regulations and ministerial guidelines
of Japan.
Singapore
This prospectus supplement has not been and will not be lodged or registered as a prospectus with the
Monetary Authority of Singapore. Accordingly, this prospectus supplement and any other document or
material in connection with the offer or sale, or invitation for subscription or purchase, of the ADSs may not
be circulated or distributed, nor may the ADSs be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the
“SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and
in accordance with the conditions specified in Section 275, of the SFA, or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Where the ADSs are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or
a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor, securities (as defined
in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever
described) in that trust shall not be transferred within six months after that corporation or that trust
has acquired the ADSs pursuant to an offer made under Section 275 of the SFA except: (i) to an
institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person
arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA; (ii) where no
consideration is or will be given for the transfer; (iii) where the transfer is by operation of law; (iv) as
specified in Section 276(7) of the SFA; or 9v) (as specified in Regulation 32 of the Securities and
Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of Singapore.

Switzerland
The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange
(“SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This prospectus
supplement has been prepared without regard to the disclosure standards for issuance prospectuses under
art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses
under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading
facility in Switzerland. Neither this prospectus supplement nor any other offering or marketing material
relating to the securities or the offering may be publicly distributed or otherwise made publicly available in
Switzerland.

  

S-25 



▪ 

▪ 

▪ 

TABLE OF CONTENTS

  

Neither this prospectus supplement nor any other offering or marketing material relating to the offering, the
Company or the securities have been or will be filed with or approved by any Swiss regulatory authority. In
particular, this prospectus supplement will not be filed with, and the offer of securities will not be supervised
by, the Swiss Financial Market Supervisory Authority FINMA, and the offer of securities has not been and will
not be authorized under the Swiss Federal Act on Collective Investment Schemes (“CISA”). The investor
protection afforded to acquirers of interests in collective investment schemes under the CISA does not
extend to acquirers of securities.
United Kingdom
No ADSs have been offered or will be offered pursuant to the offering to the public in the United Kingdom
prior to the publication of a prospectus in relation to the ADSs which has been approved by the Financial
Conduct Authority in the United Kingdom, except that the ADSs may be offered to the public in the United
Kingdom at any time:

to any legal entity which is a qualified investor as defined under Article 2 of the UK Prospectus
Regulation;
to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of
the UK Prospectus Regulation), subject to obtaining the prior consent of the representative for any
such offer; or
in any other circumstances falling within Section 86 of the FSMA,

provided that no such offer of the ADSs shall require us or any of the underwriters to publish a prospectus
pursuant to Section 85 of the FSMA or Article 3 of the UK Prospectus Regulation or supplement a
prospectus pursuant to Article 23 of the UK Prospectus Regulation. Each person in the United Kingdom who
initially acquires any ADSs or to whom any offer is made will be deemed to have represented, warranted,
acknowledged and agreed to and with us and each of the underwriters that it is a “qualified investor” within
the meaning of the UK Prospectus Regulation.

In the case of any ADSs being offered to a financial intermediary as that term is used in Article 5(1) of the
UK Prospectus Regulation, each such financial intermediary will be deemed to have represented, warranted,
acknowledged and agreed that the ADSs acquired by it in the offer have not been acquired on a non-
discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to, persons
in circumstances which may give rise to an offer to the public other than their offer or resale in the United
Kingdom to qualified investors, in circumstances in which the prior consent of the underwriters has been
obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an “offer to the public” in relation to the ADSs in the United
Kingdom means the communication in any form and by any means of sufficient information on the terms of
the offer and any ADSs to be offered so as to enable an investor to decide to purchase or subscribe for any
ADSs, the expression “UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part of
domestic law in the United Kingdom by virtue of the European Union (Withdrawal) Act 2018, and the
expression “FSMA” means the Financial Services and Markets Act 2000.

In the United Kingdom, this prospectus is being distributed only to, and is directed only at, and any offer
subsequently made may only be directed at persons who are “qualified investors”  (as defined in the UK
Prospectus Regulation) (i) who have professional experience in the matters relating to investments falling
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended, or the Order and/or (ii) who are high net worth companies falling within Article 49(2)(a) to (d) of
the Order and other persons to whom it may lawfully be communicated or caused to be communicated (all
such persons together being referred to as “relevant persons”). In the United Kingdom, this document is
directed only at relevant persons and must not be acted on or relied on by persons who are not relevant
persons. Any investment or investment activity to which this document relates is available in the United
Kingdom to relevant persons and will be engaged in only with relevant persons.
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the securities
offered hereby on behalf of Verona Pharma plc. The underwriters are being represented in connection with
this offering by Cooley LLP, New York, New York and Cooley (UK) LLP, London, United Kingdom.

EXPERTS

The financial statements incorporated in this prospectus supplement by reference to the Annual Report on
Form 10-K for the year ended December 31, 2021 have been so incorporated in reliance on the report
(which contains an emphasis of matter paragraph relating to the Company's requirement for additional
financing to fund future operations as described in Note 1 to the financial statements) of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of
said firm as experts in auditing and accounting.

  

S-27 



▪ 

▪ 

▪ 

▪ 

▪ 

TABLE OF CONTENTS 

  

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE
Available Information
We file reports, proxy statements and other information with the SEC. The SEC maintains a website that
contains reports, proxy and information statements and other information about issuers, such as us, who file
electronically with the SEC. The address of that website is www.sec.gov.

Our website address is www.veronapharma.com. The information on our website, however, is not, and
should not be deemed to be, a part of this prospectus supplement.

This prospectus supplement and the accompanying prospectus are part of a registration statement that we
filed with the SEC and do not contain all of the information in the registration statement. The full registration
statement may be obtained from the SEC or us, as provided below. Documents establishing the terms of the
offered securities are or may be filed as exhibits to the registration statement. Statements in this prospectus
supplement or the accompanying prospectus about these documents are summaries and each statement is
qualified in all respects by reference to the document to which it refers. You should refer to the actual
documents for a more complete description of the relevant matters. You may inspect a copy of the
registration statement through the SEC’s website, as provided above.

Incorporation by Reference
The SEC’s rules allow us to “incorporate by reference” information into this prospectus supplement, which
means that we can disclose important information to you by referring you to another document filed
separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus
supplement, and subsequent information that we file with the SEC will automatically update and supersede
that information. Any statement contained in this prospectus supplement or a previously filed document
incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus
supplement to the extent that a statement contained in this prospectus supplement or a subsequently filed
document incorporated by reference modifies or replaces that statement.

This prospectus supplement incorporates by reference the documents set forth below that have previously
been filed with the SEC and excluding any information furnished to the SEC:

Our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on
March 3, 2022.

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022 and June 30, 2022, filed
with the SEC on May 3, 2022 and August 9, 2022, respectively.
The information specifically incorporated by reference into our Annual Report on Form 10-K from our
Definitive Proxy Statement on Schedule 14A, filed with the SEC on March 22, 2022.
Our Current Reports on Form 8-K filed with the SEC on January 5, 2022 (Item 8.01 only), March 16,
2022, March 30, 2022, April 29, 2022 and August 9, 2022 (Item 8.01 only).

The description of our ordinary shares contained in our registration statement on Form 8-A filed with
the SEC on April 19, 2017, including any amendments or reports filed for the purpose of updating
such description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act, prior to the termination of this offering, but excluding any information furnished to, rather than
filed with, the SEC, will also be incorporated by reference in this prospectus supplement and deemed to be
part of this prospectus supplement from the date of the filing of such reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this prospectus
supplement by writing or telephoning us at the following:

Verona Pharma plc
 3 More London Riverside

 London SE1 2RE
 United Kingdom

 +44 203 283 4200 
 info@veronapharma.com

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by
reference in this prospectus supplement.
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PROSPECTUS

Verona Pharma plc
$250,000,000

Ordinary Shares 
(including Ordinary Shares in the form of American Depositary Shares) 

Debt Securities 
Warrants 

Units
We may offer and sell up to $250,000,000 in the aggregate of the securities identified above from time

to time in one or more offerings. This prospectus provides you with a general description of the securities.

Each time we offer and sell securities, we will provide a supplement to this prospectus that contains
specific information about the offering and the amounts, prices and terms of the securities. The supplement
may also add, update or change information contained in this prospectus with respect to that offering. You
should carefully read this prospectus and the applicable prospectus supplement before you invest in any of
our securities.

We may offer and sell the securities described in this prospectus and any prospectus supplement to or
through one or more underwriters, dealers and agents, or directly to purchasers, or through a combination of
these methods. If any underwriters, dealers or agents are involved in the sale of any of the securities, their
names and any applicable purchase price, fee, commission or discount arrangement between or among them
will be set forth, or will be calculable from the information set forth, in the applicable prospectus
supplement. See the sections of this prospectus entitled “About this Prospectus” and “Plan of Distribution”
for more information. No securities may be sold without delivery of this prospectus and the applicable
prospectus supplement describing the method and terms of the offering of such securities.

Our ADSs, each representing eight ordinary shares, are listed on The Nasdaq Global Market under the
symbol “VRNA.” On March 16, 2021, the last reported sale price of our ADSs on The Nasdaq Global
Market was $8.60 per ADS.

Investing in our securities involves risks. See “Risk Factors” beginning on page 5 of this prospectus and the
documents incorporated by reference in this prospectus concerning factors you should consider before investing
in our securities.

We are an “emerging growth company” and a “smaller reporting company” under applicable Securities
and Exchange Commission rules and are eligible for reduced public company disclosure requirements

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed on the adequacy or accuracy of this prospectus. Any representation to
the contrary is a criminal offense.

The date of this prospectus is March 29, 2021.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. By using a shelf registration statement, we
may sell securities from time to time and in one or more offerings up to a total dollar amount of
$250,000,000 as described in this prospectus. Each time that we offer and sell securities, we will provide a
prospectus supplement to this prospectus that contains specific information about the securities being
offered and sold and the specific terms of that offering. We may also authorize one or more free writing
prospectuses to be provided to you that may contain material information relating to these offerings. The
prospectus supplement or free writing prospectus may also add, update or change information contained in
this prospectus with respect to that offering. If there is any inconsistency between the information in this
prospectus and the applicable prospectus supplement or free writing prospectus, you should rely on the
prospectus supplement or free writing prospectus, as applicable. Before purchasing any securities, you
should carefully read both this prospectus and the applicable prospectus supplement (and any applicable
free writing prospectuses), together with the additional information described under the heading “Where
You Can Find More Information; Incorporation by Reference.”

We have not authorized anyone to provide you with any information or to make any representations
other than those contained in this prospectus, any applicable prospectus supplement or any free writing
prospectuses prepared by or on behalf of us or to which we have referred you. We take no responsibility for,
and can provide no assurance as to the reliability of, any other information that others may give you. We
will not make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this prospectus and the applicable prospectus supplement to
this prospectus is accurate only as of the date on its respective cover, that the information appearing in any
applicable free writing prospectus is accurate only as of the date of that free writing prospectus, and that any
information incorporated by reference is accurate only as of the date of the document incorporated by
reference, unless we indicate otherwise. Our business, financial condition, results of operations and
prospects may have changed since those dates. This prospectus incorporates by reference, and any
prospectus supplement or free writing prospectus may contain and incorporate by reference, market data and
industry statistics and forecasts that are based on independent industry publications and other publicly
available information. Although we believe these sources are reliable, we do not guarantee the accuracy or
completeness of this information and we have not independently verified this information. In addition, the
market and industry data and forecasts that may be included or incorporated by reference in this prospectus,
any prospectus supplement or any applicable free writing prospectus may involve estimates, assumptions
and other risks and uncertainties and are subject to change based on various factors, including those
discussed under the heading “Risk Factors” contained in this prospectus, the applicable prospectus
supplement and any applicable free writing prospectus, and under similar headings in other documents that
are incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance
on this information.

When we refer to Verona,” “we,” “our,” “us” and the “Company” in this prospectus, we mean Verona
Pharma plc and its consolidated subsidiaries, unless otherwise specified. When we refer to “you,” we mean
the potential holders of the applicable series of securities.

Solely for convenience, any trademarks, service marks, logos and trade names referred to in this
prospectus are without the  and ™ symbols, but such references are not intended to indicate, in any way,
that we will not assert, to the fullest extent under applicable law, our rights. This prospectus may contain
additional trademarks, service marks and trade names of others, which are the property of their respective
owners. All trademarks, service marks and trade names appearing in this prospectus are, to our knowledge,
the property of their respective owners. We do not intend our use or display of other companies’ trademarks,
service marks, copyrights or trade names to imply a relationship with, or endorsement or sponsorship of us
by, any other companies.

  
1 

®



• 

• 

• 

• 

TABLE OF CONTENTS 

  

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. The SEC maintains a web site
that contains reports, proxy and information statements and other information about issuers, such as us, who
file electronically with the SEC. The address of that website is http://www.sec.gov.

Our web site address is www.veronapharma.com. The information on our web site, however, is not, and
should not be deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with
the SEC and do not contain all of the information in the registration statement. The full registration
statement may be obtained from the SEC or us, as provided below. Forms of the indenture and other
documents establishing the terms of the offered securities are or may be filed as exhibits to the registration
statement or documents incorporated by reference in the registration statement. Statements in this
prospectus or any prospectus supplement about these documents are summaries and each statement is
qualified in all respects by reference to the document to which it refers. You should refer to the actual
documents for a more complete description of the relevant matters. You may inspect a copy of the
registration statement through the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means
that we can disclose important information to you by referring you to another document filed separately
with the SEC. The information incorporated by reference is deemed to be part of this prospectus, and
subsequent information that we file with the SEC will automatically update and supersede that information.
Any statement contained in this prospectus or a previously filed document incorporated by reference will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained
in this prospectus or a subsequently filed document incorporated by reference modifies or replaces that
statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents
set forth below that have previously been filed with the SEC:

Our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on
February 25, 2021.

The information specifically incorporated by reference into our Annual Report on Form 10-K from
our Definitive Proxy Statement on Schedule 14A, filed with the SEC on March 19, 2021.

Our Current Report on Form 8-K filed with the SEC on March 2, 2021.

The description of our ordinary shares and ADSs contained in our registration statement on Form 8-
A filed with the SEC on April 19, 2017 and any amendment or report filed with the SEC for the
purpose of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended, which we refer to as the “Exchange Act” in this
prospectus, prior to the termination of this offering, including all such documents we may file with the SEC
after the date of the initial registration statement and prior to the effectiveness of the registration statement,
but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by
reference into this prospectus and deemed to be part of this prospectus from the date of the filing of such
reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this prospectus by
writing or telephoning us at the following address:

Verona Pharma plc 
3 More London Riverside 

London SE1 2RE 
United Kingdom 

+44 203 283 4200 
info@veronapharma.com

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been
incorporated by reference in this prospectus or any accompanying prospectus supplement.
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THE COMPANY

Overview

We are a clinical-stage biopharmaceutical company focused on developing and commercializing
innovative therapeutics for the treatment of respiratory diseases with significant unmet medical needs. Our
product candidate, ensifentrine, is a first-in-class, inhaled, dual inhibitor of the phosphodiesterase 3 and
PDE4 enzymes. We are developing ensifentrine in three formulations for the most widely used inhalation
devices: nebulizer, dry powder inhaler and pressurized metered-dose inhaler. Initially, we are targeting
chronic obstructive pulmonary disease (“COPD”), a common, chronic, progressive, and life-threatening
respiratory disease without a cure. If successfully developed, ensifentrine would be the first therapeutic with
a novel mode of action for COPD in a decade. In 2020, we commenced a Phase 3 clinical trial of
ensifentrine for the treatment of COPD.

