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PRELIMINARY PROXY STATEMENT DATED NOVEMBER 3, 2023—SUBJECT TO COMPLETION

®drchard

therapeutics

Orchard Therapeutics plc

(Incorporated and registered in England and Wales
with registered number 11494381)

Registered office: 245 Hammersmith Road, London W6 8PW, United Kingdom
TRANSACTION PROPOSED—YOUR VOTE IS VERY IMPORTANT
[e], 2023

Dear Fellow Shareholder:

As previously announced, on October 5, 2023, Orchard Therapeutics plc (“Orchard”) entered into a transaction agreement (as it may be amended,
the “Transaction Agreement”) with Kyowa Kirin Co., Ltd., a Japanese joint stock company (kabushiki kaisha) (“KKC”), pursuant to which KKC will
acquire the entire issued and to be issued share capital of Orchard (the “Transaction”) by means of a court-sanctioned scheme of arrangement (the
“Scheme of Arrangement”) under Part 26 of the UK Companies Act 2006.

We cordially invite all holders of Orchard ordinary shares to attend two meetings of shareholders of Orchard. The first meeting (the “Court
Meeting”) will be held at [e] on [e], 2023 at [e] (London time). The second meeting (the “General Meeting” and, together with the Court Meeting, the
“Shareholder Meetings”) will be held at [®] on [e], 2023 at [e] (London time) (or as soon thereafter as the Court Meeting shall have been concluded or
adjourned).

At the Court Meeting, Orchard shareholders will be asked to consider and vote on the Scheme of Arrangement. At the General Meeting, Orchard
shareholders will be asked to consider and vote on (1) a proposal (i) authorizing the Board of Directors of Orchard (the “Orchard Board”) to take all
action necessary or appropriate for carrying the Scheme of Arrangement into effect and (ii) making certain amendments to the articles of association of
Orchard in order to facilitate the Transaction and (2) a non-binding advisory proposal to approve certain compensation arrangements for Orchard’s
named executive officers.

Transaction Overview
If the Transaction is completed:

. all (i) voting ordinary shares, par value £0.10 per share, of Orchard and (ii) non-voting ordinary shares, par value £0.10 per share, of
Orchard (collectively, “Orchard ordinary shares”) will be acquired by KKC;

. holders of Orchard ordinary shares as of the record time for the Scheme of Arrangement will, on the terms set out in the Scheme of
Arrangement, have the right to receive for each Orchard ordinary share held by them at such time an amount equal to (a) $1.60 in cash,
without interest, per Orchard ordinary share (the “Cash Consideration”), plus (b) one contractual contingent value right (each, a “CVR”)
per Orchard ordinary share, which each represent the right to receive a contingent payment of $0.10 in
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cash, without interest, if a certain milestone is achieved, pursuant to the Contingent Value Rights Agreement (the “CVR Agreement”) to be
entered into between KKC and a rights agent mutually agreeable to Orchard and KKC (the “Rights Agent”) in connection with the
completion of the transaction; and

. accordingly, holders of American Depositary Shares of Orchard, each representing 10 Orchard ordinary shares (“Orchard ADSs”) as of the
time that the Scheme of Arrangement becomes effective will have the right to receive for each Orchard ADS an amount equal to (a) $16.00
in cash (less an amount equal to (i) a $0.05 per Orchard ADS cancellation fee, plus (ii) a $0.05 per Orchard ADS cash distribution fee for
the distribution of the ADS deliverables (as defined below), plus (iii) any other fees and expenses payable by such holders pursuant to the
terms of the deposit agreement, dated as of November 2, 2018, as amended (the “Deposit Agreement”), by and among Orchard, Citibank,
N.A., as depositary (the “Depositary”), and all holders and beneficial owners of Orchard ADSs issued thereunder (“Orchard ADS Fees™),
for which the holder of the Orchard ADS is liable) (the “per ADS Cash Consideration”), plus (b) 10 CVRs per Orchard ADS, which each
represent the right to receive a contingent payment of $0.10 in cash, without interest, if a certain milestone is achieved, pursuant to the
CVR Agreement (together with the per ADS Cash Consideration, the “ADS deliverables”).

The Cash Consideration and per ADS Cash Consideration is denominated in US dollars.

Voting

It is important that holders of Orchard ordinary shares vote at both of the Shareholder Meetings, and that holders of Orchard ADSs
provide voting instructions to the Depositary to vote at both of the Shareholder Meetings on their behalf.

