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1 Name and objects
1.1 The Company’s name is Orphazyme A/S.

1.2 The Company’s objects are research, development, production, marketing, sales and/or licensing of medicinal products for treatment of
various disorders, including lysosomal storage diseases (LSD), neuromuscular disorders and other related diseases, as well as to carry out
associated activities. Furthermore, the Company may, within its line of business, participate in partnerships or co-operate with other
businesses.

2 Share capital and shares
2.1 The Company’s nominal share capital is DKK 34,948,387, divided into shares of DKK 1 each or multiples thereof.

2.2 The share capital has been fully paid up.

2.3 The shares shall be issued in the name of the holder and shall be recorded in the name of the holder in the Company’s register of
shareholders.

2.4 The register of shareholders is kept by Computershare A/S, CVR no. 27 08 88 99.

2.5 The shares are negotiable instruments. No restrictions shall apply to the transferability of the shares.

2.6 No shares shall carry special rights.

2.7 No shareholder shall be under an obligation to have his/her shares redeemed in whole or in part by the Company or by any third party.

2.8 The shares are registered with and issued in dematerialised form through VP SECURITIES A/S, CVR no. 21 59 93 36. Dividend is paid out
through VP SECURITIES A/S and is deposited at the registered dividend accounts at VP SECURITIES A/S. Rights concerning the shares
shall be notified to VP SECURITIES A/S in accordance with applicable rules.

3 Increase of share capital
3.1 In the period until 26 March 2025, the Board of Directors is authorised to increase the Company’s share capital in one or more issues of new

shares without pre-emption rights for the Company’s existing shareholders by up to a nominal amount of DKK 10,815,000. The capital
increase shall take place at market price as determined by the Board of Directors and shall be effected by cash payment, debt conversion or
contribution in kind.
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3.1.1 By decision of 28 September 2020, the Board of Directors has partly exercised the authorisation in Article 3.1 to increase the Company’s

share capital following which a nominal value of DKK 7,616,146 of the authorisation has been issued.
 

3.2 In the period until 2 November 2022, the Board of Directors is authorised to increase the Company’s share capital in one or more issues
without pre-emption rights for the Company’s existing shareholders by up to a nominal amount of DKK 1,300,000 in connection with the
issue of new shares to members of the Board of Directors, executives and/or employees of the Company. The new shares shall be issued
against cash payment at a subscription price to be determined by the Board of Directors, which may be below the market price.

3.2.1 By decision of 4 March 2019, 27 March 2020, 29 July 2020, 1 February 2021 and 25 February 2021, the Board of Directors has partly
exercised the authorisation in Article 3.2 to increase the Company’s share capital following which a nominal value of DKK 290,477 of the
authorisation has been issued.

3.3 In the period until 2 November 2022, the Board of Directors is authorised to increase the Company’s share capital in one or more issues
without pre-emption rights for the Company’s existing shareholders by up to a nominal amount of DKK 15,750,000 in connection with
directed issues of bonus shares, and/or directed issues of new shares effected by cash payment, to Kansas Life Sciences Development Inc.
and UCL Business PLC (or entities designated by them), respectively. The capital increase shall take place at par value (i.e. below market
price). The value of such new shares to be issued can in any case not exceed a maximum of USD 2.5 million with a fixed exchange rate of
DKK 6.30 per 1 USD based on the average closing price of the Company’s shares on Nasdaq Copenhagen A/S for the 30 days immediately
prior to the date of issuance.

3.3.1 By decision of 29 January 2018, 31 January 2019, 31 January 2020 and 25 February 2021, the Board of Directors has partly exercised the
authorisation in Article 3.3 to increase the Company’s share capital following which a nominal value of DKK 80,643 of the authorisation
has been issued.

3.4 In the period until 25 January 2025, the Board of Directors is authorised to increase the Company's share capital through one or more issues
of new shares with pre-emption rights for the Company's existing shareholders by up to a nominal amount of DKK 25,000,000. The capital
increase may be effected by cash payment or conversion of debt and shall take place at subscription price as determined by the Board of
Directors which may be below the market price.