Corporate Information

Our principal office is located at 3 More London Riverside, London SE1 2RE, United Kingdom, and
our telephone number is +(44) 203 283 4200.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus
supplement involves risks. You should carefully consider the risk factors incorporated by reference to our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current
Reports on Form 8-K, and all other information contained or incorporated by reference into this prospectus,
as updated by our subsequent filings under the Exchange Act, and the risk factors and other information
contained in the applicable prospectus supplement and any applicable free writing prospectus before
acquiring any of such securities. The occurrence of any of these risks might cause you to lose all or part of
your investment in the offered securities.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities as set forth in the applicable
prospectus supplement.
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DESCRIPTION OF SHARE CAPITAL AND ARTICLES OF ASSOCIATION

Set forth below is a summary of certain information concerning our share capital as well as a
description of certain provisions of our articles of association and relevant provisions of English law.
Because the following is only a summary, it does not contain all of the information that may be important to
you. The summary includes certain references to and descriptions of material provisions of our articles of
association and English law in effect as of the date of this prospectus. The summary below does not purport
to be complete and is qualified in its entirety by reference to applicable English law and our articles of
association, which have been publicly filed with the Securities and Exchange Commission.

General

We were incorporated as a public limited company with the legal name Isis Resources plc under the
laws of England and Wales on February 24, 2005 with the company number 5375156. In September 2006,
we acquired Rhinopharma Limited, a company incorporated under the laws of the province of British
Columbia, Canada and changed our name to Verona Pharma plc. Our registered office is One Central
Square, Cardiff, CF10 1FS. The principal legislation under which we operate and our shares are issued is
the Companies Act 2006.

Articles of Association

Set forth below is a summary of relevant information concerning our share capital and material
provisions of our Articles of Association, or the Articles, and applicable UK law.

Ordinary Shares

In accordance with the Articles, the following summarizes the rights of holders of our voting ordinary
shares:

each holder of our ordinary shares is entitled to one vote per ordinary share on all matters to be voted
on by shareholders generally;

the holders of the ordinary shares shall be entitled to receive notice of, attend, speak and vote at our
general meetings; and

holders of our ordinary shares are entitled to receive such dividends as are recommended by our
directors and declared by our shareholders.

Registered Shares

We are required by the Companies Act 2006 to keep a register of our shareholders. Under English law,
the ordinary shares are deemed to be issued when the name of the shareholder is entered in our share
register. The share register therefore is prima facie evidence of the identity of our shareholders, and the
shares that they hold. The share register generally provides limited, or no, information regarding the
ultimate beneficial owners of our ordinary shares. Our share register is maintained by our registrar,
Computershare Investor Services plc.

Holders of our ADSs will not be treated as one of our shareholders and their names will therefore not
be entered in our share register. The depositary, the custodian or their nominees will be the holder of the
shares underlying our ADSs. For discussion on our ADSs and ADS holder rights see “Description of
American Depository Shares” below. Holders of our ADSs have a right to receive the ordinary shares
underlying their ADSs as discussed in “Description of American Depository Shares” below.

Under the Companies Act 2006, we must enter an allotment of shares in our share register as soon as
practicable and in any event within two months of the allotment. We also are required by the Companies Act
2006 to register a transfer of shares (or give the transferee notice of and reasons for refusal) as soon as
practicable and in any event within two months of receiving notice of the transfer.

We, any of our shareholders or any other affected person may apply to the court for rectification of the
share register if:
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the name of any person, without sufficient cause, is wrongly entered in or omitted from our register
of members; or

there is a default or unnecessary delay in entering on the register the fact of any person having
ceased to be a member or on which we have a lien, provided that such refusal does not prevent
dealings in the shares taking place on an open and proper basis.

Preemptive Rights

English law generally provides shareholders with preemptive rights when new shares are issued for
cash; however, it is possible for the articles of association, or shareholders in general meeting, to exclude
preemptive rights. Such an exclusion of preemptive rights may be for a maximum period of up to five years
from the date of adoption of the articles of association, if the exclusion is contained in the articles of
association, or from the date of the shareholder resolution, if the exclusion is by shareholder resolution. In
either case, this exclusion would need to be renewed by our shareholders upon its expiration (i.e., at least
every five years). On April 16, 2020, our shareholders approved the exclusion of preemptive rights up to an
aggregate nominal amount of £21,065,327.60 which shall expire on June 1, 2021 unless renewed, revoked
or varied sooner.

Shares and Rights Attaching to Them

Objects

The objects of our company are unrestricted.

Share Rights

Subject to any special rights attaching to shares already in issue, our shares may be issued with or have
attached to them any preferred, deferred or other special rights or privileges or be subject to such
restrictions as we may resolve by ordinary resolution of the shareholders or decision of our board.

Voting Rights

Without prejudice to any special rights, privileges or restrictions as to voting rights attached to any
shares forming part of our share capital from time to time, the voting rights attaching to voting ordinary
shares are as follows:

on a show of hands, every shareholder who (being an individual) is present in person and (being a
corporation) is present by a duly authorized representative shall have one vote;

on a show of hands, each proxy present in person has one vote for and one vote against a resolution
if the proxy has been duly appointed by more than one shareholder and the proxy has been instructed
by one or more of those shareholders to vote for the resolution and by one or more other of those
shareholders to vote against it;

on a show of hands, each proxy present in person has one vote for and one vote against a resolution
if the proxy has been duly appointed by more than one shareholder entitled to vote on the resolution
and either: (1) the proxy has been instructed by one or more of those shareholders to vote for the
resolution and has been given any discretion by one or more other of those shareholders to vote and
the proxy exercises that discretion to vote against it; or (2) the proxy has been instructed by one or
more of those shareholders to vote against the resolution and has been given any discretion by one or
more other of those shareholders to vote and the proxy exercises that discretion to vote for it; and

on a poll every shareholder who is present in person or by proxy shall have one vote for each share
of which he is the holder.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands
unless a poll is demanded. Subject to the provisions of the Companies Act 2006, as described in
“Differences in Corporate Law — Voting Rights” below, a poll may be demanded by:
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the chairman of the meeting;

at least five shareholders present in person or by proxy and entitled to vote;

any shareholder(s) present in person or by proxy and representing in the aggregate not less than one-
tenth of the total voting rights of all shareholders having the right to attend and vote at the meeting
(excluding the shares held in treasury); or

any shareholder(s) present in person or by proxy and holding shares conferring a right to attend and
vote at the meeting on which there have been paid up sums in the aggregate equal to not less than
one-tenth of the total sums paid up on all shares conferring that right (excluding the shares held in
treasury).

Restrictions on Voting

No shareholder shall be entitled to vote at any general meeting or at any separate class meeting in
respect of any share held by him unless all calls or other sums payable by him in respect of that share have
been paid.

The board may from time to time make calls upon the shareholders in respect of any money unpaid on
their shares and each shareholder shall (subject to at least 14 days’ notice specifying the time or times and
place of payment) pay at the time or times so specified the amount called on his shares.

No holders of non-voting ordinary shares shall be entitled to receive notice of, attend or vote at any
general meeting.

Dividends

We may by ordinary resolution of shareholders declare dividends out of profits available for
distribution in accordance with the respective rights of shareholders but no such dividend shall exceed the
amount recommended by the directors. The board may from time to time pay shareholders such interim
dividends as appear to the board to be justified by our profits and, if at any time, our share capital is divided
into different classes the board may pay such interim dividends in respect of those shares which confer on
the holders thereof deferred or non-preferential rights with regard to dividends.

Subject to any special rights attaching to or the terms of issue of any share, all dividends shall be
declared and paid according to the amounts paid up on the shares and shall be apportioned and paid pro rata
according to the amounts paid up on the shares during any part or parts of the period in respect of which the
dividend is paid.

No dividend or other moneys payable by us on or in respect of any share shall bear interest against us.
Any dividend unclaimed after a period of 12 years from the date such dividend became due for payment
shall, if the Board so resolved, be forfeited and shall revert to us.

Dividends may be declared or paid in any currency and the board may decide the rate of exchange for
any currency conversions that may be required, and how any costs involved are to be met, in relation to the
currency of any dividend.

Any general meeting declaring a dividend may by ordinary resolution of shareholders, upon the
recommendation of the board, direct payment or satisfaction of such dividend wholly or in part by the
distribution of specific assets other than cash, and in particular of paid up shares or debentures of any other
company. The directors may, if authorized by ordinary resolution of shareholders, offer any holders of
ordinary shares the right to elect to receive in lieu of a dividend an allotment of ordinary shares credited as
fully paid up, subject to such exclusions as the Board may deem necessary or desirable.

No shareholder shall be entitled to receive any dividend or other distribution in respect of any share
held by him unless all calls or other sums payable by him in respect of that share have been paid.

Change of Control

There is no specific provision in our articles of association that would have the effect of delaying,
deferring or preventing a change of control.
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Distributions on Winding Up

On a winding up, the liquidator may, with the consent by a special resolution of shareholders and any
other resolution of the shareholders (excluding us to the extent we are a shareholder by virtue only of our
holding of shares as treasury shares) in proportion to their shareholdings in specie or in kind or sanction of
the court required by the Companies Act 2006 and/or the Insolvency Act 1986, divide amongst the
shareholders the whole or any part of our assets (whether they shall consist of property of the same kind or
not) and may set such values as he deems fair upon any property to be divided and may determine how such
division shall be carried out as between the shareholders or different classes of shareholder. The liquidator
may vest the whole or any part of such assets in trustees upon such trusts for the benefit of the shareholders
as the liquidator shall think fit, but no shareholder shall be compelled to accept any shares or other assets
upon which there is any liability or potential liability.

Variation of Rights

All or any of the rights and restrictions attached to any class of shares issued may be altered, added to
or revoked with the consent in writing of the holders of not less than three-fourths in nominal value of the
issued shares of that class (excluding any shares held as treasury shares) or by special resolution passed at a
separate general meeting of the holders of such shares, subject to the Companies Act 2006 and the terms of
their issue. The Companies Act 2006 provides a right to object to the variation of the share capital by the
shareholders who did not vote in favor of the variation. Should an aggregate of 15% of the shareholders of
the issued shares in question apply to the court to have the variation cancelled, the variation shall have no
effect unless and until it is confirmed by the court.

Alteration to Share Capital

We may, by ordinary resolution of shareholders, consolidate and divide all or any of our share capital
into shares of larger amount than our existing shares, or sub-divide our shares or any of them into shares of
a smaller amount. We may, by special resolution of shareholders, confirmed by the court, reduce our share
capital or any capital redemption reserve or any share premium account in any manner authorized by the
Companies Act 2006. We may redeem or purchase all or any of our shares as described in “— Other U.K.
Law Considerations — Purchase of Own Shares.”

Preemption Rights

In certain circumstances, our shareholders may have statutory preemption rights under the Companies
Act 2006 in respect of the allotment of new shares as described in “— Preemptive Rights” and
“— Differences in Corporate Law — Preemptive Rights” below.

Transfer of Shares

Any certificated shareholder may transfer all or any of his shares by an instrument of transfer in the
usual common form or in any other manner which is permitted by the Companies Act 2006 and approved by
the board. Any written instrument of transfer shall be signed by or on behalf of the transferor and (in the
case of a partly paid share) the transferee.

All transfers of uncertificated shares shall be made in accordance with and subject to the provisions of
the Uncertificated Securities Regulations 2001 and the facilities and requirements of its relevant system.
The Uncertificated Securities Regulations 2001 permit shares to be issued and held in uncertificated form
and transferred by means of a computer-based system.

The board may decline to register any transfer of any share:

which is not a fully paid share;

to a person known to be a minor, bankrupt or person who is mentally disordered or a patient for the
purpose of any statute relating to mental health;

to an entity which is not a natural or legal person;
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unless any written instrument of transfer, duly stamped, is lodged with us at our registered office or
such other place as the board may appoint accompanied by the certificate for the shares to which it
relates;

unless there is provided such evidence as the board may reasonably require to show the right of the
transferor to make the transfer and if the instrument of transfer is executed by some other person on
his behalf, the authority of that person to do so;

where the transfer is in respect of more than one class of share; and

in the case of a transfer to joint holders, the number of joint holders to whom the share is to be
transferred exceeds four.

If the board declines to register a transfer it shall, as soon as practicable and in any event within
two months after the date on which the transfer is lodged, send to the transferee notice of the refusal,
together with reasons for the refusal.

Shareholder Meetings

Annual General Meetings

In accordance with the Companies Act 2006, we are required in each year to hold an annual general
meeting in addition to any other general meetings in that year and to specify the meeting as such in the
notice convening it. The annual general meeting shall be convened whenever and wherever the board sees
fit, subject to the requirements of the Companies Act 2006, as described in “— Differences in Corporate
Law — Annual General Meeting” and “— Differences in Corporate Law — Notice of General Meetings”
below.

The arrangements for the calling of general meetings are described in “— Differences in Corporate
Law — Notice of General Meetings” below.

Quorum of General Meetings

No business shall be transacted at any general meeting unless a quorum is present. At least two
shareholders present in person or by proxy and entitled to vote, holding or representing at least 33 ⁄3% of the
issued and outstanding shares of the Company’s ordinary voting shares present at such general meeting in
person or by proxy, shall be a quorum for all purposes.

Class Meetings

The provisions in the Articles of Association relating to general meetings apply to every separate
general meeting of the holders of a class of shares except that:

the quorum for such class meeting shall be two holders in person or by proxy representing not less
than 33 ⁄3% in nominal value of the issued shares of the class (excluding any shares held in treasury);

at the class meeting, a holder of shares of the class present in person or by proxy may demand a poll
and shall on a poll be entitled to one vote for every share of the class held by him; and

if at any adjourned meeting of such holders a quorum is not present at the meeting, one holder of
shares of the class present in person or by proxy at an adjourned meeting constitutes a quorum.

Directors

Number of Directors

We may not have less than two directors on the board of directors. We may, by ordinary resolution of
the shareholders, vary the minimum and maximum number of directors from time to time.

Appointment of Directors

Subject to the provisions of the Articles of Association, we may, by ordinary resolution of the
shareholders, elect any person to be a director, either to fill a casual vacancy or as an addition to the
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existing board. However, any person that is not a director retiring from the existing board must be
recommended by a shareholder not less than seven and not more than 21 days before the day of the
appointment in order to be eligible for election.

Without prejudice to the power to appoint any person to be a director by shareholder resolution, the
board has power to appoint any person to be a director, either to fill a casual vacancy or as an addition to the
existing board but so that the total number of directors does not exceed the maximum number fixed by or in
accordance with the Articles of Association.

Any director appointed by the board will hold office only until the earlier to occur of the close of the
next following annual general meeting and someone being appointed in his stead at that meeting. Such a
director is eligible for re-election at that meeting but shall not be taken into account in determining the
directors or the number of directors who are to retire by rotation at such meeting.

Rotation of Directors

At every annual general meeting, one-third of the directors or, if their number is not a multiple of three,
then the number nearest to and not exceeding one-third, shall retire from office.

The directors to retire on each occasion shall be those subject to retirement by rotation who have been
longest in office since their last election, but as between persons who became or were re-elected directors on
the same day those to retire shall (unless they otherwise agree amongst themselves) be determined by lot.