Holders of Orchard ordinary shares are encouraged to submit a form of proxy (by post, online or electronically through CREST) for each of the
Court Meeting and the General Meeting as soon as possible. Holders of Orchard ordinary shares who hold their Orchard ordinary shares indirectly
through a broker, bank, trust company or other nominee must rely on the procedures of such broker, bank, trust company or other nominee in order to
assert the rights of a holder of Orchard ordinary shares to vote at the Shareholder Meetings. If this applies to you, we encourage you to consult your
broker, bank, trust company or other nominee as soon as possible.

If you hold Orchard ADSs, you will not be able to attend the Shareholder Meetings (in person or otherwise) or submit a form of proxy. However,
holders of Orchard ADSs who hold their Orchard ADSs directly (i.e. by having Orchard ADSs registered in their names on the Orchard ADS register
maintained by the Depositary) on [e] at [®] (New York time) will be sent ADS voting instruction cards and will have the right to instruct the Depositary
how to vote the Orchard ordinary shares underlying their Orchard ADSs with respect to the resolutions to be proposed at the Shareholder Meetings,
subject to and in accordance with the terms of the Deposit Agreement. Holders of Orchard ADSs are encouraged to timely submit voting instructions to
the Depositary for each of the Court Meeting and the General Meeting as soon as possible. Holders of Orchard ADSs who hold their Orchard ADSs
indirectly through a broker, bank, trust company or other nominee must rely on the procedures of such broker, bank, trust company or other nominee in
order to assert the rights of an Orchard ADS holder to issue voting instructions to the Depositary. If this applies to you, we encourage you to consult
your broker, bank, trust company or other nominee as soon as possible.

For specific instructions on voting Orchard ordinary shares and Orchard ADSs, please refer to the accompanying proxy statement and forms of
proxy or ADS voting instruction cards.
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Recommendation of the Orchard Board

The Orchard Board considers the terms of the Transaction to be in the best interests of Orchard and its shareholders taken as a whole.
Accordingly, the Orchard Board unanimously recommends that Orchard shareholders vote:

* “FOR” the approval of the Scheme of Arrangement at the Court Meeting; and
* “FOR” the approval of both of the resolutions at the General Meeting.

The Orchard Board made its determination after evaluating the Transaction in consultation with Orchard’s management and legal and
financial advisors, and after considering a number of factors.

In considering the recommendation of the Orchard Board, you should be aware that directors and executive officers of Orchard may have certain
interests in the Transaction that may be different from, or in addition to, the interests of Orchard shareholders generally. See the sections entitled “The
General Meeting—Proposal 2—Non-Binding Advisory Proposal to Approve Certain Compensation Arrangements” and “The Transaction—Interests of
Orchard’s Non-Employee Directors and Executive Officers in the Transaction” beginning on pages [®] and [e], respectively, of the accompanying proxy
statement for further information regarding these interests.

We urge you to read the accompanying proxy statement, including any documents incorporated by reference therein and the Annexes
thereto, carefully and in their entirety. In particular, we urge you to read carefully the section entitled “Risk Factors” beginning on page 26 of
the accompanying proxy statement for risks relating to the Transaction and the combined company following the Transaction.

If you have any questions regarding the accompanying proxy statement, including any questions on how to vote:

. if you hold Orchard ordinary shares, please contact Orchard’s registrar, Equiniti Limited, or Orchard’s proxy solicitor, MacKenzie Partners,
Inc., or MacKenzie, at the contact information below:

Equiniti Limited
Telephone (call charges apply): +44 (0)371 384 2050 between 8:30 a.m.—5:30 p.m. (London time)
MacKenzie
Email: proxy@mackenziepartners.com
Telephone (toll free): +1 (800) 322-2885, between 9:00 a.m.—5:30 p.m. (London time)

On behalf of the Orchard Board, thank you for your consideration and continued support.

Yours sincerely,

Bobby Gaspar Frank Thomas
Chief Executive Officer, Orchard Therapeutics plc President and Chief Operating Officer, Orchard Therapeutics plc

NONE OF THE U.S. SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR THE UNITED
KINGDOM FINANCIAL CONDUCT AUTHORITY HAS APPROVED OR DISAPPROVED THE TRANSACTION OR OTHER
TRANSACTIONS DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT OR THE SECURITIES TO BE ISSUED IN
CONNECTION WITH THE TRANSACTION, NOR HAVE THEY DETERMINED IF THE ACCOMPANYING PROXY STATEMENT IS
ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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For the avoidance of doubt, the accompanying proxy statement is not intended to be, and is not, a prospectus for the purposes of the
Prospectus Rules made under Part 6 of the UK Financial Services and Markets Act 2000 (as set out in the UK Financial Conduct Authority’s
Handbook).

