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(a) in relation to a body corporate, means a Director of 
that body corporate or a body corporate which is a 
member of the same group as that body corporate, 
and

(b) in relation to an individual, the following persons shall 
be regarded as Associates of each other, namely:

(i) any individual and that individual's husband 
or wife and any relative, or husband or wife 
of a relative of that individual or of that 
individual's husband or wife,

(ii) any individual and any body corporate of 
which that individual is a Director,

(iii) any person in his capacity as trustee of a 
settlement and the settler or grantor and 
any person associated with the settler or 
grantor,
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PRELIMINARY

1 EXTENT OF ARTICLES

No regulations for the management of the Company set out in any schedule or otherwise contained or incorporated 
in any statute or other instrument having statutory force shall apply to the Company and the following shall be the 
Articles of the Company.

2 DEFINITIONS AND INTERPRETATION

2.1 In these Articles, the words and expressions set out in the first column below shall have the meanings set 
opposite to them respectively (if such meaning is not inconsistent with the subject or context in which the 
word or expression is used):

"the Act" the Companies Act 2006 (including any modifications or re-enactments for 
the time being in force),

"Address" in relation to Electronic Communications includes any number or address 
used for the purposes of such communications,

"these Articles" these Articles of Association as from time to time                                           
altered,

"Associate" 

1 Name changed to Open Orphan plc from Venn Life Sciences Holdings plc by special resolution passed on 27 June 2019.
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(iv) persons carrying on business in partnership 
and the husband or wife and relatives of any 
of them,

(v) any two or more persons acting together to 
secure or exercise control of a body corporate 
or other association or to secure control of 
any enterprise or assets,

"Board" the board of Directors from time to time of the Company or the Directors 
present at a duly convened meeting of the Directors at which a quorum is 
present,

"Clear days" in relation to a period of notice means that period excluding the day when 
the notice is given or deemed to be given and the day for which it is given or 
on which it is to take effect,

"Company" Open Orphan plc2,

"Communication" includes a communication comprising images and a communication 
effecting a payment,

"Control" 

(i) he has a controlling interest in the body, or

(ii) (although not having such an interest in the 
body) he is able, by virtue of the holding of 
shares or the possession of voting power in or 
in relation to the body or any other body 
corporate, to secure that the affairs of the 
body are conducted in accordance with his 
wishes, or

(iii) he has the power, by virtue of any powers 
conferred by the articles of association or 
other document regulating the body or any 
other body corporate, to secure that the 
affairs of the body are so conducted,

and for this purpose a person has a controlling interest 
in a body corporate if he holds, or is beneficially entitled 
to more than 50 per cent of the equity share capital in 
that body, or possesses more than 50 per cent of the 
voting power in it,

(b) in relation to any body other than a body corporate, means the 
power of a person to secure, by virtue of the rules regulating that 
or any other body, that the affairs of the first mentioned body are 
conducted in accordance with the wishes of that person,

"Deferred Shares" means deferred shares of 0.1p each in the capital of the Company,

2 Name changed to Open Orphan plc from Venn Life Sciences Holdings plc by special resolution passed on 27 June 2019.

(a) in relation to a body corporate, a person controls a body corporate 
if:
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commencement of the meeting or adjourned meeting or (in the case of a poll which is not taken at or on the same 
day as the meeting or adjourned meeting) the time appointed for the taking of the poll at which the vote is cast. 

74. CORPORATIONS ACTING BY REPRESENTATIVES 

Any corporation which is a member of the Company may, by resolution of its directors or other governing body, 
authorise such person or persons as it thinks fit (who need not be members of the Company) to act as its 
representative at any shareholders' meeting. The person or persons so authorised shall be entitled to exercise the 
same powers on behalf of such corporation as the corporation could exercise if it were an individual member of the 
Company (but if they purport to exercise their rights in different ways then the power shall be treated as not being 
exercised). Such corporation shall, for the purposes of these Articles, be deemed to be present in person at any such 
meeting if a person so authorised is present at that meeting. 

75. PROXY TO VOTE IN ACCORDANCE WITH INSTRUCTIONS 

In accordance with Section 324A of the Act but subject to the provisions of the Act, a proxy shall vote in accordance 
with any instructions given by the member by whom the proxy is appointed. The Company shall be under no 
obligation to ensure or otherwise verify that any vote(s) cast by proxy are done so in accordance with any such 
instructions given by the Members by whom such proxy is appointed. In the event that a vote cast by such proxy is 
not done so in accordance with the instructions of the member by whom such proxy is appointed, such vote shall not 
be deemed to be invalid. 

DIRECTORS

76. NUMBER OF DIRECTORS 

Subject as set out in these Articles, the minimum number of Directors shall be two. The Company may by ordinary 
resolution from time to time vary the minimum number and/or maximum number of Directors. 

77. SHARE QUALIFICATION 

A Director shall not be required to hold any shares of the Company by way of qualification. A Director who is not a 
member of the Company shall nevertheless be entitled to attend and speak at shareholders' meetings. 

78. DIRECTORS' FEES 

Fees payable to the Directors (which shall, for the avoidance of doubt, exclude remuneration payable to any Director 
under any service contract or contract for services) shall from time to time be determined by the Directors but such 
remuneration shall not exceed £250,000 per annum (excluding value added tax) in aggregate or such higher amount 
as may from time to time be determined by ordinary resolution of the Company. Such remuneration shall (unless 
such ordinary resolution provides to the contrary) be divisible among the Directors as they may agree, or, failing 
agreement, equally, but any Director who holds office for part only of the period in respect of which such 
remuneration is payable shall be entitled only to a proportion of such remuneration, related to the period during which 
he has held office. 

79. OTHER REMUNERATION OF DIRECTORS 

Any Director who holds any executive office (including for this purpose the office of Chairman or Deputy Chairman 
whether or not such office is held in an executive capacity) or who serves on any committee of the Directors or who 
otherwise performs services which, in the opinion of the Directors, are outside the scope of the ordinary duties of a 
Director may be paid such extra remuneration by way of salary, commission or other means or may receive such 
other benefits as the Directors may determine. 

80. DIRECTORS' EXPENSES 

The Directors may repay to any Director all such reasonable expenses as he may incur in attending and returning 
from meetings of the Directors or of any committee of the Directors or shareholders' meetings or otherwise in or in 
connection with or about the business of the Company. 

81. DIRECTORS' PENSIONS AND OTHER BENEFITS 

The Board or any committee authorised by the Board may exercise all the powers of the Company to provide 
benefits, whether by the payment of pensions, annuities, gratuities or superannuation or other allowances or by 
insurance or otherwise, to any persons who are or have at any time been Directors (or the holders of any equivalent 




















