A director who retires at the annual general meeting shall be eligible for re-election.

The shareholders may, at the meeting at which a director retires, fill the vacated office by electing a
person and in default the retiring director shall, if willing to continue to act, be deemed to have been re-
elected, unless at such meeting it is expressly resolved not to fill such vacated office or unless a resolution
for the re-election of such director shall have been put to the meeting and lost.

Directors’ Interests

The directors may authorize, to the fullest extent permitted by law, any matter proposed to them which
would otherwise result in a director infringing his duty to avoid a situation in which he has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict, with our interests. A director shall not,
save as otherwise agreed by him, be accountable to us for any benefit which he derives from any matter
authorized by the directors and any contract, transaction or arrangement relating thereto shall not be liable
to be avoided on the grounds of any such benefit.

Subject to the requirements under sections 175, 177 and 182 of the Companies Act 2006, a director
who is any way, whether directly or indirectly, interested in a proposed or existing transaction or
arrangement with us shall declare the nature of his interest at a meeting of the directors.

In the case of interests arising where a director is in any way, directly or indirectly, interested in (a) a
proposed transaction or arrangement with us or (b) a transaction or arrangement that has been entered into
by us and save as otherwise provided by the Articles of Association, such director shall not vote at a
meeting of the board or of a committee of the board on any resolution concerning such matter in which he
has a material interest (otherwise than by virtue of his interest in shares, debentures or other securities of, or
otherwise in or through, us) unless his interest or duty arises only because the case falls within one or more
of the following paragraphs:

the resolution relates to the giving of any security, guarantee or indemnity to the director in respect
of money lent or obligations incurred by the director at the request of or for the benefit of us or our
subsidiaries;

the resolution relates to the giving to a third party of a security or indemnity in respect of a debt or
obligation of ours or any of our subsidiaries for which the director or a person connected with him
has assumed responsibility in whole or part under a guarantee or indemnity or by the giving of
security;

his interest arises by virtue of any offer of shares or debentures or other securities by us or our
subsidiaries for subscription or purchase in which offer the director is or may be entitled to
participate
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as a holder of securities or in the director is interested as a participant in the underwriting or sub-
underwriting thereof;

the resolution relates in any way to any other company in which he is interested, directly or
indirectly and whether as an officer or shareholder or otherwise howsoever, provided that he and any
persons connected with him do not to his knowledge hold an interest in shares representing one per
cent or more of any class of the equity share capital of such company or of the voting rights available
to shareholder of such company;

the resolution relates in any way to an arrangement in whole or in part for the benefit of our
employees or any employees of our subsidiaries which does not award him as such any privilege or
benefit not generally awarded to the employees to whom such arrangement relates;

the resolution relates to the adoption, modification or operation of a superannuation fund or
retirement, death or disability benefits scheme or employees’ share scheme under which he may
benefit and which has been approved by or is subject to and conditional upon approval by the U.K.
tax authorities for taxation purposes and which does not award him any privilege or benefit not
awarded to the employee to whom the scheme relates; or

the resolution relates in any way to the purchase or maintenance for the directors of insurance against
any liability which by virtue of any rule of law would otherwise attach to all or any of them in
respect of any negligence, default, breach of duty or breach of trust in relation to us or any of our
subsidiaries.

A director shall not be counted in the quorum present at a meeting in relation to a resolution on which
he is not entitled to vote.

If a question arises at a meeting of the board or of a committee of the board as to the right of a director
to vote or be counted in the quorum, and such question is not resolved by his voluntarily agreeing to abstain
from voting or not to be counted in the quorum, the question shall be determined by a majority of votes of
the remaining directors present at the meeting or if there is an equality of votes, the Chairman shall have a
second or casting vote and his ruling in relation to any director other than himself shall be final and
conclusive except in a case where the nature or extent of the interest of the director concerned has not been
fairly disclosed.

Directors’ Fees and Remuneration

Each of the directors shall be paid a fee at such rate as may from time to time be determined by the
board (or for the avoidance of doubt any duly authorized committee of the board) provided that the
aggregate of all such fees so paid to directors shall not exceed £500,000 per annum, or such higher amount
as may from time to time be determined by ordinary resolution of shareholders.

Each director may be paid his traveling, hotel and incidental expenses of attending and returning from
meetings of the board or committees of the board or general meetings or separate meetings of the holders
class of shares or of debentures and shall be paid all expenses properly incurred by him in the conduct of
our business or in the discharge of his duties as a director. Any director who, by request, performs special or
extra services which in the opinion of the board go beyond the ordinary duties of a director may be paid
such extra remuneration as the board may determine.

An executive director shall receive such remuneration as the board may determine, and either in
addition to or in lieu of his remuneration as a director as detailed above.

Borrowing Powers

The board may exercise all the powers to borrow money and to mortgage or charge our undertaking,
property and assets (present or future) and uncalled capital or any part thereof and to issue debentures and
other securities, whether outright or as collateral security for any debt, liability or obligation of us or of any
third party.
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Indemnity

Every director, alternate director, other officer or auditor of our group may be indemnified against all
costs, charges, expenses, losses and liabilities incurred by him in connection with any negligence, default,
breach of duty or breach of trust by him in relation to us or in relation to the actual or purported execution
or discharge of his duties or the exercise or purported exercise of his powers or otherwise in relation to such
members of our group.

Other U.K. Law Considerations

Mandatory Purchases and Acquisitions

Pursuant to Sections 979 to 991 of the Companies Act 2006, where a takeover offer has been made for
us and the offeror has acquired or unconditionally contracted to acquire not less than 90% in value of the
shares to which the offer relates and not less than 90% of the voting rights carried by those shares, the
offeror may give notice to the holder of any shares to which the offer relates which the offeror has not
acquired or unconditionally contracted to acquire that he wishes to acquire, and is entitled to so acquire,
those shares on the same terms as the general offer. The offeror would do so by sending a notice to the
outstanding minority shareholders telling them that it will compulsorily acquire their shares. Such notice
must be sent within three months of the last day on which the offer can be accepted in the prescribed
manner. The squeeze-out of the minority shareholders can be completed at the end of six weeks from the
date the notice has been given, subject to the minority shareholders failing to successfully lodge an
application to the court to prevent such squeeze-out any time prior to the end of those six weeks following
which the offeror can execute a transfer of the outstanding shares in its favor and pay the consideration to
us, which would hold the consideration on trust for the outstanding minority shareholders. The
consideration offered to the outstanding minority shareholders whose shares are compulsorily acquired
under the Companies Act 2006 must, in general, be the same as the consideration that was available under
the takeover offer.

Sell Out

The Companies Act 2006 also gives our minority shareholders a right to be bought out in certain
circumstances by an offeror who has made a takeover offer for all of our shares. The holder of shares to
which the offer relates, and who has not otherwise accepted the offer, may require the offeror to acquire his
shares if, prior to the expiry of the acceptance period for such offer, (i) the offeror has acquired or
unconditionally agreed to acquire not less than 90% in value of the voting shares, and (ii) not less than 90%
of the voting rights carried by those shares. The offeror may impose a time limit on the rights of minority
shareholders to be bought out that is not less than three months after the end of the acceptance period. If a
shareholder exercises his rights to be bought out, the offeror is required to acquire those shares on the terms
of this offer or on such other terms as may be agreed.

Disclosure of Interest in Shares

Pursuant to Part 22 of the Companies Act 2006, we are empowered by notice in writing to any person
whom we know or have reasonable cause to believe to be interested in our shares, or at any time during the
three years immediately preceding the date on which the notice is issued has been so interested, within a
reasonable time to disclose to us particulars of that person’s interest and (so far as is within his knowledge)
particulars of any other interest that subsists or subsisted in those shares.

Under the Articles of Association, if a person defaults in supplying us with the required particulars in
relation to the shares in question, or default shares within the prescribed period, the directors may by notice
direct that:

§ in respect of the default shares, the relevant member shall not be entitled to attend or vote (either in
person or by proxy) at any general meeting or of a general meeting of the holders of a class of shares or
upon any poll or to exercise any right conferred by the default shares;

§ where the default shares represent at least 0.25% of their class, (a) any dividend or other money
payable in respect of the default shares shall be retained by us without liability to pay interest, and/or
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(b) no transfers by the relevant member of any default shares may be registered (unless the member
himself is not in default and the member proves to the satisfaction of the Board that no person in
default as regards supplying such information is interested in any of the default shares); and/or

§ any shares held by the relevant member in uncertificated form shall be converted into certificated
form and that member shall not after that be entitled to convert all or any shares held by him into
uncertificated form (unless the member himself is not in default as regards supplying the information
required and the member proves to the satisfaction of the board that, after due and careful inquiry, the
member is satisfied that none of the shares he is proposing to convert into uncertificated form is a
default share).

Purchase of Own Shares

Under English law, a limited company may only purchase its own shares out of the distributable profits
of the company or the proceeds of a fresh issue of shares made for the purpose of financing the purchase,
provided that they are not restricted from doing so by their articles. A limited company may not purchase its
own shares if, as a result of the purchase, there would no longer be any issued shares of the company other
than redeemable shares or shares held as treasury shares. Shares must be fully paid in order to be
repurchased.

Subject to the above, we may purchase our own shares in the manner prescribed below. We may make a
market purchase of our own fully paid shares pursuant to an ordinary resolution of shareholders. The
resolution authorizing the purchase must:

specify the maximum number of shares authorized to be acquired;

determine the maximum and minimum prices that may be paid for the shares; and

specify a date, not being later than five years after the passing of the resolution, on which the
authority to purchase is to expire.

We may purchase our own fully paid shares otherwise than on a recognized investment exchange
pursuant to a purchase contract authorized by resolution of shareholders before the purchase takes place.
Any authority will not be effective if any shareholder from whom we propose to purchase shares votes on
the resolution and the resolution would not have been passed if he had not done so. The resolution
authorizing the purchase must specify a date, not being later than five years after the passing of the
resolution, on which the authority to purchase is to expire.

Distributions and Dividends

Under the Companies Act 2006, before a company can lawfully make a distribution or dividend, it must
ensure that it has sufficient distributable reserves (on a non-consolidated basis). The basic rule is that a
company’s profits available for the purpose of making a distribution are its accumulated, realized profits, so
far as not previously utilized by distribution or capitalization, less its accumulated, realized losses, so far as
not previously written off in a reduction or reorganization of capital duly made. The requirement to have
sufficient distributable reserves before a distribution or dividend can be paid applies to us and to each of our
subsidiaries that has been incorporated under English law.

It is not sufficient that we, as a public company, have made a distributable profit for the purpose of
making a distribution. An additional capital maintenance requirement is imposed on us to ensure that the net
worth of the company is at least equal to the amount of its capital. A public company can only make a
distribution:

if, at the time that the distribution is made, the amount of its net assets (that is, the total excess of
assets over liabilities) is not less than the total of its called up share capital and undistributable
reserves; and

if, and to the extent that, the distribution itself, at the time that it is made, does not reduce the amount
of the net assets to less than that total.
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Takeovers and Mergers

Following our delisting from AIM, the U.K. Panel on Takeovers and Mergers has confirmed to us that
the U.K. City Code on Takeovers and Mergers or the Code will not apply to us. However, we may become
subject to the Code in the future if any changes to the board composition results in the majority of our
directors being resident in the United Kingdom, Channel Islands or the Isle of Man. We have incorporated
certain takeover protections in our articles of association so that we are able to defend ourselves and our
shareholders from hostile takeovers.

Differences in Corporate Law

The applicable provisions of the Companies Act 2006 differ from laws applicable to U.S. corporations
and their shareholders. Set forth below is a summary of certain differences between the provisions of the
Companies Act 2006 applicable to us and the General Corporation Law of the State of Delaware relating to
shareholders’ rights and protections. This summary is not intended to be a complete discussion of the
respective rights and it is qualified in its entirety by reference to Delaware law and English law.

    England and Wales   Delaware  
 Number of Directors   Under the Companies Act 2006, a

public limited company must have at
least two directors and the number of
directors may be fixed by or in the
manner provided in a company’s
articles of association.

  Under Delaware law, a corporation
must have at least one director and the
number of directors shall be fixed by or
in the manner provided in the bylaws.

 

 Removal of Directors   Under the Companies Act 2006,
shareholders may remove a director
without cause by an ordinary resolution
(which is passed by a simple majority
of those voting in person or by proxy at
a general meeting) irrespective of any
provisions of any service contract the
director has with the company,
provided 28 clear days’ notice of the
resolution has been given to the
company and its shareholders. On
receipt of notice of an intended
resolution to remove a director, the
company must forthwith send a copy of
the notice to the director concerned.
Certain other procedural requirements
under the Companies Act 2006 must
also be followed such as allowing the
director to make representations against
his or her removal either at the meeting
or in writing.

  Under Delaware law, any director or
the entire board of directors may be
removed, with or without cause, by the
holders of a majority of the shares then
entitled to vote at an election of
directors, except (a) unless the
certificate of incorporation provides
otherwise, in the case of a corporation
whose board of directors is classified,
shareholders may effect such removal
only for cause, or (b) in the case of a
corporation having cumulative voting,
if less than the entire board of directors
is to be removed, no director may be
removed without cause if the votes cast
against his removal would be sufficient
to elect him if then cumulatively voted
at an election of the entire board of
directors, or, if there are classes of
directors, at an election of the class of
directors of which he is a part.

 

 Vacancies on the
Board of Directors

  Under English law, the procedure by
which directors, other than a company’s
initial directors, are appointed is
generally set out in a company’s
articles of association, provided that
where two or more

  Under Delaware law, vacancies and
newly created directorships may be
filled by a majority of the directors then
in office (even though less than a
quorum) or by a sole remaining director
unless (a) otherwise provided
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    England and Wales   Delaware  
    persons are appointed as directors of a

public limited company by resolution
of the shareholders, resolutions
appointing each director must be voted
on individually.

  in the certificate of incorporation or by-
laws of the corporation or (b) the
certificate of incorporation directs that
a particular class of stock is to elect
such director, in which case a majority
of the other directors elected by such
class, or a sole remaining director
elected by such class, will fill such
vacancy.

 

 Annual General
Meeting

  Under the Companies Act 2006, a
public limited company must hold an
annual general meeting in each six-
month period following the company’s
annual accounting reference date.

  Under Delaware law, the annual
meeting of stockholders shall be held at
such place, on such date and at such
time as may be designated from time to
time by the board of directors or as
provided in the certificate of
incorporation or by the bylaws.

 

 General Meeting   Under the Companies Act 2006, a
general meeting of the shareholders of
a public limited company may be called
by the directors.

  Under Delaware law, special meetings
of the stockholders may be called by
the board of directors or by such person
or persons as may be authorized by the
certificate of incorporation or by the
bylaws.

 

    Shareholders holding at least 5% of the
paid-up capital of the company carrying
voting rights at general meetings
(excluding nay paid up capital held as
treasury shares) can require the
directors to call a general meeting and,
if the directors fail to do so within a
certain period, may themselves convene
a general meeting.