The accompanying proxy statement is dated [®], 2023 and is first being mailed or otherwise delivered to Orchard shareholders on or about [e],
2023.
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PRELIMINARY PROXY STATEMENT DATED NOVEMBER 3, 2023—SUBJECT TO COMPLETION

THIS NOTICE APPLIES TO ORDINARY SHAREHOLDERS ONLY.
ADS HOLDERS SHOULD REFER TO THE SEPARATE NOTICE SENT BY
THE DEPOSITARY TO THEM WITH THE PROXY STATEMENT.

®rchard

therapeutics

Orchard Therapeutics plc

(Incorporated and registered in England and Wales
with registered number 11494381)

NOTICE OF COURT MEETING
TO BE HELD ON [e], 2023

IN THE HIGH COURT OF JUSTICE CR-2023-005790
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES
COMPANIES COURT (ChD)

IN THE MATTER OF ORCHARD THERAPEUTICS PLC
-and -
IN THE MATTER OF THE COMPANIES ACT 2006

NOTICE IS HEREBY GIVEN that, by an order dated [®], 2023 made in the above matters, the High Court of Justice of England and Wales (the
“Court”) has given permission for a meeting (the “Court Meeting”) to be convened of the holders of Scheme Shares as at the Voting Record Time
(each such term having the meaning given to it in the Scheme, as defined below) for the purpose of considering and, if thought fit, approving (with or
without modification) a scheme of arrangement proposed to be made pursuant to Part 26 of the Companies Act 2006 (the “Companies Act”) between
Orchard Therapeutics plc (“Orchard”) and the holders of the Scheme Shares (the “Scheme” or the “Scheme of Arrangement”) and that the Court
Meeting will be held at [address.,] on [e], 2023 at [#] a.m. (London time).

A copy of the Scheme and a copy of the explanatory statement required to be published pursuant to section 897 of the Companies Act are
incorporated in the accompanying proxy statement.

Unless the context requires otherwise, any capitalized term used but not defined in this notice shall have the meaning given to such term in the
accompanying proxy statement.

Voting on the resolution to approve the Scheme will be by poll, which shall be conducted as the Chair of the Court Meeting may determine.

Right to Appoint a Proxy, Procedure for Appointment

Scheme Shareholders are strongly encouraged to submit proxy appointments and instructions for the Court Meeting as soon as possible, using any
of the methods (by post, online or electronically through CREST) set out in the below Notes to this notice.
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Voting Record Time

Entitlement to attend and vote at the Court Meeting or any adjournment thereof and the number of votes which may be cast at the Court Meeting
will be determined by reference to the register of members of Orchard at the “Voting Record Time”, which is 6:30 p.m. (London time) on [e], 2023 or, if
the Court Meeting is adjourned, 6:30 p.m. (London time) on the date which is two business days before the date fixed for the adjourned meeting.
Changes to the register of members of Orchard after the relevant time shall be disregarded in determining the rights of any person to attend in person or
by proxy and vote at the Court Meeting.

Joint Holders

In the case of joint holders of eligible Scheme Shares, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to
the exclusion of the vote(s) of the other joint holder(s). For this purpose, seniority will be determined by the order in which the names stand in the
register of members of Orchard in respect of the joint holding.

Corporate Representatives

As an alternative to appointing a proxy, any holder of eligible Scheme Shares which is a corporation may appoint one or more corporate
representatives who may exercise on its behalf all its powers as a member, provided that if two or more corporate representatives purport to vote in
respect of the same shares, if they purport to exercise the power in the same way as each other, the power is treated as exercised in that way, and in other
cases the power is treated as not exercised.

By the said order, the Court has appointed [®] or, failing [him/her], [®] or, failing [him/her], [®] or, failing [him/her], any other Orchard director to
act as Chair of the Court Meeting and has directed the Chair to report the result thereof to the Court.

YOUR VOTE IS IMPORTANT

Your vote at the Court Meeting is very important. You are strongly encouraged to submit proxy appointments and instructions for the
Court Meeting as soon as possible.

Dated [e@]

Slaughter and May

One Bunhill Row

London EC1Y 8YY
Solicitors for the Company
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Notes:

The following notes explain your general rights as a Scheme Shareholder and your right to attend and vote at the Court Meeting or to appoint a
proxy to vote on your behalf.

1. RIGHT TO APPOINT A PROXY; PROCEDURE FOR APPOINTMENT

Scheme Shareholders are strongly encouraged to submit proxy appointments and instructions for the Court Meeting as soon as possible, using any
of the methods (by post, online or electronically through CREST) set out below.

The completion and return of the blue form of proxy by post (or appointment of a proxy online or through CREST) will not prevent you from
attending, asking questions and voting at the Court Meeting in person if you are entitled to and wish to do so.