3.5 New shares issued pursuant to Articles 3.1, 3.2, 3.3 and 3.4 shall be fully paid up, issued in the name of the holder and shall be recorded in
the name of the holder in the Company’s register of shareholders, shall be negotiable instruments and shall in every respect carry the same
rights as the existing shares. The Board of Directors is authorised to lay down the terms and conditions for capital increases pursuant to the
above authorisations and to make any such amendments to the Company’s Articles of Association as may be required as a result of the
Board of Directors’ exercise of said authorisations.
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4 General meeting, venue and notice
4.1 The general meetings of the Company shall be held in the Capital Region of Denmark.

4.2 The annual general meeting of the Company shall be held each year in due time for the audited and approved annual report to be received by
the relevant authorities before the applicable statutory time limit. The Company shall no later than eight weeks before the contemplated date
of the annual general meeting publish the date of the general meeting and the deadline for submitting requests for specific proposals to be
included on the agenda.

4.3 If the Board of Directors finds it appropriate, and if the general meeting can be conducted in a technically safe manner, the Board of
Directors may decide that the general meeting shall be held fully or partially as an electronic general meeting. If so decided, shareholders
will be able to attend, express their opinion and vote at the general meeting by electronic means. Detailed information on the procedures for
electronic attendance and participation will be made available on the company’s website and in the relevant notices convening the general
meetings, and written information on the subject will also be sent to shareholders registered in the Company’s register of shareholders if so
requested.

4.4 Extraordinary general meetings shall be held when determined by the Board of Directors or requested by the Company’s auditor.
Furthermore, an extraordinary general meeting shall be held when requested by shareholders possessing no less than five per cent of the
share capital. Such request shall be submitted in writing to the Board of Directors and be accompanied by a specific proposal for the
business to be transacted. The Board of Directors convenes an extraordinary general meeting no later than two weeks after such request has
been made.

4.5 General meetings shall be convened by the Board of Directors with at least three weeks’ and not more than five weeks’ notice. The notice
shall be published on the Company’s website. Furthermore, a notice of the general meeting shall be sent to all shareholders recorded in the
Company’s register of shareholders who have so requested.

4.6 For a period of three weeks prior to the general meeting, including the date of the general meeting, the following information shall be
available on the Company’s website:

 a. The notice convening the general meeting

 b. The aggregate number of shares and voting rights as at the date of the notice

 c. The documents to be presented at the general meeting

 d. The agenda and the complete proposals as well as, for annual general meetings, the audited annual report

 e. The forms to be used for voting by proxy or by postal vote
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4.7 General meetings shall be held in English. The Board of Directors may decide to offer simultaneous interpretation into Danish. Documents
prepared in connection with or following a general meeting shall be in English and to the extent required by law or if decided by the Board
of Directors, in Danish.

4.8 The general meeting shall be presided over by a chairman elected by the Board of Directors who shall ensure that the general meeting is
conducted in a proper and efficient manner.

5 Agenda for the annual general meeting
5.1 The agenda for the annual general meeting shall include the following:

 a. The Board of Directors’ report on the Company’s activities in the past financial year

 b. Presentation and adoption of the annual report

 c. Distribution of profit or covering of loss according to the adopted annual report

 d. Resolution to grant discharge of liability to the Board of Directors and the Executive Management

 e. Presentation of the remuneration report

 f. Approval of remuneration of the Board of Directors for the current financial year

 g. Election of members to the Board of Directors

 h. Election of auditor

 i. Authorisation to acquire treasury shares

 j. Any proposals from the Board of Directors or shareholders

 k. Any other business

5.2 Every shareholder shall be entitled to have a specific subject considered at the annual general meeting. Such proposals must be submitted in
writing to the Board of Directors not later than six weeks prior to the annual general meeting.

6 Shareholders’ attendance and voting rights at the general meeting
6.1 The right of a shareholder to attend and vote at a general meeting is determined by the shares held by the shareholder at the record date. The

record date is one week prior to the general meeting. The shares held by each shareholder at the record date are calculated based on the
registration of the number of shares held by that shareholder in the Company’s register of shareholders as well as any notification of
ownership received by the Company for the purpose of registration in the Company’s register of shareholders, but which have not yet been
registered.
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6.2 A shareholder who is entitled to attend the general meeting pursuant to Article 6.1 and who wants to attend the general meeting shall notify
the Company of his/her attendance not later than three days prior to the date of the general meeting.