    

 Notice of General
Meetings

  Under the Companies Act 2006,
21 clear days’ notice must be given for
an annual general meeting and any
resolutions to be proposed at the
meeting. Subject to a company’s
articles of association providing for a
longer period, at least 14 clear days’
notice is required for any other general
meeting. In addition, certain matters,
such as the removal of directors or
auditors, require special notice, which
is 28 clear days’ notice. The
shareholders of a company may in all
cases consent to a shorter notice period,
the proportion of shareholders’ consent
required being 100% of those entitled
to attend and vote in the case of an
annual general meeting and, in the case
of any other general meeting, a

  Under Delaware law, unless otherwise
provided in the certificate of
incorporation or bylaws, written notice
of any meeting of the stockholders
must be given to each stockholder
entitled to vote at the meeting not less
than ten nor more than 60 days before
the date of the meeting and shall
specify the place, date, hour, and
purpose or purposes of the meeting.
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    England and Wales   Delaware  
    majority in number of the members

having a right to attend and vote at the
meeting, being a majority who together
hold not less than 95% in nominal
value of the shares giving a right to
attend and vote at the meeting.

    

 Proxy   Under the Companies Act 2006, at any
meeting of shareholders, a shareholder
may designate another person to attend,
speak and vote at the meeting on their
behalf by proxy.

  Under Delaware law, at any meeting of
stockholders, a stockholder may
designate another person to act for such
stockholder by proxy, but no such
proxy shall be voted or acted upon after
three years from its date, unless the
proxy provides for a longer period. A
director of a Delaware corporation may
not issue a proxy representing the
director’s voting rights as a director.

 

 Pre-emptive Rights   Under the Companies Act 2006,
“equity securities”, being (i) shares in
the company other than shares that,
with respect to dividends and capital,
carry a right to participate only up to a
specified amount in a distribution
(“ordinary shares”) or (ii) rights to
subscribe for, or to convert securities
into, ordinary shares, proposed to be
allotted for cash must be offered first to
the existing equity shareholders in the
company in proportion to the respective
nominal value of their holdings, unless
an exception applies or a special
resolution to the contrary has been
passed by shareholders in a general
meeting or the articles of association
provide otherwise in each case in
accordance with the provisions of the
Companies Act 2006.

  Under Delaware law, shareholders have
no preemptive rights to subscribe to
additional issues of stock or to any
security convertible into such stock
unless, and except to the extent that,
such rights are expressly provided for
in the certificate of incorporation.

 

 Authority to Allot   Under the Companies Act 2006, the
directors of a company must not allot
shares or grant of rights to subscribe for
or to convert any security into shares
unless an exception applies or an
ordinary resolution to the contrary has
been passed by shareholders in a
general meeting or the articles of
association provide otherwise in each
case in accordance with the provisions
of the Companies Act 2006.

  Under Delaware law, if the
corporation’s charter or certificate of
incorporation so provides, the board of
directors has the power to authorize the
issuance of stock. It may authorize
capital stock to be issued for
consideration consisting of cash, any
tangible or intangible property or any
benefit to the corporation or any
combination thereof. It may determine
the amount of such consideration by
approving a formula. In the absence of
actual fraud in the transaction, the
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    England and Wales   Delaware  
       judgment of the directors as to the

value of such consideration is
conclusive.

 

 Liability of Directors
and Officers

  Under the Companies Act 2006, any
provision, whether contained in a
company’s articles of association or
any contract or otherwise, that purports
to exempt a director of a company, to
any extent, from any liability that
would otherwise attach to him in
connection with any negligence,
default, breach of duty or breach of
trust in relation to the company is void.

  Under Delaware law, a corporation’s
certificate of incorporation may include
a provision eliminating or limiting the
personal liability of a director to the
corporation and its stockholders for
damages arising from a breach of
fiduciary duty as a director. However,
no provision can limit the liability of a
director for:

 

    Any provision by which a company
directly or indirectly provides an
indemnity, to any extent, for a director
of the company or of an associated
company against any liability attaching
to him in connection with any
negligence, default, breach of duty or
breach of trust in relation to the
company of which he is a director is
also void except as permitted by the
Companies Act 2006, which provides
exceptions for the company to
(a) purchase and maintain insurance
against such liability; (b) provide a
“qualifying third party indemnity”
(being an indemnity against liability
incurred by the director to a person
other than the company or an
associated company or criminal
proceedings in which he is convicted);
and (c) provide a “qualifying pension
scheme indemnity”  (being an indemnity
against liability incurred in connection
with the company’s activities as trustee
of an occupational pension plan).

  any breach of the director’s duty of
loyalty to the corporation or its
stockholders;

acts or omissions not in good faith or
that involve intentional misconduct or a
knowing violation of law;

intentional or negligent payment of
unlawful dividends or stock purchases
or redemptions; or

any transaction from which the director
derives an improper personal benefit.

 

 Voting Rights   Under English law, unless a poll is
demanded by the shareholders of a
company or is required by the chairman
of the meeting or the company’s
articles of association, shareholders
shall vote on all resolutions on a show
of hands. Under the Companies Act
2006, a poll may be demanded by
(a) not fewer than five shareholders
having the right to vote on the
resolution; (b) any

  Delaware law provides that, unless
otherwise provided in the certificate of
incorporation, each stockholder is
entitled to one vote for each share of
capital stock held by such stockholder.

 

  

19 



TABLE OF CONTENTS

  

    England and Wales   Delaware  
    shareholder(s) representing not less

than 10% of the total voting rights of
all the shareholders having the right to
vote on the resolution (excluding any
voting rights attaching to treasury
shares); or (c) any shareholder(s)
holding shares in the company
conferring a right to vote on the
resolution (excluding any voting rights
attaching to treasury shares) being
shares on which an aggregate sum has
been paid up equal to not less than 10%
of the total sum paid up on all the
shares conferring that right. A
company’s articles of association may
provide more extensive rights for
shareholders to call a poll.

    

    Under English law, an ordinary
resolution is passed on a show of hands
if it is approved by a simple majority
(more than 50%) of the votes cast by
shareholders present (in person or by
proxy) and entitled to vote. If a poll is
demanded, an ordinary resolution is
passed if it is approved by holders
representing a simple majority of the
total voting rights of shareholders
present, in person or by proxy,

    

    who, being entitled to vote, vote on the
resolution. Special resolutions require
the affirmative vote of not less than
75% of the votes cast by shareholders
present, in person or by proxy, at the
meeting.

    

 Shareholder Vote on
Certain Transactions

  The Companies Act 2006 provides for
schemes of arrangement, which are
arrangements or compromises between
a company and any class of
shareholders or creditors and used in
certain types of reconstructions,
amalgamations, capital reorganizations
or takeovers. These arrangements
require:

the approval at a shareholders’ or
creditors’ meeting convened by order
of the court, of a majority in number
of shareholders or creditors
representing 75% in value of the

  Generally, under Delaware law, unless
the certificate of incorporation provides
for the vote of a larger portion of the
stock, completion of a merger,
consolidation, sale, lease or exchange
of all or substantially all of a
corporation’s assets or dissolution
requires:

the approval of the board of
directors; and

approval by the vote of the holders of
a majority of the outstanding stock
or, if the certificate of incorporation
provides for more or
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    England and Wales   Delaware  
    capital held by, or debt owed to, the

class of shareholders or creditors, or
class thereof present and voting,
either in person or by proxy; and

the approval of the court.

  less than one vote per share, a
majority of the votes of the
outstanding stock of a corporation
entitled to vote on the matter.

 

 
Standard of Conduct
for Directors

  
Under English law, a director owes
various statutory and fiduciary duties to
the company, including:

to act in the way he considers, in
good faith, would be most likely to
promote the success of the company
for the benefit of its members as a
whole;

to avoid a situation in which he has,
or can have, a direct or indirect
interest that conflicts, or possibly
conflicts, with the interests of the
company;

to act in accordance with the
company’s constitution and only
exercise his powers for the purposes
for which they are conferred;

to exercise independent judgment;

to exercise reasonable care, skill and
diligence;

not to accept benefits from a third
party conferred by reason of his
being a director or doing, or not
doing, anything as a director; and

a duty to declare any interest that he
has, whether directly or indirectly, in
a proposed or existing transaction or
arrangement with the company.

  
Delaware law does not contain specific
provisions setting forth the standard of
conduct of a director. The scope of the
fiduciary duties of directors is generally
determined by the courts of the State of
Delaware. In general, directors have a
duty to act without self-interest, on a
well-informed basis and in a manner
they reasonably believe to be in the
best interest of the stockholders.

Directors of a Delaware corporation
owe fiduciary duties of care and loyalty
to the corporation and to its
shareholders. The duty of care
generally requires that a director act in
good faith, with the care that an
ordinarily prudent person would
exercise under similar circumstances.
Under this duty, a director must inform
himself of all material information
reasonably available regarding a
significant transaction. The duty of
loyalty requires that a director act in a
manner he reasonably believes to be in
the best interests of the corporation. He
must not use his corporate position for
personal gain or advantage. In general,
but subject to certain exceptions,
actions of a director are presumed to
have been made on an informed basis,
in good faith and in the honest belief
that the action taken was in the best
interests of the corporation. However,
this presumption may be rebutted by
evidence of a breach of one of the
fiduciary duties. Delaware courts have
also imposed a heightened standard of
conduct upon directors of a Delaware
corporation who take any action
designed to defeat a threatened change
in control of the corporation.

 

       In addition, under Delaware law, when  

  

21 



TABLE OF CONTENTS

  

    England and Wales   Delaware  
       the board of directors of a Delaware

corporation approves the sale or break-
up of a corporation, the board of
directors may, in certain circumstances,
have a duty to obtain the highest value
reasonably available to the
shareholders.

 

 Stockholder Suits   Under English law, generally, the
company, rather than its shareholders,
is the proper claimant in an action in
respect of a wrong done to the company
or where there is an irregularity in the
company’s internal management.
Notwithstanding this general position,
the Companies Act 2006 provides that
(i) a court may allow a shareholder to
bring a derivative claim (that is, an
action in respect of and on behalf of the
company) in respect of a cause of
action arising from a director’s
negligence, default, breach of duty or
breach of trust and (ii) a shareholder
may bring a claim for a court order
where the company’s affairs have been
or are being conducted in a manner that
is unfairly prejudicial to some of its
shareholders.

  Under Delaware law, a stockholder may
initiate a derivative action to enforce a
right of a corporation if the corporation
fails to enforce the right itself. The
complaint must:

state that the plaintiff was a
stockholder at the time of the
transaction of which the plaintiff
complains or that the plaintiffs shares
thereafter devolved on the plaintiff
by operation of law; and

allege with particularity the efforts
made by the plaintiff to obtain the
action the plaintiff desires from the
directors and the reasons for the
plaintiff’s failure to obtain the
action; or

state the reasons for not making the
effort.

 

       Additionally, the plaintiff must remain
a stockholder through the duration of
the derivative suit. The action will not
be dismissed or compromised without
the approval of the Delaware Court of
Chancery.
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DESCRIPTION OF AMERICAN DEPOSITARY SHARES

We are providing you with a summary description of the material terms of our ADSs and of the
material rights of owners of our ADSs. Please remember that summaries by their nature lack the precision
of the information summarized and that the rights and obligations of an owner of ADSs will be determined
by reference to the terms of the deposit agreement and not by this summary. We urge you to review the
deposit agreement in its entirety. We have registered 100,000,000 of our ADSs with the SEC under a
registration statement on Form F-6 (Reg. No. 333-217353), or the F-6 Registration Statement.

Citibank, N.A., or Citibank, has agreed to act as the depositary for our ADSs. Citibank’s depositary
offices are located at 388 Greenwich Street, New York, New York 10013. ADSs represent ownership
interests in securities that are on deposit with the depositary. ADSs may be represented by certificates that
are commonly known as American Depositary Receipts, or ADRs. The depositary typically appoints a
custodian to safekeep the securities on deposit. In this case, the custodian is Citibank, N.A., London Branch,
located at 25 Canada Square, Canary Wharf, London, E14 5LB, United Kingdom.

We have appointed Citibank as depositary pursuant to a deposit agreement. A copy of the deposit
agreement is on file with the SEC under cover of the F-6 Registration Statement. You may obtain a copy of
the deposit agreement from the SEC’s website (www.sec.gov). Please refer to registration number
333‑217353 when retrieving such copy.

Each ADS represents the right to receive, and to exercise the beneficial ownership interests in, eight of
our ordinary shares that are on deposit with the depositary and/or custodian. An ADS also represents the
right to receive, and to exercise the beneficial interests in, any other property received by the depositary or
the custodian on behalf of the owner of the ADS but that has not been distributed to the owners of ADSs
because of legal restrictions or practical considerations. We and the depositary may agree to change the
ADS-to-ordinary share ratio by amending the deposit agreement. This amendment may give rise to, or
change, the depositary fees payable by ADS owners. The custodian, the depositary and their respective
nominees will hold all deposited property for the benefit of the holders and beneficial owners of ADSs. The
deposited property does not constitute the proprietary assets of the depositary, the custodian or their
nominees. Beneficial ownership in the deposited property will, under the terms of the deposit agreement, be
vested in the beneficial owners of the ADSs. The depositary, the custodian and their respective nominees
will be the record holders of the deposited property represented by the ADSs for the benefit of the holders
and beneficial owners of the corresponding ADSs. A beneficial owner of ADSs may or may not be the
holder of ADSs. Beneficial owners of ADSs will be able to receive, and to exercise beneficial ownership
interests in, the deposited property only through the registered holders of the ADSs, the registered holders
of the ADSs (on behalf of the applicable ADS owners) only through the depositary, and the depositary (on
behalf of the owners of the corresponding ADSs) directly, or indirectly, through the custodian or their
respective nominees, in each case upon the terms of the deposit agreement.

If you become an owner of ADSs, you will become a party to the deposit agreement and therefore will
be bound to its terms and to the terms of any ADR that represents your ADSs. The deposit agreement and
the ADR specify our rights and obligations as well as your rights and obligations as owner of ADSs and
those of the depositary. As an ADS holder you appoint the depositary to act on your behalf in certain
circumstances. The deposit agreement and the ADRs are governed by New York law. However, our
obligations to the holders of ordinary shares will continue to be governed by the laws of England and Wales,
which may be different from the laws in the United States.

In addition, applicable laws and regulations may require you to satisfy reporting requirements and
obtain regulatory approvals in certain circumstances. You are solely responsible for complying with such
reporting requirements and obtaining such approvals. Neither the depositary, the custodian, us or any of
their or our respective agents or affiliates shall be required to take any actions whatsoever on your behalf to
satisfy such reporting requirements or obtain such regulatory approvals under applicable laws and
regulations.

As an owner of ADSs, we will not treat you as one of our shareholders and you will not have direct
shareholder rights. The depositary will hold on your behalf the shareholder rights attached to the ordinary
shares underlying your ADSs. As an owner of ADSs you will be able to exercise the shareholders rights for
the ordinary shares represented by your ADSs through the depositary only to the extent contemplated in the
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deposit agreement. To exercise any shareholder rights not contemplated in the deposit agreement you will,
as an ADS owner, need to arrange for the cancellation of your ADSs and become a direct shareholder.