A Scheme Shareholder entitled to attend and vote at the Court Meeting may appoint one or more proxies to exercise all or any of such Scheme
Shareholder’s rights to attend, ask questions and, on a poll, to vote, instead of him or her. A proxy need not be a Scheme Shareholder but must attend the
meeting for the Scheme Shareholder’s vote to be counted. If a Scheme Shareholder appoints more than one proxy to attend the meeting, each proxy
must be appointed to exercise the rights attached to a different share or shares held by the Scheme Shareholder. If a Scheme Shareholder wishes to
appoint more than one proxy, they should contact Equiniti Limited on +44 (0)371 384 2050 for further blue forms of proxy or photocopy the blue form
of proxy as required.

Scheme Shareholders who do not appoint a proxy will still be entitled to attend, ask questions and vote at the Court Meeting in person.

(a) Sending blue form of proxy by post

A blue form of proxy, for use at the Court Meeting, has been provided with this notice. Instructions for its use are set out on the form. It is
requested that the blue form of proxy (together with any power of attorney or other authority, if any, under which it is signed, or a duly certified copy
thereof) be returned in the pre-paid envelope provided to Equiniti Limited, Aspect House, Spencer Road, Lancing, West Sussex BN99 6DA so as to be
received as soon as possible and not later than [e] a.m. on [e#] 2023 (or, in the case of an adjournment of the Court Meeting, 48 hours (excluding any
part of such 48 hour period falling on a non-working day) before the time appointed for the adjourned meeting).

If the blue form of proxy for the Court Meeting is not lodged by the relevant time, it may be emailed to ProxyVotes@equiniti.com at any time
prior to the commencement of the Court Meeting.

(b) Online appointment of proxies

As an alternative to completing and returning the printed blue form of proxy, proxies may be appointed electronically by logging on to the
following website: www.sharevote.co.uk.com using the series of numbers printed under the headings Voting ID, Task ID and Shareholder Reference
Number on the form of proxy. Alternatively, shareholders who have already registered with Equiniti Registrars’ online portfolio service, Shareview, can
appoint their proxy electronically by logging on to their portfolio at www.shareview.co.uk by using their usual user ID and password. Once logged in,
simply click ‘view’ on the ‘My Investments’ page, click on the link to vote and then follow the on screen instructions. Full details and instructions on
these electronic proxy facilities are given on the respective websites. For an electronic proxy appointment to be valid, the appointment must be received
by Equiniti not later than 48 hours (excluding any part of such 48-hour period falling on a non-working day) before the time fixed for the Court Meeting
or any adjournment thereof. If the electronic proxy appointment is not received by this time, the blue form of proxy may be emailed to
ProxyVotes@equiniti.com any time prior to the commencement of the Court Meeting or any adjournment thereof. Full details of the procedure to be
followed to appoint a proxy electronically are given on the website.
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(c) Electronic appointment of proxies through CREST

If you hold Orchard Voting Ordinary Shares in uncertificated form through CREST and wish to appoint a proxy or proxies for the Court Meeting
(or any adjournment thereof) by using the CREST electronic proxy appointment service, you may do so by using the procedures described in the
CREST Manual (available via https://www.euroclear.com/en.html). CREST personal members or other CREST sponsored members, and those CREST
members who have appointed any voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take
the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a “CREST Proxy
Instruction”) must be properly authenticated in accordance with the specifications of Euroclear and must contain the information required for such
instructions as described in the CREST Manual. The message (regardless of whether it constitutes the appointment of a proxy or an amendment to the
instructions given to a previously appointed proxy) must, in order to be valid, be transmitted so as to be received by Orchard’s Registrar (ID: RA19) not
later than 48 hours (excluding any part of such 48 hour period falling on a non-working day) before the time fixed for the Court Meeting or any
adjournment thereof. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the
CREST Applications Host) from which Orchard’s Registrar is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. If
the CREST proxy appointment or instruction is not received by this time, the blue form of proxy may be emailed to ProxyVotes@equiniti.com any time
prior to the commencement of the Court Meeting or any adjournment thereof.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear does not make available
special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply in relation to the input of CREST
Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or
sponsored member or has appointed any voting service provider(s), to procure that his/her CREST sponsor or voting service provider(s) take(s)) such
action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. For further information on
the logistics of submitting messages in CREST, CREST members and, where applicable, their CREST sponsors or voting service providers are referred,
in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

Orchard may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the CREST Regulations.

(d) Electronic appointment of proxies through Proxymity

If you are an institutional investor you may be able to appoint a proxy electronically via the Proxymity platform, a process which has been agreed
by the Company and approved by the Registrar. For further information regarding Proxymity, please go to www.proxymity.io. Your proxy must be
received as soon as possible and not later than [e] a.m. on [#] 2023 (or, in the case of an adjournment of the Court Meeting, 48 hours (excluding any
part of such 48 hour period falling on a non-working day) before the time appointed for the adjourned meeting).