6.3 A shareholder may attend in person or by proxy, and the shareholder or the proxy may attend together with an adviser.

6.4 The right to vote may be exercised by a written and dated instrument of proxy in accordance with applicable laws.

6.5 A shareholder who is entitled to participate in the general meeting pursuant to Article 6.1 may vote by postal vote in accordance with the
provisions of the Danish Companies Act. Such postal votes shall be received by the Company not later than the business day before the
general meeting. Postal votes cannot be withdrawn.

6.6 Each share of the nominal value of DKK 1 shall carry 1 vote. A person registered as a holder of shares of the Company in VP Securities A/S
and acting in a professional capacity on behalf of other natural or legal persons, including holders of American Depositary Shares
representing shares of the Company, may exercise voting rights attached to any such shares in a manner that is not identical to the exercise
of the voting rights attached to other shares of the Company held by such person.

7 Resolutions at general meetings
7.1 Resolutions by the general meeting shall be passed by a simple majority of votes cast unless otherwise prescribed by law or by these Articles

of Association.

7.2 Adoption of changes to these Articles of Association, dissolution of the Company, merger or demerger requires that the decision is adopted
with at least 2/3 of the votes cast as well as the share capital represented at the general meeting, unless applicable laws prescribe stricter or
less strict adoption requirements or applicable laws confer specific authority to the Board of Directors or other bodies.

8 Board of Directors
8.1 The Board of Directors consists of not less than six and not more than nine members elected by the general meeting.

8.2 The members of the Board of Directors elected by the general meeting are elected for a term of one year. Re-election of board members may
take place.

8.3 The Board of Directors elects a Chairman and, if so decided by the Board of Directors, a Deputy Chairman among its members. If the
Chairman of the Board of Directors resigns during a term of election, the Deputy Chairman (if elected) shall take up the position as
Chairman until a new Chairman is elected among the members of the Board of Directors.

8.4 Any employee representatives on the Board of Directors and their alternates, if any, are elected in accordance with applicable law thereon in
force from time to time.
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8.5 Resolutions of the Board of Directors are passed by simple majority. In the event of equal votes, the Chairman or, in his/her absence, the

Deputy Chairman shall have a casting vote.

8.6 The Board of Directors forms a quorum when more than half of its members are represented, including the Chairman or the Deputy
Chairman.

9 Executive Management
9.1 The Board of Directors appoints an Executive Management consisting of one to three members to be in charge of the day-to-day

management of the Company.

9.2 The Board of Directors are authorized to resolve to let the Company indemnify members of the Executive Management and employees of
the Company or its subsidiaries for certain claims against these individuals in connection with their services to the Company.

The Company’s indemnification covers claims and reasonable legal costs arising from the offer, sale and listing of the Company’s securities
in the United States and/or the Company’s subsequent status as a listed company in the United States, including in respect of the Company’s
reports filed with or furnished to the U.S. Securities and Exchange Commission thereafter.

Notwithstanding the foregoing, the Company’s indemnification shall not cover the following claims:

 (i) claims against a person pursuant to Danish law raised before the Danish Courts, except claims arising from the offer, sale and listing
of the Company’s securities in the United States and/or the Company’s subsequent status as a listed company in the United States,
including in respect of the Company’s reports filed with or furnished to the U.S. Securities and Exchange Commission thereafter;

 (ii) claims against a person for damages and legal costs related to criminal and/or grossly negligent or willful acts or omissions
committed by the indemnified person;

 (iii) claims against an indemnified person, which is attributable to the gaining or purported gaining of any profit or advantage to which
the indemnified person or any related natural or legal person was not legally entitled;

 (iv) claims covered by insurance. To the extent the insurer refuses to provide cover for other reasons than those referenced in items (i)
and (ii) above, the Company’s indemnification will cover such claims, provided, however, that the Company shall in such event be
entitled at any time to represent the insured in respect of the insurer and shall automatically by subrogation enter into any and all
rights under said insurance policy;

 (v) claims brought against the indemnified person by the Company or any subsidiary of the Company; or
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 (vi) any sum payable to a regulatory authority by way of a penalty in respect of the indemnified person’s personal non-compliance with

any requirement of a regulatory nature howsoever arising.