As an owner of ADSs, you may hold your ADSs either by means of an ADR registered in your name,
through a brokerage or safekeeping account, or through an account established by the depositary in your
name reflecting the registration of uncertificated ADSs directly on the books of the depositary (commonly
referred to as the direct registration system, or DRS). The DRS reflects the uncertificated (book-entry)
registration of ownership of ADSs by the depositary. Under the DRS, ownership of ADSs is evidenced by
periodic statements issued by the depositary to the holders of the ADSs. The DRS includes automated
transfers between the depositary and The Depository Trust Company, or DTC, the central book-entry
clearing and settlement system for equity securities in the United States. If you decide to hold your ADSs
through your brokerage or safekeeping account, you must rely on the procedures of your broker or bank to
assert your rights as an ADS owner. Banks and brokers typically hold securities such as the ADSs through
clearing and settlement systems such as DTC. The procedures of such clearing and settlement systems may
limit your ability to exercise your rights as an owner of ADSs. Please consult with your broker or bank if
you have any questions concerning these limitations and procedures. All ADSs held through DTC will be
registered in the name of a nominee of DTC. This summary description assumes you have opted to own the
ADSs directly by means of an ADS registered in your name and, as such, we will refer to you as the
“holder.” When we refer to “you,” we assume the reader owns ADSs and will own ADSs at the relevant
time.

The registration of the ordinary shares in the name of the depositary or the custodian shall, to the
maximum extent permitted by applicable law, vest in the depositary or the custodian the record ownership in
the applicable ordinary shares with the beneficial ownership rights and interests in such ordinary shares
being at all times vested with the beneficial owners of the ADSs representing the ordinary shares. The
depositary or the custodian shall at all times be entitled to exercise the beneficial ownership rights in all
deposited property, in each case only on behalf of the holders and beneficial owners of the ADSs
representing the deposited property.

Dividends and Other Distributions

As a holder of ADSs, you generally have the right to receive the distributions we make on the ordinary
shares deposited with the custodian. Your receipt of these distributions may be limited, however, by
practical considerations and legal limitations. Holders of ADSs will receive such distributions under the
terms of the deposit agreement in proportion to the number of ADSs held as of the specified record date,
after deducting the applicable fees, taxes and expenses.

Distributions of Cash

Whenever we make a cash distribution for the ordinary shares on deposit with the custodian, we will
deposit the funds with the custodian. Upon receipt of confirmation of the deposit of the requisite funds, the
depositary will arrange for the funds to be converted into U.S. dollars and for the distribution of the U.S.
dollars to the holders, subject to the laws and regulations of England and Wales.

The conversion into U.S. dollars will take place only if practicable and if the U.S. dollars are
transferable to the United States. The depositary will apply the same method for distributing the proceeds of
the sale of any property (such as undistributed rights) held by the custodian in respect of ordinary shares on
deposit.

The distribution of cash will be made net of the fees, expenses, taxes and governmental charges
payable by holders under the terms of the deposit agreement. The depositary will hold any cash amounts it
is unable to distribute in a non-interest bearing account for the benefit of the applicable holders and
beneficial owners of ADSs until the distribution can be effected or the funds that the depositary holds must
be escheated as unclaimed property in accordance with the laws of the relevant states of the United States.

Distributions of Shares

Whenever we make a free distribution of ordinary shares for the ordinary shares on deposit with the
custodian, we will deposit the applicable number of ordinary shares with the custodian. Upon receipt of
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confirmation of such deposit, the depositary will either distribute to holders new ADSs representing the
ordinary shares deposited or modify the ADS-to-ordinary shares ratio, in which case each ADS you hold
will represent rights and interests in the additional ordinary shares so deposited. Only whole new ADSs will
be distributed. Fractional entitlements will be sold and the proceeds of such sale will be distributed as in the
case of a cash distribution.

The distribution of new ADSs or the modification of the ADS-to-ordinary shares ratio upon a
distribution of ordinary shares will be made net of the fees, expenses, taxes and governmental charges
payable by holders under the terms of the deposit agreement. In order to pay such taxes or governmental
charges, the depositary may sell all or a portion of the new ordinary shares so distributed.

No such distribution of new ADSs will be made if it would violate a law (e.g., the U.S. securities laws)
or if it is not operationally practicable. If the depositary does not distribute new ADSs as described above, it
may sell the ordinary shares received upon the terms described in the deposit agreement and will distribute
the proceeds of the sale as in the case of a distribution of cash.

Distributions of Rights

Whenever we intend to distribute rights to purchase additional ordinary shares, we will give prior
notice to the depositary and we will assist the depositary in determining whether it is lawful and reasonably
practicable to distribute rights to purchase additional ADSs to holders.

The depositary will establish procedures to distribute rights to purchase additional ADSs to holders and
to enable such holders to exercise such rights if it is lawful and reasonably practicable to make the rights
available to holders of ADSs, and if we provide all of the documentation contemplated in the deposit
agreement (such as opinions to address the lawfulness of the transaction). You may have to pay fees,
expenses, taxes and other governmental charges to subscribe for the new ADSs upon the exercise of your
rights. The depositary is not obligated to establish procedures to facilitate the distribution and exercise by
holders of rights to purchase new ordinary shares other than in the form of ADSs.

The depositary will not distribute the rights to you if:

we do not timely request that the rights be distributed to you or we request that the rights not be
distributed to you; or

we fail to deliver satisfactory documents to the depositary; or

it is not reasonably practicable to distribute the rights.

The depositary will sell the rights that are not exercised or not distributed if such sale is lawful and
reasonably practicable. The proceeds of such sale will be distributed to holders as in the case of a cash
distribution. If the depositary is unable to sell the rights, it will allow the rights to lapse.

Elective Distributions

Whenever we intend to distribute a dividend payable at the election of shareholders either in cash or in
additional shares, we will give prior notice thereof to the depositary and will indicate whether we wish the
elective distribution to be made available to you. In such case, we will assist the depositary in determining
whether such distribution is lawful and reasonably practicable.

The depositary will make the election available to you only if it is reasonably practicable and if we
have provided all of the documentation contemplated in the deposit agreement. In such case, the depositary
will establish procedures to enable you to elect to receive either cash or additional ADSs, in each case as
described in the deposit agreement.

If the election is not made available to you, you will receive either cash or additional ADSs, depending
on what a shareholder in England and Wales would receive upon failing to make an election, as more fully
described in the deposit agreement.
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Other Distributions

Whenever we intend to distribute property other than cash, ordinary shares or rights to purchase
additional ordinary shares, we will notify the depositary in advance and will indicate whether we wish such
distribution to be made to you. If so, we will assist the depositary in determining whether such distribution
to holders is lawful and reasonably practicable.

If it is reasonably practicable to distribute such property to you and if we provide all of the
documentation contemplated in the deposit agreement, the depositary will distribute the property to the
holders in a manner it deems practicable.

The distribution will be made net of fees, expenses, taxes and governmental charges payable by holders
under the terms of the deposit agreement. In order to pay such taxes and governmental charges, the
depositary may sell all or a portion of the property received.

The depositary will not distribute the property to you and will sell the property if:

we do not request that the property be distributed to you or if we ask that the property not be
distributed to you; or

we do not deliver satisfactory documents to the depositary; or

the depositary determines that all or a portion of the distribution to you is not reasonably practicable.

The proceeds of such a sale will be distributed to holders as in the case of a cash distribution.

Redemption

Whenever we decide to redeem any of the ordinary shares on deposit with the custodian, we will notify
the depositary in advance. If it is practicable and if we provide all of the documentation contemplated in the
deposit agreement, the depositary will provide notice of the redemption to the holders.

The custodian will be instructed to surrender the shares being redeemed against payment of the
applicable redemption price. The depositary will convert the redemption funds received into U.S. dollars
upon the terms of the deposit agreement and will establish procedures to enable holders to receive the net
proceeds from the redemption upon surrender of their ADSs to the depositary. You may have to pay fees,
expenses, taxes and other governmental charges upon the redemption of your ADSs. If less than all ADSs
are being redeemed, the ADSs to be retired will be selected by lot or on a pro rata basis, as the depositary
may determine.

Changes Affecting Ordinary Shares

The ordinary shares held on deposit for your ADSs may change from time to time. For example, there
may be a change in nominal or par value, split-up, cancellation, consolidation or any other reclassification
of such ordinary shares or a recapitalization, reorganization, merger, consolidation or sale of assets of
Verona.

If any such change were to occur, your ADSs would, to the extent permitted by law, represent the right
to receive the property received or exchanged in respect of the ordinary shares held on deposit. The
depositary may in such circumstances deliver new ADSs to you, amend the deposit agreement, the ADRs
and the applicable registration statement(s) on Form F-6, call for the exchange of your existing ADSs for
new ADSs and take any other actions that are appropriate to reflect as to the ADSs the change affecting the
Shares. If the depositary may not lawfully distribute such property to you, the depositary may sell such
property and distribute the net proceeds to you as in the case of a cash distribution.

Issuance of ADSs upon Deposit of Ordinary Shares

The depositary may create ADSs on your behalf if you or your broker deposit ordinary shares with the
custodian. The depositary will deliver these ADSs to the person you indicate only after you pay any
applicable issuance fees and any charges and taxes payable for the transfer of the ordinary shares to the
custodian. Your ability to deposit ordinary shares and receive ADSs may be limited by U.S. and England
and Wales legal considerations applicable at the time of deposit.
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The issuance of ADSs may be delayed until the depositary or the custodian receives confirmation that
all required approvals have been given and that the ordinary shares have been duly transferred to the
custodian. The depositary will only issue ADSs in whole numbers.

When you make a deposit of ordinary shares, you will be responsible for transferring good and valid
title to the depositary. As such, you will be deemed to represent and warrant that:

the ordinary shares are duly authorized, validly issued, fully paid, non-assessable and legally
obtained;

all preemptive (and similar) rights, if any, with respect to such ordinary shares have been validly
waived or exercised;

you are duly authorized to deposit the ordinary shares;

the ordinary shares presented for deposit are free and clear of any lien, encumbrance, security
interest, charge, mortgage or adverse claim, and are not, and the ADSs issuable upon such deposit
will not be, “restricted securities”  (as defined in the deposit agreement); and

the ordinary shares presented for deposit have not been stripped of any rights or entitlements.

If any of the representations or warranties are incorrect in any way, we and the depositary may, at your
cost and expense, take any and all actions necessary to correct the consequences of the misrepresentations.

Transfer, Combination and Split Up of ADRs

As an ADR holder, you will be entitled to transfer, combine or split up your ADRs and the ADSs
evidenced thereby. For transfers of ADRs, you will have to surrender the ADRs to be transferred to the
depositary and also must:

ensure that the surrendered ADR is properly endorsed or otherwise in proper form for transfer;

provide such proof of identity and genuineness of signatures as the depositary deems appropriate;

provide any transfer stamps required by the State of New York or the United States; and

pay all applicable fees, charges, expenses, taxes and other government charges payable by ADR
holders pursuant to the terms of the deposit agreement, upon the transfer of ADRs.

To have your ADRs either combined or split up, you must surrender the ADRs in question to the
depositary with your request to have them combined or split up, and you must pay all applicable fees,
charges and expenses payable by ADR holders, pursuant to the terms of the deposit agreement, upon a
combination or split up of ADRs.

Withdrawal of Ordinary Shares Upon Cancellation of ADSs

As a holder, you will be entitled to present your ADSs to the depositary for cancellation and then
receive the corresponding number of underlying ordinary shares at the custodian’s offices. Your ability to
withdraw the ordinary shares held in respect of the ADSs may be limited by U.S. and England and Wales
considerations applicable at the time of withdrawal. In order to withdraw the ordinary shares represented by
your ADSs, you will be required to pay to the depositary the fees for cancellation of ADSs and any charges
and taxes payable upon the transfer of the ordinary shares. You assume the risk for delivery of all funds and
securities upon withdrawal. Once canceled, the ADSs will not have any rights under the deposit agreement.

If you hold ADSs registered in your name, the depositary may ask you to provide proof of identity and
genuineness of any signature and such other documents as the depositary may deem appropriate before it
will cancel your ADSs. The withdrawal of the ordinary shares represented by your ADSs may be delayed
until the depositary receives satisfactory evidence of compliance with all applicable laws and regulations.
Please keep in mind that the depositary will only accept ADSs for cancellation that represent a whole
number of securities on deposit.
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You will have the right to withdraw the securities represented by your ADSs at any time except as a
result of:

temporary delays that may arise because (i) the transfer books for the ordinary shares or ADSs are
closed, or (ii) ordinary shares are immobilized on account of a shareholders’ meeting or a payment of
dividends;

obligations to pay fees, taxes and similar charges; and/or

restrictions imposed because of laws or regulations applicable to ADSs or the withdrawal of
securities on deposit.

The deposit agreement may not be modified to impair your right to withdraw the securities represented
by your ADSs except to comply with mandatory provisions of law.

Voting Rights

As a holder, you generally have the right under the deposit agreement to instruct the depositary to
exercise the voting rights for the ordinary shares represented by your ADSs. The voting rights of holders of
ordinary shares are described in “Description of Share Capital and Articles of Association — Articles of
Association” above.

At our request, the depositary will distribute to you any notice of shareholders’ meeting received from
us together with information explaining how to instruct the depositary to exercise the voting rights of the
securities represented by ADSs.

If the depositary timely receives voting instructions from a holder of ADSs, it will endeavor to vote the
securities (in person or by proxy) represented by the holder’s ADSs as follows:

In the event of voting by show of hands, the depositary will vote (or cause the custodian to vote) all
ordinary held on deposit at that time in accordance with the voting instructions received from a
majority of holders of ADSs who provide timely voting instructions.

In the event of voting by poll, the depositary will vote (or cause the custodian to vote) the ordinary
shares held on deposit in accordance with the voting instructions received from the holders of ADSs.

Securities for which no voting instructions have been received will not be voted (except as otherwise
contemplated herein). Please note that the ability of the depositary to carry out voting instructions may be
limited by practical and legal limitations and the terms of the securities on deposit. We cannot assure you
that you will receive voting materials in time to enable you to return voting instructions to the depositary in
a timely manner.

Fees and Charges

As an ADS holder, you will be required to pay the following fees under the terms of the deposit
agreement:

 Service   Fee  
 Issuance of ADSs (e.g., an issuance of ADS upon a
deposit of ordinary shares or upon a change in the
ADS(s)-to-ordinary shares ratio), excluding ADS
issuances as a result of distributions of ordinary
shares

  Up to $0.05 per ADS issued  

 Cancellation of ADSs (e.g., a cancellation of ADSs
for delivery of deposited property or upon a change
in the ADS(s)-to-ordinary shares ratio)

  Up to $0.05 per ADS cancelled  

 Distribution of cash dividends or other cash
distributions (e.g., upon a sale of rights and other
entitlements)

  Up to $0.05 per ADS held  
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 Service   Fee  
 Distribution of ADSs pursuant to (i) stock dividends
or other free stock distributions, or (ii) exercise of
rights to purchase additional ADSs

  Up to $0.05 per ADS held  

 Distribution of securities other than ADSs or rights
to purchase additional ADSs (e.g., upon a spin-off)

  Up to $0.05 per ADS held  

 ADS Services   Up to $0.05 per ADS held on the applicable record
date(s) established by the depositary

 

As an ADS holder you will also be responsible to pay certain charges such as:

taxes (including applicable interest and penalties) and other governmental charges;

the registration fees as may from time to time be in effect for the registration of ordinary shares on
the share register and applicable to transfers of ordinary shares to or from the name of the custodian,
the depositary or any nominees upon the making of deposits and withdrawals, respectively;

certain cable, telex and facsimile transmission and delivery expenses;

the expenses and charges incurred by the depositary in the conversion of foreign currency;

the fees and expenses incurred by the depositary in connection with compliance with exchange
control regulations and other regulatory requirements applicable to ordinary shares, ADSs and
ADRs; and

the fees and expenses incurred by the depositary, the custodian, or any nominee in connection with
the servicing or delivery of deposited property.

