Co. No.5557934

HIKMA PHARMACEUTICALS PLC 
(the “Company”)
 SPECIAL RESOLUTION

PASSED AT THE EXTRAORDINARY GENERAL MEETING 

ON 20 MAY 2022
At the Extraordinary General Meeting of the Company duly convened and held at 1 New Burlington Place, London W1S 2HR on 20 May 2022 at 10:00 a.m., the following resolution was duly passed:
Resolution 1 (Special Resolution)
THAT: 

(a) the amount of $1,746,000,000 standing to the credit of the merger reserve of the Company be capitalised and applied in paying up in full at par one new B ordinary share having a nominal value of $1,746,000,000 (the “Capital Reduction Share”), and the Directors be authorised for the purposes of section 551 of the Companies Act 2006 (the “Act”), and the members as at a record date of 18 May 2022 hereby direct the Directors, to allot and issue the Capital Reduction Share to HP Acquisition SPV Limited upon terms that it is paid up in full by such capitalisation, and such authority shall for the purposes of section 551 of the Act apply until the conclusion of the next AGM of the Company (or, if earlier, until the close of business on 30 June 2023); 

(b) the Capital Reduction Share created and issued pursuant to paragraph (a) above shall have the following rights and restrictions:

i. its holder shall have no right to receive any dividend or other distribution whether of capital or income;

ii. its holder shall have no right to receive notice of, or to attend, speak or vote, either in person or by proxy, at any general meeting of the Company (including any general meetings in respect of the Capital Reduction Share);

iii. its holder shall, on a return of capital on a liquidation, but not otherwise, be entitled to receive the sum of, in aggregate, £0.01, but only after the holder of each ordinary share or other class of share in the Company has received the amount paid up or credited as paid up on such a share, and its holder shall not be entitled to any further participation in the assets or profits of the Company;

iv. it shall not be transferable save that the Company shall have irrevocable authority from its holder to at any time do all or any of the following without the prior approval of such holder:

A. to appoint any person to execute on behalf of its holder a transfer and/or an agreement to transfer it to any person the Company determines without making any payment to its holder; 

B. in accordance with the provisions of the Act, to reduce its capital by cancelling the Capital Reduction Share without making any payment to its holder; and

C. pending such a transfer and/or cancellation to retain the certificates, if any, in respect of the Capital Reduction Share; and

v. a reduction by the Company of the capital paid up or credited as paid up on the Capital Reduction Share, the cancellation of the Capital Reduction Share, and/or the creation or issue of further shares in the capital of the Company ranking in priority for payment of a dividend or in respect of capital or which confer on the holders voting rights more favourable than those conferred by the Capital Reduction Share will be deemed as being in accordance with the rights attaching to the Capital Reduction Share and will not involve a variation of such rights for any purpose; and

(c) subject to the issuance of the Capital Reduction Share and confirmation of the High Court of Justice of England and Wales (the “Court”), the Capital Reduction Share created and issued pursuant to this resolution shall be cancelled.

Peter Speirs

Company Secretary