The indemnification is limited to a maximum amount per claim per person equivalent to the gross proceeds obtained by the Company in
connection with the offering of American Depositary Shares in the United States.

The indemnification shall remain in force for a period of five years after the resignation of the indemnified person from the Company or its
subsidiaries, if the claims made within such period are related to such person’s services to the Company.

10 Rules of signature
10.1 The Company shall be bound (i) by the joint signatures of the Chairman and a member of the Executive Management, (ii) by the joint

signatures of the Chairman and two members of the Board of Directors or (iii) by the joint signatures of two members of the Executive
Management.

11 Electronic communication
11.1 All communication from the Company to the individual shareholders, including notices convening general meetings, may take place

electronically by posting on the Company’s website or by email. General notices shall be published on the Company’s website and in such
other manner as may be prescribed by applicable laws. The Company may as an alternative choose to send notices, etc., by ordinary post.

11.2 Communication from a shareholder to the Company may take place by email or by ordinary post.
 

11.3 Each shareholder is responsible for ensuring that the Company has the correct email address at all times. The Company is not obliged to
verify such contact information or to send notices in any other way. 

11.4 The Company’s website, www.orphazyme.com, contains information about system requirements and electronic communication procedures.

11.5 Company announcements shall be prepared in English and, if decided by the Board of Directors, in Danish.

12 Annual report
12.1 The Company’s annual accounts shall be audited by a state-authorised public accountant elected by the general meeting for a one-year term.

Re-election may take place to the extent permitted under applicable law.

12.2 Annual reports shall be prepared in English and, if decided by the Board of Directors, in Danish.

13 Financial year
13.1 The Company’s financial year is the calendar year.
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As adopted at the Company’s extraordinary general meeting held on 2 November 2017 and subsequently amended by the Board of Directors on 6
November 2017, on 20 November 2017, on 29 January 2018, on 31 January 2019, on 4 March 2019, on the Company’s extraordinary general meeting held
on 25 January 2020, by the Board of Directors on 31 January 2020 and on 6 February 2020, on the Company’s annual general meeting held on 26 March
2020 and by the Board of Directors on 27 March 2020 and on 29 July 2020, on the Company’s extraordinary general meeting held on 21 September 2020,
and by the Board of Directors on 28 September 2020, on 1 February 2021 and on 25 February 2021.
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Capital increase of 80,553 shares (equivalent to approximately 0.23% of the existing shares) in Orphazyme A/S as a result of an issue of bonus shares to KUMCRI and directed
issuance of new shares

 
Copenhagen, Denmark, February 25, 2021 – Orphazyme A/S (ORPHA.CO; ORPH) (“the Company”), a late-stage biopharmaceutical company pioneering the Heat-Shock Protein response for
the treatment of neurodegenerative orphan diseases, today decided on a capital increase as a result of a directed issue of bonus shares to the University of Kansas Medical Center Research
Institute, Inc. (“KUMCRI”) and a directed issue of new shares to Kim Stratton, former CEO of the Company. The capital increase was decided pursuant to the Board of Directors’ authorization
laid down in Article 3.2 and 3.3 of the Articles of Association.
 
According to the license agreement entered into on October 31, 2017 between among others the Company and KUMCRI, the Company shall, following the end of each calendar year, issue or
otherwise deliver to KUMCRI a total number of shares equal to half of the aggregate amount of cash funding that KUMCRI has reported to have spent under the grant from the US Food and
Drug Administration received with respect to the Company’s on-going Phase 2/3 clinical trial on arimoclomol for the treatment of sIBM. On the basis of a financial report of expenditures
provided by KUMCRI, the Company will issue 22,553 new shares each with a nominal value of DKK 1, equal to approximately 0.065% of its total share capital, in favor of KUMCRI.
Accordingly, the Company’s share capital will be increased by nominally DKK 22,553 by way of an issue of bonus shares at par value by transfer of DKK 22,553 from the Company’s
distributable reserves. The number of shares to be delivered to KUMCRI has been calculated based on the average closing price of the Company’s shares on Nasdaq Copenhagen during a 30-day
period preceding January 29, 2021.
 