ADS fees and charges payable upon (i) the issuance of ADSs, and (ii) the cancellation of ADSs are
charged to the person to whom the ADSs are issued (in the case of ADS issuances) and to the person whose
ADSs are cancelled (in the case of ADS cancellations). In the case of ADSs issued by the depositary into
DTC, the ADS issuance and cancellation fees and charges may be deducted from distributions made through
DTC, and may be charged to the DTC participant(s) receiving the ADSs being issued or the DTC
participant(s) holding the ADSs being cancelled, as the case may be, on behalf of the beneficial owner(s)
and will be charged by the DTC participant(s) to the account of the applicable beneficial owner(s) in
accordance with the procedures and practices of the DTC participants as in effect at the time. ADS fees and
charges in respect of distributions and the ADS service fee are charged to the holders as of the applicable
ADS record date. In the case of distributions of cash, the amount of the applicable ADS fees and charges is
deducted from the funds being distributed. In the case of (i) distributions other than cash and (ii) the ADS
service fee, holders as of the ADS record date will be invoiced for the amount of the ADS fees and charges
and such ADS fees and charges may be deducted from distributions made to holders of ADSs. For ADSs
held through DTC, the ADS fees and charges for distributions other than cash and the ADS service fee may
be deducted from distributions made through DTC, and may be charged to the DTC participants in
accordance with the procedures and practices prescribed by DTC and the DTC participants in turn charge
the amount of such ADS fees and charges to the beneficial owners for whom they hold ADSs.

In the event of refusal to pay the depositary fees, the depositary may, under the terms of the deposit
agreement, refuse the requested service until payment is received or may set off the amount of the
depositary fees from any distribution to be made to the ADS holder. Certain of the depositary fees and
charges (such as the ADS services fee) may become payable shortly after the closing of any applicable ADS
offering. Note that the fees and charges you may be required to pay may vary over time and may be changed
by us and by the depositary. You will receive prior notice of such changes. The depositary may reimburse us
for certain expenses incurred by us in respect of the ADR program, by making available a portion of the
ADS fees charged in respect of the ADR program or otherwise, upon such terms and conditions as we and
the depositary agree from time to time.

Amendments and Termination

We may agree with the depositary to modify the deposit agreement at any time without your consent.
We undertake to give holders 30 days’ prior notice of any modifications that would materially prejudice any
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of their substantial rights under the deposit agreement. We will not consider to be materially prejudicial to
your substantial rights any modifications or supplements that are reasonably necessary for the ADSs to be
registered under the Securities Act of 1933, as amended, or the Securities Act, or to be eligible for book-
entry settlement, in each case without imposing or increasing the fees and charges you are required to pay.
In addition, we may not be able to provide you with prior notice of any modifications or supplements that
are required to accommodate compliance with applicable provisions of law.

You will be bound by the modifications to the deposit agreement if you continue to hold your ADSs
after the modifications to the deposit agreement become effective. The deposit agreement cannot be
amended to prevent you from withdrawing the ordinary shares represented by your ADSs (except as
permitted by law).

We have the right to direct the depositary to terminate the deposit agreement. Similarly, the depositary
may in certain circumstances on its own initiative terminate the deposit agreement. In either case, the
depositary must give notice to the holders at least 30 days before termination. Until termination, your rights
under the deposit agreement will be unaffected.

Termination

After termination, the depositary will continue to collect distributions received (but will not distribute
any such property until you request the cancellation of your ADSs) and may sell the securities held on
deposit. After the sale, the depositary will hold the proceeds from such sale and any other funds then held
for the holders of ADSs in a non-interest bearing account. At that point, the depositary will have no further
obligations to holders other than to account for the funds then held for the holders of ADSs still outstanding
(after deduction of applicable fees, taxes and expenses).

In connection with the termination of the deposit agreement, the depositary may, independently and
without the need for any action by us, make available to holders a means to withdraw the ordinary shares
and other deposited securities represented by their ADSs and to direct the deposit of such ordinary shares
and other deposited securities into an unsponsored American depositary shares program established by the
depositary, upon such terms and conditions as the depositary may deem reasonably appropriate, subject
however, in each case, to satisfaction of the applicable registration requirements by the unsponsored
American depositary shares program under the Securities Act, and to receipt by the depositary of payment
of the applicable fees and charges of, and reimbursement of the applicable expenses incurred by, the
depositary.

Books of Depositary

The depositary will maintain ADS holder records at its depositary office. You may inspect such records
at such office during regular business hours but solely for the purpose of communicating with other holders
in the interest of business matters relating to the ADSs and the deposit agreement.

The depositary will maintain in New York facilities to record and process the issuance, cancellation,
combination, split-up and transfer of ADSs. These facilities may be closed from time to time, to the extent
not prohibited by law.

Transmission of Notices, Reports and Proxy Soliciting Material

The depositary will make available for your inspection at its office all communications that it receives
from us as a holder of deposited securities that we make generally available to holders of deposited
securities. Subject to the terms of the deposit agreement, the depositary will send you copies of those
communications or otherwise make those communications available to you if we ask it to.

Limitations on Obligations and Liabilities

The deposit agreement limits our obligations and the depositary’s obligations to you. Please note the
following:

We and the depositary are obligated only to take the actions specifically stated in the deposit
agreement without negligence or bad faith.
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The depositary disclaims any liability for any failure to carry out voting instructions, for any manner
in which a vote is cast or for the effect of any vote, provided it acts in good faith and in accordance
with the terms of the deposit agreement.

The depositary disclaims any liability for any failure to determine the lawfulness or practicality of
any action, for the content of any document forwarded to you on our behalf or for the accuracy of
any translation of such a document, for the investment risks associated with investing in ordinary
shares, for the validity or worth of the ordinary shares, for any tax consequences that result from the
ownership of ADSs, for the credit-worthiness of any third party, for allowing any rights to lapse
under the terms of the deposit agreement, for the timeliness of any of our notices or for our failure to
give notice.

We and the depositary will not be obligated to perform any act that is inconsistent with the terms of
the deposit agreement.

We and the depositary disclaim any liability if we or the depositary are prevented or forbidden from
or subject to any civil or criminal penalty or restraint on account of, or delayed in, doing or
performing any act or thing required by the terms of the deposit agreement, by reason of any
provision, present or future of any law or regulation, or by reason of present or future provision of
any provision of our Articles of Association, or any provision of or governing the securities on
deposit, or by reason of any act of God or war or other circumstances beyond our control.

We and the depositary disclaim any liability by reason of any exercise of, or failure to exercise, any
discretion provided for in the deposit agreement or in our Articles of Association or in any
provisions of or governing the securities on deposit.

We and the depositary further disclaim any liability for any action or inaction in reliance on the
advice or information received from legal counsel, accountants, any person presenting Shares for
deposit, any holder of ADSs or authorized representatives thereof, or any other person believed by
either of us in good faith to be competent to give such advice or information.

We and the depositary also disclaim liability for the inability by a holder to benefit from any
distribution, offering, right or other benefit that is made available to holders of ordinary shares but is
not, under the terms of the deposit agreement, made available to you.

We and the depositary may rely without any liability upon any written notice, request or other
document believed to be genuine and to have been signed or presented by the proper parties.

We and the depositary also disclaim liability for any consequential or punitive damages for any
breach of the terms of the deposit agreement.

No disclaimer of any Securities Act liability is intended by any provision of the deposit agreement.

Pre-Release Transactions

Subject to the terms and conditions of the deposit agreement, the depositary may issue to broker/ 
dealers ADSs before receiving a deposit of ordinary shares or release ordinary shares to broker/dealers
before receiving ADSs for cancellation. These transactions are commonly referred to as “pre-release
transactions,” and are entered into between the depositary and the applicable broker/dealer. The deposit
agreement limits the aggregate size of pre-release transactions (not to exceed 30% of the ordinary shares on
deposit in the aggregate) and imposes a number of conditions on such transactions (e.g., the need to receive
collateral, the type of collateral required, the representations required from brokers, etc.). The depositary
may retain the compensation received from the pre-release transactions.

Taxes

You will be responsible for the taxes and other governmental charges payable on the ADSs and the
securities represented by the ADSs. We, the depositary and the custodian may deduct from any distribution
the taxes and governmental charges payable by holders and may sell any and all property on deposit to pay
the taxes and governmental charges payable by holders. You will be liable for any deficiency if the sale
proceeds do not cover the taxes that are due.
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The depositary may refuse to issue ADSs, to deliver, transfer, split and combine ADRs or to release
securities on deposit until all taxes and charges are paid by the applicable holder. The depositary and the
custodian may take reasonable administrative actions to obtain tax refunds and reduced tax withholding for
any distributions on your behalf. However, you may be required to provide to the depositary and to the
custodian proof of taxpayer status and residence and such other information as the depositary and the
custodian may require to fulfill legal obligations. You are required to indemnify us, the depositary and the
custodian for any claims with respect to taxes based on any tax benefit obtained for you.

Foreign Currency Conversion

The depositary will arrange for the conversion of all foreign currency received into U.S. dollars if such
conversion is practical, and it will distribute the U.S. dollars in accordance with the terms of the deposit
agreement. You may have to pay fees and expenses incurred in converting foreign currency, such as fees and
expenses incurred in complying with currency exchange controls and other governmental requirements.

If the conversion of foreign currency is not practical or lawful, or if any required approvals are denied
or not obtainable at a reasonable cost or within a reasonable period, the depositary may take the following
actions in its discretion:

Convert the foreign currency to the extent practical and lawful and distribute the U.S. dollars to the
holders for whom the conversion and distribution is lawful and practical.

Distribute the foreign currency to holders for whom the distribution is lawful and practical.

Hold the foreign currency (without liability for interest) for the applicable holders.

Governing Law/Waiver of Jury Trial

The deposit agreement and the ADRs will be interpreted in accordance with the laws of the State of
New York. The rights of holders of ordinary shares (including ordinary shares represented by ADSs) is
governed by the laws of England and Wales.

AS A PARTY TO THE DEPOSIT AGREEMENT, YOU WAIVE YOUR RIGHT TO TRIAL BY JURY
IN ANY LEGAL PROCEEDING ARISING OUT OF THE DEPOSIT AGREEMENT OR THE ADRs
AGAINST US AND/OR THE DEPOSITARY.
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable
prospectus supplement or free writing prospectus, summarizes certain general terms and provisions of the
debt securities that we may offer under this prospectus. When we offer to sell a particular series of debt
securities, we will describe the specific terms of the series in a supplement to this prospectus. We will also
indicate in the supplement to what extent the general terms and provisions described in this prospectus
apply to a particular series of debt securities.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of
or in exchange for, other securities described in this prospectus. Debt securities may be our senior, senior
subordinated or subordinated obligations and, unless otherwise specified in a supplement to this prospectus,
the debt securities will be our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture between us and a trustee. We have summarized
select portions of the indenture below. The summary is not complete. The form of the indenture has been
filed as an exhibit to the registration statement and you should read the indenture for provisions that may be
important to you. In the summary below, we have included references to the section numbers of the
indenture so that you can easily locate these provisions. Capitalized terms used in the summary and not
defined herein have the meanings specified in the indenture.

As used in this section only, Verona” “we,” “our” or “us” refer to Verona Pharma plc, excluding our
subsidiaries, unless expressly stated or the context otherwise requires.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our
board of directors and set forth or determined in the manner provided in a resolution of our board of
directors, in an officer’s certificate or by a supplemental indenture. (Section 2.2) The particular terms of
each series of debt securities will be described in a prospectus supplement relating to such series (including
any pricing supplement or term sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more
series with the same or various maturities, at par, at a premium, or at a discount. (Section 2.1) We will set
forth in a prospectus supplement (including any pricing supplement or term sheet) relating to any series of
debt securities being offered, the aggregate principal amount and the following terms of the debt securities,
if applicable:

the title and ranking of the debt securities (including the terms of any subordination provisions);

the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt
securities;

any limit on the aggregate principal amount of the debt securities;

the date or dates on which the principal of the securities of the series is payable;

the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate
or rates (including any commodity, commodity index, stock exchange index or financial index) at
which the debt securities will bear interest, the date or dates from which interest will accrue, the date
or dates on which interest will commence and be payable and any regular record date for the interest
payable on any interest payment date;

the place or places where principal of, and interest, if any, on the debt securities will be payable (and
the method of such payment), where the securities of such series may be surrendered for registration
of transfer or exchange, and where notices and demands to us in respect of the debt securities may be
delivered;

the period or periods within which, the price or prices at which and the terms and conditions upon
which we may redeem the debt securities;
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any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or
analogous provisions or at the option of a holder of debt securities and the period or periods within
which, the price or prices at which and in the terms and conditions upon which securities of the
series shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

the dates on which and the price or prices at which we will repurchase debt securities at the option of
the holders of debt securities and other detailed terms and provisions of these repurchase obligations;

the denominations in which the debt securities will be issued, if other than denominations of $1,000
and any integral multiple thereof;

whether the debt securities will be issued in the form of certificated debt securities or global debt
securities;

the portion of principal amount of the debt securities payable upon declaration of acceleration of the
maturity date, if other than the principal amount;

the currency of denomination of the debt securities, which may be United States Dollars or any
foreign currency, and if such currency of denomination is a composite currency, the agency or
organization, if any, responsible for overseeing such composite currency;

the designation of the currency, currencies or currency units in which payment of principal of,
premium and interest on the debt securities will be made;

if payments of principal of, premium or interest on the debt securities will be made in one or more
currencies or currency units other than that or those in which the debt securities are denominated, the
manner in which the exchange rate with respect to these payments will be determined;

the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt
securities will be determined, if these amounts may be determined by reference to an index based on
a currency or currencies or by reference to a commodity, commodity index, stock exchange index or
financial index;

any provisions relating to any security provided for the debt securities;

any addition to, deletion of or change in the Events of Default described in this prospectus or in the
indenture with respect to the debt securities and any change in the acceleration provisions described
in this prospectus or in the indenture with respect to the debt securities;

any addition to, deletion of or change in the covenants described in this prospectus or in the
indenture with respect to the debt securities;

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents
with respect to the debt securities;

the provisions, if any, relating to conversion or exchange of any debt securities of such series,
including if applicable, the conversion or exchange price and period, provisions as to whether
conversion or exchange will be mandatory, the events requiring an adjustment of the conversion or
exchange price and provisions affecting conversion or exchange;

any other terms of the debt securities, which may supplement, modify or delete any provision of the
indenture as it applies to that series, including any terms that may be required under applicable law
or regulations or advisable in connection with the marketing of the securities; and

whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series,
including the terms of subordination, if any, of such guarantees. (Section 2.2)

We may issue debt securities that provide for an amount less than their stated principal amount to be
due and payable upon declaration of acceleration of their maturity pursuant to the terms of the indenture.
We will provide you with information on the federal income tax considerations and other special
considerations applicable to any of these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or
a foreign currency unit or units, or if the principal of and any premium and interest on any series of debt
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securities is payable in a foreign currency or currencies or a foreign currency unit or units, we will provide
you with information on the restrictions, elections, general tax considerations, specific terms and other
information with respect to that issue of debt securities and such foreign currency or currencies or foreign
currency unit or units in the applicable prospectus supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of
The Depository Trust Company, or the Depositary, or a nominee of the Depositary (we will refer to any debt
security represented by a global debt security as a “book-entry debt security”), or a certificate issued in
definitive registered form (we will refer to any debt security represented by a certificated security as a
“certificated debt security”) as set forth in the applicable prospectus supplement. Except as set forth under
the heading “Global Debt Securities and Book-Entry System” below, book-entry debt securities will not be
issuable in certificated form.