Before you can appoint a proxy via this process you will need to have agreed to Proxymity’s associated terms and conditions. It is important that
you read these carefully as you will be bound by them and they will govern the electronic appointment of your proxy.

2. NOMINATED PERSONS

Any person to whom this notice is sent who is a person nominated under section 146 of the Companies Act to enjoy information rights (a
“Nominated Person”) does not, in that capacity, have a right to appoint a proxy, such right only being exercisable by eligible shareholders of Orchard.
However, Nominated Persons may, under an agreement between him/her and the shareholder by whom he/she was nominated, have a right to be
appointed (or to have someone else appointed) as a proxy for the Court Meeting. If a Nominated Person has no such proxy appointment right or does not
wish to exercise it, he/she may, under any such agreement, have a right to give instructions to the shareholder as to the exercise of voting rights.
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THIS NOTICE APPLIES TO ORDINARY SHAREHOLDERS ONLY.
ADS HOLDERS SHOULD REFER TO THE SEPARATE NOTICE SENT BY THE DEPOSITARY TO
THEM WITH THE PROXY STATEMENT.

®drchard

therapeutics

Orchard Therapeutics plc

(Incorporated and registered in England and Wales
with registered number 11494381)

NOTICE OF GENERAL MEETING OF ORCHARD THERAPEUTICS PLC
TO BE HELD ON [e], 2023

NOTICE is hereby given that a General Meeting (the “General Meeting”) of Orchard Therapeutics plc, a public limited company incorporated

under the laws of England and Wales (“Orchard” or the “Company”), will be held on [e], 2023, at [e] (London time) (or as soon thereafter as the
Court Meeting (as defined in the Scheme of Arrangement that is included in the accompanying proxy statement) is concluded or adjourned), at [e] for

the purpose of considering and, if thought fit, passing the following resolutions, one of which is a special resolution and one of which is an ordinary
resolution.

Unless the context requires otherwise, any capitalized term used but not defined in this notice shall have the meaning given to such term in the

accompanying proxy statement.

Special resolution

Amendment of the Articles of Association and General Authorisation to Carry Scheme into Effect

1.

THAT, for the purpose of giving effect to the scheme of arrangement dated [®], 2023 between Orchard and the holders of Scheme Shares (as
defined in such scheme of arrangement), a print of which has been produced to this meeting and for the purposes of identification signed by the
Chair of this meeting, in its original form or with or subject to any modification, addition, or condition as may be agreed from time to time
(including, for the avoidance of doubt, after the date of this resolution) between Orchard and Kyowa Kirin Co., Ltd (“KKC”) which (if required)
is approved by the High Court of Justice of England and Wales (the “Court”), or which is otherwise imposed by the Court and is mutually
acceptable to Orchard and KKC each acting reasonably and in good faith (the “Scheme”):

A. the directors of Orchard (or a duly authorised committee of the directors) be and are hereby authorised to take all such action as they may
consider necessary or appropriate for carrying the Scheme into effect; and

B. with effect from the passing of this resolution, the articles of association of Orchard be and are hereby amended by the adoption and
inclusion of the following new article 143:

“143 Scheme of Arrangement

(1) In this article, references to the “Scheme” are to the Scheme of Arrangement under Part 26 of the UK Companies Act 2006 between
Orchard and the holders of Scheme Shares dated [®] in its original form or with or subject to any modification, addition or condition
as may be agreed between Orchard and KKC and which (if required) is approved by the Court, or which is
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(i)

(iii)

(iv)

™)

(vi)

otherwise imposed by the Court and is mutually acceptable to Orchard and KKC each acting reasonably and in good faith and, save
as defined in this article, expressions defined in the Scheme shall have the same meanings in this article. Capitalised terms used but
not otherwise defined in this article shall have the meaning ascribed to such terms in the Scheme.

Notwithstanding any other provision of these articles or the terms of any resolution, whether ordinary or special, passed by Orchard
in General Meeting, if Orchard issues any shares (other than to any member of the KKC Group or a nominee of any such person
(each such person, a “KKC Company”)) at or after the Voting Record Time but before the Scheme Record Time, such shares shall
be issued subject to the terms of the Scheme (and shall be Scheme Shares for the purposes of the Scheme) and the original or any
subsequent holder or holders of such shares shall be bound by the Scheme accordingly.