According to agreements entered into between Kim Stratton and the Company, Kim Stratton is entitled to receive a grant of 58,000 shares at a subscription price of DKK 1 per share as the
conditions related to the grant have been met. Thus, the Company will issue 58,000 new shares each with a nominal value of DKK 1, and the share capital will be increased by nominally DKK
58,000.
 
Accordingly, the Company will issue a total of 80,553 shares, and the Company’s share capital will in total be increased by nominally DKK 80,553, equal to approximately 0,23% of the
Company’s existing share capital.
 
The new shares are negotiable instruments and will in every respect carry the same rights as the existing shares from the time of registration of the capital increase with the Danish Business
Authority (which is expected to occur today). The new shares are expected to be admitted to trading and official listing on Nasdaq Copenhagen in the week commencing March 1, 2021.
 
Following the share capital increase, the total nominal share capital will be DKK 34,948,387, divided into 34,948,387 shares each with a nominal value of DKK 1. Each share carries one vote at
the Company's general meetings and accordingly the total number of voting rights in the Company will be 34,948,387. Updated Articles of Association can be found at www.orphazyme.com.
 
 
 
For additional information, please contact

Orphazyme A/S

Anders Vadsholt, CFO +45 28 98 90 55
 
 
 

Page 1 of 2
 
 



 
 
About Orphazyme A/S 
Orphazyme is a late-stage biopharmaceutical company pioneering the Heat-Shock Protein response for the treatment of neurodegenerative orphan diseases. The company is harnessing
amplification of Heat-Shock Proteins (or HSPs) in order to develop and commercialize novel therapeutics for diseases caused by protein misfolding, protein aggregation, and lysosomal
dysfunction, including lysosomal storage diseases and neuromuscular degenerative diseases. Arimoclomol, the company’s lead candidate, is in clinical development for four orphan diseases:
Niemann-Pick disease Type C (NPC), Amyotrophic Lateral Sclerosis (ALS), Inclusion Body Myositis (IBM) and Gaucher disease. Orphazyme is headquartered in Denmark and has operations in
the U.S. and Switzerland. Orphazyme’s shares are listed on Nasdaq U.S. (ORPH) and Nasdaq Copenhagen (ORPHA). 
 
About arimoclomol 
Arimoclomol is an investigational drug candidate that amplifies the production of Heat-Shock Proteins (HSPs). HSPs can rescue defective misfolded proteins, clear protein aggregates, and
improve the function of lysosomes. Arimoclomol is administered orally and has now been studied in seven phase 1, four phase 2 and one pivotal phase 2/3 trial. Arimoclomol is in clinical
development for NPC, Gaucher Disease, sIBM, and ALS. Arimoclomol has received orphan drug designation (ODD) for NPC, IBM, and ALS in the US and EU. Arimoclomol has received fast-
track designation (FTD) from the U.S. Food and Drug Administration (FDA) for NPC, IBM and ALS. In addition, arimoclomol has received breakthrough therapy designation (BTD) and rare-
pediatric disease designation (RPDD) from the FDA for NPC.
 
Forward-looking statement 
This company announcement may contain certain forward-looking statements. Although the Company believes its expectations are based on reasonable assumptions, all statements other than
statements of historical fact included in this company announcement about future events are subject to (i) change without notice and (ii) factors beyond the Company’s control. These statements
may include, without limitation, any statements preceded by, followed by, or including words such as “target,” “believe,” “expect,” “aim,” “intend,” “may,” “anticipate,” “estimate,” “plan,”
“project,” “will,” “can have,” “likely,” “should,” “would,” “could”, and other words and terms of similar meaning or the negative thereof. Forward-looking statements are subject to inherent risks
and uncertainties beyond the Company’s control that could cause the Company’s actual results, performance, or achievements to be materially different from the expected results, performance, or
achievements expressed or implied by such forward-looking statements. Except as required by law, the Company assumes no obligation to update these forward-looking statements publicly, or to
update the reasons actual results could differ materially from those anticipated in the forward-looking statements, even if new information becomes available in the future.  
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