Certificated Debt Securities.   You may transfer or exchange certificated debt securities at any office we
maintain for this purpose in accordance with the terms of the indenture. (Section 2.4) No service charge will
be made for any transfer or exchange of certificated debt securities, but we may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.
(Section 2.7)

You may effect the transfer of certificated debt securities and the right to receive the principal of,
premium and interest on certificated debt securities only by surrendering the certificate representing those
certificated debt securities and either reissuance by us or the trustee of the certificate to the new holder or
the issuance by us or the trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System.   Each global debt security representing book-entry
debt securities will be deposited with, or on behalf of, the Depositary, and registered in the name of the
Depositary or a nominee of the Depositary. Please see “Global Securities.”

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any
issue of debt securities. (Article IV)

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain
any provisions which may afford holders of the debt securities protection in the event we have a change in
control or in the event of a highly leveraged transaction (whether or not such transaction results in a change
in control) which could adversely affect holders of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all
of our properties and assets to any person (a “successor person”) unless:

we are the surviving corporation or the successor person (if other than Verona) is a corporation
organized and validly existing under the laws a U.K. jurisdiction or a U.S. jurisdiction and expressly
assumes our obligations on the debt securities and under the indenture; and

immediately after giving effect to the transaction, no Default or Event of Default, shall have occurred
and be continuing.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or
part of its properties to us. (Section 5.1)
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Events of Default

“Event of Default” means with respect to any series of debt securities, any of the following:

default in the payment of any interest upon any debt security of that series when it becomes due and
payable, and continuance of such default for a period of 30 days (unless the entire amount of the
payment is deposited by us with the trustee or with a paying agent prior to the expiration of the 30-
day period);

default in the payment of principal of any security of that series at its maturity;

default in the performance or breach of any other covenant or warranty by us in the indenture (other
than a covenant or warranty that has been included in the indenture solely for the benefit of a series
of debt securities other than that series), which default continues uncured for a period of 60 days
after we receive written notice from the trustee or Verona and the trustee receive written notice from
the holders of not less than 25% in principal amount of the outstanding debt securities of that series
as provided in the indenture;

certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of Verona;

any other Event of Default provided with respect to debt securities of that series that is described in
the applicable prospectus supplement. (Section 6.1)

No Event of Default with respect to a particular series of debt securities (except as to certain events of
bankruptcy, insolvency or reorganization) necessarily constitutes an Event of Default with respect to any
other series of debt securities. (Section 6.1) The occurrence of certain Events of Default or an acceleration
under the indenture may constitute an event of default under certain indebtedness of ours or our subsidiaries
outstanding from time to time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of
becoming aware of the occurrence of such Default or Event of Default, which notice will describe in
reasonable detail the status of such Default or Event of Default and what action we are taking or propose to
take in respect thereof. (Section 6.1)

If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is
continuing, then the trustee or the holders of not less than 25% in principal amount of the outstanding debt
securities of that series may, by a notice in writing to us (and to the trustee if given by the holders), declare
to be due and payable immediately the principal of (or, if the debt securities of that series are discount
securities, that portion of the principal amount as may be specified in the terms of that series) and accrued
and unpaid interest, if any, on all debt securities of that series. In the case of an Event of Default resulting
from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of
and accrued and unpaid interest, if any, on all outstanding debt securities will become and be immediately
due and payable without any declaration or other act on the part of the trustee or any holder of outstanding
debt securities. At any time after a declaration of acceleration with respect to debt securities of any series
has been made, but before a judgment or decree for payment of the money due has been obtained by the
trustee, the holders of a majority in principal amount of the outstanding debt securities of that series may
rescind and annul the acceleration if all Events of Default, other than the non-payment of accelerated
principal and interest, if any, with respect to debt securities of that series, have been cured or waived as
provided in the indenture. (Section 6.2) We refer you to the prospectus supplement relating to any series of
debt securities that are discount securities for the particular provisions relating to acceleration of a portion
of the principal amount of such discount securities upon the occurrence of an Event of Default.

The indenture provides that the trustee may refuse to perform any duty or exercise any of its rights or
powers under the indenture unless the trustee receives indemnity satisfactory to it against any cost, liability
or expense which might be incurred by it in performing such duty or exercising such right or power.
(Section 7.1(e)) Subject to certain rights of the trustee, the holders of a majority in principal amount of the
outstanding debt securities of any series will have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power
conferred on the trustee with respect to the debt securities of that series. (Section 6.12)
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No holder of any debt security of any series will have any right to institute any proceeding, judicial or
otherwise, with respect to the indenture or for the appointment of a receiver or trustee, or for any remedy
under the indenture, unless:

that holder has previously given to the trustee written notice of a continuing Event of Default with
respect to debt securities of that series; and

the holders of not less than 25% in principal amount of the outstanding debt securities of that series
have made written request, and offered indemnity or security satisfactory to the trustee, to the trustee
to institute the proceeding as trustee, and the trustee has not received from the holders of not less
than a majority in principal amount of the outstanding debt securities of that series a direction
inconsistent with that request and has failed to institute the proceeding within 60 days. (Section 6.7)

Notwithstanding any other provision in the indenture, the holder of any debt security will have an
absolute and unconditional right to receive payment of the principal of, premium and any interest on that
debt security on or after the due dates expressed in that debt security and to institute suit for the
enforcement of payment. (Section 6.8)

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a
statement as to compliance with the indenture. (Section 4.3) If a Default or Event of Default occurs and is
continuing with respect to the securities of any series and if it is known to a responsible officer of the
trustee, the trustee shall mail to each Securityholder of the securities of that series notice of a Default or
Event of Default within 90 days after it occurs or, if later, after a responsible officer of the trustee has
knowledge of such Default or Event of Default. The indenture provides that the trustee may withhold notice
to the holders of debt securities of any series of any Default or Event of Default (except in payment on any
debt securities of that series) with respect to debt securities of that series if the trustee determines in good
faith that withholding notice is in the interest of the holders of those debt securities. (Section 7.5)

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series
without the consent of any holder of any debt security:

to cure any ambiguity, defect or inconsistency;

to comply with covenants in the indenture described above under the heading “Consolidation,
Merger and Sale of Assets”;

to provide for uncertificated securities in addition to or in place of certificated securities;

to add guarantees with respect to debt securities of any series or secure debt securities of any series;

to surrender any of our rights or powers under the indenture;

to add covenants or events of default for the benefit of the holders of debt securities of any series;

to comply with the applicable procedures of the applicable depositary;

to make any change that does not adversely affect the rights of any holder of debt securities;

to provide for the issuance of and establish the form and terms and conditions of debt securities of
any series as permitted by the indenture;

to effect the appointment of a successor trustee with respect to the debt securities of any series and to
add to or change any of the provisions of the indenture to provide for or facilitate administration by
more than one trustee; or

to comply with requirements of the SEC in order to effect or maintain the qualification of the
indenture under the Trust Indenture Act. (Section 9.1)

We may also modify and amend the indenture with the consent of the holders of at least a majority in
principal amount of the outstanding debt securities of each series affected by the modifications or
amendments. We may not make any modification or amendment without the consent of the holders of each
affected debt security then outstanding if that amendment will:
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reduce the amount of debt securities whose holders must consent to an amendment, supplement or
waiver;

reduce the rate of or extend the time for payment of interest (including default interest) on any debt
security;

reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the
amount of, or postpone the date fixed for, the payment of any sinking fund or analogous obligation
with respect to any series of debt securities;

reduce the principal amount of discount securities payable upon acceleration of maturity;

waive a default in the payment of the principal of, premium or interest on any debt security (except a
rescission of acceleration of the debt securities of any series by the holders of at least a majority in
aggregate principal amount of the then outstanding debt securities of that series and a waiver of the
payment default that resulted from such acceleration);

make the principal of or premium or interest on any debt security payable in currency other than that
stated in the debt security;

make any change to certain provisions of the indenture relating to, among other things, the right of
holders of debt securities to receive payment of the principal of, premium and interest on those debt
securities and to institute suit for the enforcement of any such payment and to waivers or
amendments; or

waive a redemption payment with respect to any debt security. (Section 9.3)

Except for certain specified provisions, the holders of at least a majority in principal amount of the
outstanding debt securities of any series may on behalf of the holders of all debt securities of that series
waive our compliance with provisions of the indenture. (Section 9.2) The holders of a majority in principal
amount of the outstanding debt securities of any series may on behalf of the holders of all the debt securities
of such series waive any past default under the indenture with respect to that series and its consequences,
except a default in the payment of the principal of, premium or any interest on any debt security of that
series; provided, however, that the holders of a majority in principal amount of the outstanding debt
securities of any series may rescind an acceleration and its consequences, including any related payment
default that resulted from the acceleration. (Section 6.13)

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance.   The indenture provides that, unless otherwise provided by the terms of the
applicable series of debt securities, we may be discharged from any and all obligations in respect of the debt
securities of any series (subject to certain exceptions). We will be so discharged upon the irrevocable
deposit with the trustee, in trust, of money and/or U.S. government obligations or, in the case of debt
securities denominated in a single currency other than U.S. Dollars, government obligations of the
government that issued or caused to be issued such currency, that, through the payment of interest and
principal in accordance with their terms, will provide money or U.S. government obligations in an amount
sufficient in the opinion of a nationally recognized firm of independent public accountants or investment
bank to pay and discharge each installment of principal, premium and interest on and any mandatory sinking
fund payments in respect of the debt securities of that series on the stated maturity of those payments in
accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of
counsel stating that we have received from, or there has been published by, the United States Internal
Revenue Service a ruling or, since the date of execution of the indenture, there has been a change in the
applicable United States federal income tax law, in either case to the effect that, and based thereon such
opinion shall confirm that, the holders of the debt securities of that series will not recognize income, gain or
loss for United States federal income tax purposes as a result of the deposit, defeasance and discharge and
will be subject to United States federal income tax on the same amounts and in the same manner and at the
same times as would have been the case if the deposit, defeasance and discharge had not occurred.
(Section 8.3)
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Defeasance of Certain Covenants.   The indenture provides that, unless otherwise provided by the
terms of the applicable series of debt securities, upon compliance with certain conditions:

we may omit to comply with the covenant described under the heading “Consolidation, Merger and
Sale of Assets” and certain other covenants set forth in the indenture, as well as any additional
covenants which may be set forth in the applicable prospectus supplement; and

any omission to comply with those covenants will not constitute a Default or an Event of Default
with respect to the debt securities of that series (“covenant defeasance”).

The conditions include:

depositing with the trustee money and/or U.S. government obligations or, in the case of debt
securities denominated in a single currency other than U.S. Dollars, government obligations of the
government that issued or caused to be issued such currency, that, through the payment of interest
and principal in accordance with their terms, will provide money in an amount sufficient in the
opinion of a nationally recognized firm of independent public accountants or investment bank to pay
and discharge each installment of principal of, premium and interest on and any mandatory sinking
fund payments in respect of the debt securities of that series on the stated maturity of those payments
in accordance with the terms of the indenture and those debt securities; and

delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of
that series will not recognize income, gain or loss for United States federal income tax purposes as a
result of the deposit and related covenant defeasance and will be subject to United States federal
income tax on the same amounts and in the same manner and at the same times as would have been
the case if the deposit and related covenant defeasance had not occurred. (Section 8.4)

No Personal Liability of Directors, Officers, Employees or Securityholders

None of our past, present or future directors, officers, employees or securityholders, as such, will have
any liability for any of our obligations under the debt securities or the indenture or for any claim based on,
or in respect or by reason of, such obligations or their creation. By accepting a debt security, each holder
waives and releases all such liability. This waiver and release is part of the consideration for the issue of the
debt securities. However, this waiver and release may not be effective to waive liabilities under U.S. federal
securities laws, and it is the view of the SEC that such a waiver is against public policy.

Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to
the indenture or the securities, will be governed by the laws of the State of New York.

The indenture will provide that we, the trustee and the holders of the debt securities (by their
acceptance of the debt securities) irrevocably waive, to the fullest extent permitted by applicable law, any
and all right to trial by jury in any legal proceeding arising out of or relating to the indenture, the debt
securities or the transactions contemplated thereby.

The indenture will provide that any legal suit, action or proceeding arising out of or based upon the
indenture or the transactions contemplated thereby may be instituted in the federal courts of the United
States of America located in the City of New York or the courts of the State of New York in each case
located in the City of New York, and we, the trustee and the holder of the debt securities (by their
acceptance of the debt securities) irrevocably submit to the non-exclusive jurisdiction of such courts in any
such suit, action or proceeding. The indenture will further provide that service of any process, summons,
notice or document by mail (to the extent allowed under any applicable statute or rule of court) to such
party’s address set forth in the indenture will be effective service of process for any suit, action or other
proceeding brought in any such court. The indenture will further provide that we, the trustee and the holders
of the debt securities (by their acceptance of the debt securities) irrevocably and unconditionally waive any
objection to the laying of venue of any suit, action or other proceeding in the courts specified above and
irrevocably and unconditionally waive and agree not to plead or claim any such suit, action or other
proceeding has been brought in an inconvenient forum. (Section 10.10)
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of our ordinary shares, ADSs or of debt securities. We may
issue warrants independently or together with other securities, and the warrants may be attached to or
separate from any offered securities. Each series of warrants will be issued under a separate warrant
agreement to be entered into between us and the investors or a warrant agent. The following summary of
material provisions of the warrants and warrant agreements are subject to, and qualified in their entirety by
reference to, all the provisions of the warrant agreement and warrant certificate applicable to a particular
series of warrants. The terms of any warrants offered under a prospectus supplement may differ from the
terms described below. We urge you to read the applicable prospectus supplement and any related free
writing prospectus, as well as the complete warrant agreements and warrant certificates that contain the
terms of the warrants.

The particular terms of any issue of warrants will be described in the prospectus supplement relating to
the issue. Those terms may include:

the number of ordinary shares or ADSs purchasable upon the exercise of warrants to purchase such
shares or ADSs and the price at which such number of shares or ADSs may be purchased upon such
exercise;

the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the
exercise price for the warrants, which may be payable in cash, securities or other property;

the date, if any, on and after which the warrants and the related ordinary shares or ADSs will be
separately transferable;

the terms of any rights to redeem or call the warrants;

the date on which the right to exercise the warrants will commence and the date on which the right
will expire;

certain United States Federal income tax consequences and certain UK tax consequences applicable
to the warrants; and

any additional terms of the warrants, including terms, procedures, and limitations relating to the
exchange, exercise and settlement of the warrants.

Holders of equity warrants will not be entitled:

to vote, consent or receive dividends;

receive notice as shareholders with respect to any general meeting of shareholders for the election of
our directors or any other matter; or

exercise any rights as shareholders of Verona.

Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of
ordinary shares or ADSs at the exercise price set forth in, or calculable as set forth in, the applicable
prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the
warrants may exercise the warrants at any time up to the specified time on the expiration date that we set
forth in the applicable prospectus supplement. After the close of business on the expiration date,
unexercised warrants will become void.