Subject to the Scheme becoming effective, and notwithstanding any other provision of these articles, if any shares in Orchard are
issued or transferred to any person other than a KKC Company (a “New Member”) after the Scheme Record Time (such shares the
“Post-Scheme Shares”), such New Member (or any subsequent holder or any nominee of such New Member or any such
subsequent holder) will be obliged, upon the Scheme becoming effective (or, if later, upon the issue or transfer of the Post-Scheme
Shares to such New Member), to transfer immediately all of its Post-Scheme Shares free of all encumbrances to KKC (or to such
other person as may be nominated by KKC) who shall be obliged to acquire (or procure the acquisition by such other person of) all
of the Post-Scheme Shares. In exchange for the transfer of the Post-Scheme Shares, KKC (or such other person as has been
nominated by KKC) shall pay or procure the payment to the New Member of the same Cash Consideration and, subject to Article
143(v), deliver such number of CVRs that the New Member would have been entitled to receive pursuant to the Scheme had each
Post-Scheme Share been a Scheme Share.

Notwithstanding the provisions of Article 143(iii) and subject to Article 143(v), if, in respect of any New Member with a registered
address in a jurisdiction outside the United Kingdom or the U.S., KKC, any member of the KKC Group or the Rights Agent is
advised that the delivery of CVRs pursuant to Article 143(iii) would or might infringe the laws of such jurisdiction or would require
KKC, any member of the KKC Group, the Rights Agent or Orchard to observe any governmental or other consent or any
registration, filing or other formality with which KKC, any member of the KKC Group, the Rights Agent or Orchard (as the case
may be) is unable to comply, or compliance with which by such person is regarded by such person or by KKC (in the case of KKC,
acting reasonably) as unduly onerous, each of KKC or the Rights Agent may, in its discretion, determine that such New Member
shall not have issued to it the CVRs and, in lieu of the entitlement to CVRs, KKC shall, to the extent permitted by Applicable Law,
pay to such New Member an amount per Post-Scheme Share equal to the cash amount (if any), on the same date as such payment is
made to the holders of Scheme Shares that hold CVRs in the same manner as the Cash Consideration is payable to such New
Member (rounded up or down to the nearest U.S. cent), that such New Member would have been entitled to receive if it had received
CVRs pursuant to the Scheme had each Post-Scheme Share been a Scheme Share.

Where a person becomes a New Member following the occurrence of a CVR Event, KKC (or such other person as has been
nominated by KKC) shall not deliver any CVRs to such New Member and shall instead pay such New Member an amount per Post-
Scheme Share equal to the cash amount (if any), on the same date and in the same manner as the Cash Consideration is payable to
such New Member (rounded up or down to the nearest U.S. cent), that such New Member would have been entitled to receive had it
received CVRs pursuant to the Scheme had each Post-Scheme Share been a Scheme Share. For the avoidance of doubt, if no CVR
Event has occurred on or prior to 31 December 2024, a person becoming a New Member on or after 1 January 2025 shall be entitled
to the Cash Consideration only in respect of any Post-Scheme Shares.

If, after the Effective Time, Orchard Ordinary Shares shall have been changed to, or exchanged for, a different number or class of
shares or securities by reason of any stock dividend, bonus
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(vii)

issue, scrip dividend, subdivision, reorganization, merger, consolidation, reclassification, redesignation, recapitalization, share split,
reverse share split, combination or exchange of shares, or a stock or scrip dividend shall be declared with a record date falling after
the Effective Time, or any similar event shall have occurred, then the amount of any Cash Consideration or CVRs due to a New
Member for each Post-Scheme Share pursuant to Article 143(iii) above shall be adjusted by the directors of Orchard in such manner
as the auditors of Orchard may determine to be appropriate to provide KKC and the New Members holding any Post-Scheme
Share(s) with the same economic effect as contemplated by the Scheme prior to such event. References in this article to shares shall,
following such adjustment, be construed accordingly.

To give effect to any transfer of Post-Scheme Shares required by this article, Orchard may appoint any person as attorney and agent
(the “agent”) for the New Member to execute and deliver as transferor a form of transfer or other instrument or instruction of
transfer on behalf of the New Member (or any subsequent holder or any nominee of such New Member or any such subsequent
holder) in favour of KKC (or such other person as KKC may nominate) and do all such other things and execute and deliver all such
documents as may in the opinion of the agent be necessary or desirable to vest the Post-Scheme Shares in KKC (or such other person
as KKC may nominate) and pending such vesting to exercise all such rights attaching to the Post-Scheme Shares as KKC may direct.
If an agent is so appointed, the New Member shall not thereafter be entitled to exercise any rights attaching to the Post-Scheme
Shares unless so agreed in writing by KKC, and Orchard may send to the agent any notice, circular, warrant or other document or
communication which may otherwise be required to be sent to the New Member as a member of Orchard.

(viii) Orchard may give good receipt for the Cash Consideration and CVRs due to the New Member pursuant to Article 143(iii) above for

(ix)

)

(xi)

the Post-Scheme Shares and may register KKC (or such other person as KKC may nominate) as holder of the Post-Scheme Shares
and issue to it certificate(s) for the same. The agent shall be empowered to execute and deliver as transferor a form of transfer or
other instrument or instruction of transfer on behalf of the New Member (or any subsequent holder). Orchard shall not be obliged to
issue a certificate to the New Member for any Post-Scheme Shares.

KKC shall settle (or procure the settlement) of the Cash Consideration due to the New Member and delivery of the CVRs due to the
New Member pursuant to Article 143(iii) within 14 days of the transfer of the Post-Scheme Shares by the New Member to KKC (or
to such other person as KKC may nominate).

Notwithstanding any other provision of these articles, neither Orchard nor its directors shall register the transfer of any Scheme
Shares effected between the Scheme Record Time and the Effective Time (other than to a KKC Company or a nominee of a KKC
Company pursuant to the Scheme).

If the Scheme shall not have become effective by the date referred to in paragraph [e] of the Scheme, this article shall be of no
effect.”

Ordinary resolution

Non-Binding Advisory Proposal to Approve Certain Compensation Arrangements

THAT, the compensation that may be paid or become payable to Orchard’s named executive officers in connection with the Transaction, as
disclosed in the table entitled “Interests of Orchard’s Non-Employee Directors and Executive Officers in the Transaction” beginning on page [®] of the
accompanying proxy statement, including the associated narrative discussion, and the agreements or understandings pursuant to which such
compensation may be paid or become payable, are hereby approved.



Table of Contents

YOUR VOTE IS IMPORTANT

Your vote at the General Meeting is very important. You are strongly encouraged to submit proxy appointments and instructions for the
General Meeting as soon as possible.

[e], 2023

By Order of the Board

Christopher York
Company Secretary

Registered Office:
245 Hammersmith Road, 3rd Floor, London, England, W6 8PW

Orchard Therapeutics plc
Registered in England and Wales No. 11494381
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Notes:

The following notes explain your general rights as a shareholder and your right to attend and vote at the General Meeting or to appoint someone
else to vote on your behalf. For the avoidance of doubt, references in these notes to “Orchard shareholders” are to holders of Orchard Voting Ordinary
Shareholders only, not holders of Orchard ADSs.

1. ENTITLEMENT TO ATTEND AND VOTE

Pursuant to Regulation 41(1) of the Uncertificated Securities Regulations 2001 (as amended), Orchard has specified that only those Orchard
Voting Ordinary Shareholders registered on the register of members of Orchard at 6:30 p.m. (London time) on [e], 2023 (or, if the meeting is adjourned
to a time more than 48 hours after such time, at 6:30 p.m. on the day which is two days prior to the date of the adjourned meeting) (the “Voting Record
Time”) shall be entitled to attend and vote at the General Meeting in person or by proxy in respect of the number of Orchard Ordinary Voting Shares
registered in their name at that time. If the meeting is adjourned to a time not more than 48 hours after the Voting Record Time, that time will also apply
for the purpose of determining the entitlement of members to attend and vote (and for the purposes of determining the number of votes they may cast) at
the adjourned meeting. Changes to the register of members after the relevant deadline shall be disregarded in determining the rights of any person to
attend and vote at the meeting.

2. RIGHT TO APPOINT A PROXY; PROCEDURE FOR APPOINTMENT

Orchard shareholders are strongly encouraged to submit proxy appointments and instructions for the General Meeting as soon as possible, using
any of the methods (by post, online or electronically through CREST) set out below.

The completion and return of the yellow form of proxy by post (or appointment of a proxy online or through CREST) will not prevent you from
attending, asking questions and voting in person at the General Meeting, if you are entitled to and wish to do so.

An Orchard Voting Ordinary Shareholder entitled to attend and vote at the General Meeting may appoint one or more proxies to exercise all or any
of such Shareholder’s rights to attend, ask questions and, on a poll, to vote, instead of him or her. A proxy need not be a member of Orchard but must
attend the meeting for the member’s vote to be counted. If a member appoints more than one proxy to attend the meeting, each proxy must be appointed
to exercise the rights attached to a different share or shares held by the member. If a member wishes to appoint more than one proxy they should contact
Equiniti Limited on +44 (0)371 384 2050 for further yellow forms of proxy or photocopy the yellow form of proxy as required.

Orchard Voting Ordinary Shareholders who do not appoint a proxy will still be entitled to attend, ask questions and vote in person at the General
Meeting if they would prefer to do so.