A holder of warrant certificates may exchange them for new warrant certificates of different
denominations, present them for registration of transfer and exercise them at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement. Until any warrants to
purchase debt securities are exercised, the holder of the warrants will not have any rights of holders of the
debt securities that can be purchased upon exercise, including any rights to receive payments of principal,
premium or interest on the underlying debt securities or to enforce covenants in the applicable indenture.
Until any warrants to purchase ordinary shares or ADSs are exercised, the holders of the warrants will not
have any rights of holders of the underlying ordinary shares or ADSs, including any rights to receive
dividends or payments upon any liquidation, dissolution or winding up on the ordinary shares or ADSs, if
any.
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DESCRIPTION OF UNITS

We may issue units consisting of any combination of the other types of securities offered under this
prospectus in one or more series. We may evidence each series of units by unit certificates that we will issue
under a separate agreement. We may enter into unit agreements with a unit agent. Each unit agent will be a
bank or trust company that we select. We will indicate the name and address of the unit agent in the
applicable prospectus supplement relating to a particular series of units.

The following description, together with the additional information included in any applicable
prospectus supplement, summarizes the general features of the units that we may offer under this
prospectus. You should read any prospectus supplement and any free writing prospectus that we may
authorize to be provided to you related to the series of units being offered, as well as the complete unit
agreements that contain the terms of the units. Specific unit agreements will contain additional important
terms and provisions and we will file as an exhibit to the registration statement of which this prospectus is a
part, or will incorporate by reference from another report that we file with the SEC, the form of each unit
agreement relating to units offered under this prospectus.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus
supplement, including, without limitation, the following, as applicable:

the title of the series of units;

identification and description of the separate constituent securities comprising the units;

the price or prices at which the units will be issued;

the date, if any, on and after which the constituent securities comprising the units will be separately
transferable;

a discussion of certain United States federal income tax considerations and certain UK tax
considerations applicable to the units; and

any other terms of the units and their constituent securities.
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GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we indicate differently in any applicable prospectus supplement or free writing prospectus, the
securities initially will be issued in book-entry form and represented by one or more global notes or global
securities, or, collectively, global securities. The global securities will be deposited with, or on behalf of,
The Depository Trust Company, New York, New York, as depositary, or DTC, and registered in the name of
Cede & Co., the nominee of DTC. Unless and until it is exchanged for individual certificates evidencing
securities under the limited circumstances described below, a global security may not be transferred except
as a whole by the depositary to its nominee or by the nominee to the depositary, or by the depositary or its
nominee to a successor depositary or to a nominee of the successor depositary.

DTC has advised us that it is:

a limited-purpose trust company organized under the New York Banking Law;

a “banking organization” within the meaning of the New York Banking Law;

a member of the Federal Reserve System;

a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and

a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among
its participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in participants’ accounts, thereby eliminating the need for
physical movement of securities certificates. “Direct participants” in DTC include securities brokers and
dealers, including underwriters, banks, trust companies, clearing corporations and other organizations. DTC
is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation, or DTCC. DTCC is the
holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated
subsidiaries. Access to the DTC system is also available to others, which we sometimes refer to as indirect
participants, that clear through or maintain a custodial relationship with a direct participant, either directly
or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which
will receive a credit for the securities on DTC’s records. The ownership interest of the actual purchaser of a
security, which we sometimes refer to as a beneficial owner, is in turn recorded on the direct and indirect
participants’ records. Beneficial owners of securities will not receive written confirmation from DTC of
their purchases. However, beneficial owners are expected to receive written confirmations providing details
of their transactions, as well as periodic statements of their holdings, from the direct or indirect participants
through which they purchased securities. Transfers of ownership interests in global securities are to be
accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial
owners will not receive certificates representing their ownership interests in the global securities, except
under the limited circumstances described below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will
be registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of securities with DTC and their registration
in the name of Cede & Co. or such other nominee will not change the beneficial ownership of the securities.
DTC has no knowledge of the actual beneficial owners of the securities. DTC’s records reflect only the
identity of the direct participants to whose accounts the securities are credited, which may or may not be the
beneficial owners. The participants are responsible for keeping account of their holdings on behalf of their
customers.

So long as the securities are in book-entry form, you will receive payments and may transfer securities
only through the facilities of the depositary and its direct and indirect participants. We will maintain an
office or agency in the location specified in the prospectus supplement for the applicable securities, where
notices and demands in respect of the securities and the indenture may be delivered to us and where
certificated securities may be surrendered for payment, registration of transfer or exchange.
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Conveyance of notices and other communications by DTC to direct participants, by direct participants
to indirect participants and by direct participants and indirect participants to beneficial owners will be
governed by arrangements among them, subject to any legal requirements in effect from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each direct participant in the
securities of such series to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the
securities. Under its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the
record date. The omnibus proxy assigns the consenting or voting rights of Cede & Co. to those direct
participants to whose accounts the securities of such series are credited on the record date, identified in a
listing attached to the omnibus proxy.

So long as securities are in book-entry form, we will make payments on those securities to the
depositary or its nominee, as the registered owner of such securities, by wire transfer of immediately
available funds. If securities are issued in definitive certificated form under the limited circumstances
described below and unless if otherwise provided in the description of the applicable securities herein or in
the applicable prospectus supplement, we will have the option of making payments by check mailed to the
addresses of the persons entitled to payment or by wire transfer to bank accounts in the United States
designated in writing to the applicable trustee or other designated party at least 15 days before the
applicable payment date by the persons entitled to payment, unless a shorter period is satisfactory to the
applicable trustee or other designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is
to credit direct participants’ accounts upon DTC’s receipt of funds and corresponding detail information
from us on the payment date in accordance with their respective holdings shown on DTC records. Payments
by participants to beneficial owners will be governed by standing instructions and customary practices, as is
the case with securities held for the account of customers in bearer form or registered in “street name.”
Those payments will be the responsibility of participants and not of DTC or us, subject to any statutory or
regulatory requirements in effect from time to time. Payment of redemption proceeds, distributions and
dividend payments to Cede & Co., or such other nominee as may be requested by an authorized
representative of DTC, is our responsibility, disbursement of payments to direct participants is the
responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of direct
and indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to
have securities registered in their names and will not receive physical delivery of securities. Accordingly,
each beneficial owner must rely on the procedures of DTC and its participants to exercise any rights under
the securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of
securities in definitive form. Those laws may impair the ability to transfer or pledge beneficial interests in
securities.

DTC may discontinue providing its services as securities depositary with respect to the securities at any
time by giving reasonable notice to us. Under such circumstances, in the event that a successor depositary is
not obtained, securities certificates are required to be printed and delivered.

As noted above, beneficial owners of a particular series of securities generally will not receive
certificates representing their ownership interests in those securities. However, if:

DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or
securities representing such series of securities or if DTC ceases to be a clearing agency registered
under the Exchange Act at a time when it is required to be registered and a successor depositary is
not appointed within 90 days of the notification to us or of our becoming aware of DTC’s ceasing to
be so registered, as the case may be;
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we determine, in our sole discretion, not to have such securities represented by one or more global
securities; or

an Event of Default has occurred and is continuing with respect to such series of securities,

we will prepare and deliver certificates for such securities in exchange for beneficial interests in the
global securities. Any beneficial interest in a global security that is exchangeable under the circumstances
described in the preceding sentence will be exchangeable for securities in definitive certificated form
registered in the names that the depositary directs. It is expected that these directions will be based upon
directions received by the depositary from its participants with respect to ownership of beneficial interests
in the global securities.

Euroclear and Clearstream

If so provided in the applicable prospectus supplement, you may hold interests in a global security
through Clearstream Banking S.A., which we refer to as “Clearstream,” or Euroclear Bank S.A./N.V., as
operator of the Euroclear System, which we refer to as “Euroclear,” either directly if you are a participant in
Clearstream or Euroclear or indirectly through organizations which are participants in Clearstream or
Euroclear. Clearstream and Euroclear will hold interests on behalf of their respective participants through
customers’ securities accounts in the names of Clearstream and Euroclear, respectively, on the books of
their respective U.S. depositaries, which in turn will hold such interests in customers’ securities accounts in
such depositaries’ names on DTC’s books.

Clearstream and Euroclear are securities clearance systems in Europe. Clearstream and Euroclear hold
securities for their respective participating organizations and facilitate the clearance and settlement of
securities transactions between those participants through electronic book-entry changes in their accounts,
thereby eliminating the need for physical movement of certificates.

Payments, deliveries, transfers, exchanges, notices and other matters relating to beneficial interests in
global securities owned through Euroclear or Clearstream must comply with the rules and procedures of
those systems. Transactions between participants in Euroclear or Clearstream, on one hand, and other
participants in DTC, on the other hand, are also subject to DTC’s rules and procedures.

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries,
transfers and other transactions involving any beneficial interests in global securities held through those
systems only on days when those systems are open for business. Those systems may not be open for
business on days when banks, brokers and other institutions are open for business in the United States.

Cross-market transfers between participants in DTC, on the one hand, and participants in Euroclear or
Clearstream, on the other hand, will be effected through DTC in accordance with the DTC’s rules on behalf
of Euroclear or Clearstream, as the case may be, by their respective U.S. depositaries; however, such cross-
market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by
the counterparty in such system in accordance with the rules and procedures and within the established
deadlines (European time) of such system. Euroclear or Clearstream, as the case may be, will, if the
transaction meets its settlement requirements, deliver instructions to its U.S. depositary to take action to
effect final settlement on its behalf by delivering or receiving interests in the global securities through DTC,
and making or receiving payment in accordance with normal procedures for same-day fund settlement.
Participants in Euroclear or Clearstream may not deliver instructions directly to their respective U.S.
depositaries.

Due to time zone differences, the securities accounts of a participant in Euroclear or Clearstream
purchasing an interest in a global security from a direct participant in DTC will be credited, and any such
crediting will be reported to the relevant participant in Euroclear or Clearstream, during the securities
settlement processing day (which must be a business day for Euroclear or Clearstream) immediately
following the settlement date of DTC. Cash received in Euroclear or Clearstream as a result of sales of
interests in a global security by or through a participant in Euroclear or Clearstream to a direct participant in
DTC will be received with value on the settlement date of DTC but will be available in the relevant
Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following
DTC’s settlement date.
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Other

The information in this section of this prospectus concerning DTC, Clearstream, Euroclear and their
respective book-entry systems has been obtained from sources that we believe to be reliable, but we do not
take responsibility for this information. This information has been provided solely as a matter of
convenience. The rules and procedures of DTC, Clearstream and Euroclear are solely within the control of
those organizations and could change at any time. Neither we nor the trustee nor any agent of ours or of the
trustee has any control over those entities and none of us takes any responsibility for their activities. You are
urged to contact DTC, Clearstream and Euroclear or their respective participants directly to discuss those
matters. In addition, although we expect that DTC, Clearstream and Euroclear will perform the foregoing
procedures, none of them is under any obligation to perform or continue to perform such procedures and
such procedures may be discontinued at any time. Neither we nor any agent of ours will have any
responsibility for the performance or nonperformance by DTC, Clearstream and Euroclear or their
respective participants of these or any other rules or procedures governing their respective operations.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated
transactions, block trades or a combination of these methods or through underwriters or dealers, through
agents and/or directly to one or more purchasers. The securities may be distributed from time to time in one
or more transactions:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

at prices related to such prevailing market prices; or

at negotiated prices.

Each time that we sell securities covered by this prospectus, we will provide a prospectus supplement
or supplements that will describe the method of distribution and set forth the terms and conditions of the
offering of such securities, including the offering price of the securities and the proceeds to us, if applicable.

Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may
also be designated to solicit offers to purchase the securities from time to time. Any agent involved in the
offer or sale of our securities will be identified in a prospectus supplement.

If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be
sold to the dealer, as principal. The dealer may then resell the securities to the public at varying prices to be
determined by the dealer at the time of resale.

If an underwriter is utilized in the sale of the securities being offered by this prospectus, an
underwriting agreement will be executed with the underwriter at the time of sale and the name of any
underwriter will be provided in the prospectus supplement that the underwriter will use to make resales of
the securities to the public. In connection with the sale of the securities, we or the purchasers of securities
for whom the underwriter may act as agent, may compensate the underwriter in the form of underwriting
discounts or commissions. The underwriter may sell the securities to or through dealers, and those dealers
may receive compensation in the form of discounts, concessions or commissions from the underwriters
and/or commissions from the purchasers for which they may act as agent. Unless otherwise indicated in a
prospectus supplement, an agent will be acting on a best efforts basis and a dealer will purchase securities as
a principal, and may then resell the securities at varying prices to be determined by the dealer.

Any compensation paid to underwriters, dealers or agents in connection with the offering of the
securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers
will be provided in the applicable prospectus supplement. Underwriters, dealers and agents participating in
the distribution of the securities may be deemed to be underwriters within the meaning of the Securities Act
of 1933, as amended, and any discounts and commissions received by them and any profit realized by them
on resale of the securities may be deemed to be underwriting discounts and commissions. We may enter into
agreements to indemnify underwriters, dealers and agents against civil liabilities, including liabilities under
the Securities Act, or to contribute to payments they may be required to make in respect thereof and to
reimburse those persons for certain expenses.

Any ADSs will be listed on The Nasdaq Global Market, but any other securities may or may not be
listed on a national securities exchange. To facilitate the offering of securities, certain persons participating
in the offering may engage in transactions that stabilize, maintain or otherwise affect the price of the
securities. This may include over-allotments or short sales of the securities, which involve the sale by
persons participating in the offering of more securities than were sold to them. In these circumstances, these
persons would cover such over-allotments or short positions by making purchases in the open market or by
exercising their over-allotment option, if any. In addition, these persons may stabilize or maintain the price
of the securities by bidding for or purchasing securities in the open market or by imposing penalty bids,
whereby selling concessions allowed to dealers participating in the offering may be reclaimed if securities
sold by them are repurchased in connection with stabilization transactions. The effect of these transactions
may be to stabilize or maintain the market price of the securities at a level above that which might otherwise
prevail in the open market. These transactions may be discontinued at any time.
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We may engage in at the market offerings into an existing trading market in accordance with
Rule 415(a)(4) under the Securities Act. In addition, we may enter into derivative transactions with third
parties, or sell securities not covered by this prospectus to third parties in privately negotiated transactions.
If the applicable prospectus supplement so indicates, in connection with those derivatives, the third parties
may sell securities covered by this prospectus and the applicable prospectus supplement, including in short
sale transactions. If so, the third party may use securities pledged by us or borrowed from us or others to
settle those sales or to close out any related open borrowings of stock, and may use securities received from
us in settlement of those derivatives to close out any related open borrowings of stock. The third party in
such sale transactions will be an underwriter and, if not identified in this prospectus, will be named in the
applicable prospectus supplement (or a post-effective amendment). In addition, we may otherwise loan or
pledge securities to a financial institution or other third party that in turn may sell the securities short using
this prospectus and an applicable prospectus supplement. Such financial institution or other third party may
transfer its economic short position to investors in our securities or in connection with a concurrent offering
of other securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the
applicable prospectus supplement.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in
the ordinary course of business for which they receive compensation.
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the
securities offered hereby on behalf of Verona Pharma plc. Additional legal matters may be passed upon for
us or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus
supplement.

EXPERTS

The financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-
K for the year ended December 31, 2020 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of
said firm as experts in auditing and accounting.

The registered business address of PricewaterhouseCoopers LLP is 1 Embankment Place,
London, WC2N 6RH, United Kingdom.
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