(a) Sending yellow form of proxy by post

A yellow form of proxy, for use at the General Meeting, has been provided with this notice. Instructions for its use are set out on the form. It is
requested that the yellow form of proxy (together with any power of attorney or other authority, if any, under which it is signed, or a duly certified copy
thereof) be returned in the pre-paid envelope provided by Orchard’s Registrars to Equiniti Limited, Aspect House, Spencer Road, Lancing, West Sussex
BN99 6DA, so as to be received as soon as possible and in any event not later than [e] on [e], 2023 (or, in the case of an adjournment of the General
Meeting, 48 hours (excluding any part of such 48 hour period falling on a non-working day) before the time appointed for the adjourned meeting).

If the yellow form of proxy for the General Meeting is not received by Equiniti by the relevant time, it will be invalid.
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(b) Online appointment of proxies

As an alternative to completing and returning the printed yellow form of proxy, proxies may be appointed electronically by logging on to the
following website: www.sharevote.co.uk using the series of numbers printed under the headings Voting ID, Task ID and Shareholder Reference Number
on the form of proxy. Alternatively, shareholders who have already registered with Equiniti Registrars’ online portfolio service, Shareview, can appoint
their proxy electronically by logging on to their portfolio at www.shareview.co.uk by using their usual user ID and password. Once logged in, simply
click ‘view’ on the ‘My Investments’ page, click on the link to vote and then follow the on screen instructions. Full details and instructions on these
electronic proxy facilities are given on the respective websites. For an electronic proxy appointment to be valid, the appointment must be received by
Equiniti not later than 48 hours (excluding any part of such 48-hour period falling on a non-working day) before the time fixed for the General Meeting
or any adjournment thereof. Full details of the procedure to be followed to appoint a proxy electronically are given on the website.

(c) Electronic appointment of proxies through CREST

If you hold Orchard Voting Ordinary Shares in uncertificated form through CREST and wish to appoint a proxy or proxies for the General
Meeting (or any adjournment thereof) by using the CREST electronic proxy appointment service, you may do so by using the procedures described in
the CREST Manual (available at https://www.euroclear.com/en.html). CREST personal members or other CREST sponsored members, and those
CREST members who have appointed any voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be
able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a “CREST Proxy
Instruction”) must be properly authenticated in accordance with the specifications of Euroclear and must contain the information required for such
instructions as described in the CREST Manual. The message (regardless of whether it constitutes the appointment of a proxy or an amendment to the
instructions given to a previously appointed proxy) must, in order to be valid, be transmitted so as to be received by Orchard’s Registrar (ID: RA19) not
later than 48 hours (excluding any part of such 48 hour period falling on a non-working day) before the time fixed for the General Meeting or any
adjournment thereof. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the
CREST Applications Host) from which Orchard’s Registrar is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear does not make available
special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply in relation to the input of CREST
Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or
sponsored member or has appointed any voting service provider(s), to procure that his/her CREST sponsor or voting service provider(s) take(s)) such
action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. For further information on
the logistics of submitting messages in CREST, CREST members and, where applicable, their CREST sponsors or voting service providers are referred,
in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

Orchard may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the CREST Regulations.

(d) Electronic appointment of proxies through Proxymity

If you are an institutional investor you may be able to appoint a proxy electronically via the Proxymity platform, a process which has been agreed
by the Company and approved by the Registrar. For further information regarding Proxymity, please go to www.proxymity.io. Your proxy must be
received as soon as possible and not later than [@] a.m. on [#] 2023 (or, in the case of an adjournment of the General Meeting, 48 hours (excluding any
part of such 48 hour period falling on a non-working day) before the time appointed for the adjourned meeting).
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Before you can appoint a proxy via this process you will need to have agreed to Proxymity’s associated terms and conditions. It is important that
you read these carefully as you will be bound by them and they will govern the electronic appointment of your proxy.

(e) Nominated persons

Any person to whom this notice is sent who is a person nominated under section 146 of the Companies Act 2006 to enjoy information rights (a
“Nominated Person”) may, under an agreement between him/her and the member by whom he/she was nominated, have a right to be appointed (or to
have someone else appointed) as a proxy for the General Meeting. If a Nominated Person has no such proxy appointment right or does not wish to
exercise it, he/she may, under any such agreement, have a right to give instructions to the member as to the exercise of voting rights.

The statement of rights of Orchard Voting Ordinary Shareholders in relation to the appointment of proxies described in these notes does not apply
to nominated persons. Such rights can only be exercised by Orchard Voting Ordinary Shareholders.

3. APPOINTMENT OF A PROXY BY JOINT HOLDERS

In the case of joint holders, where more than one of the joint holders purports to appoint one or more proxies, only the purported appointment
submitted by the most senior holder will be accepted. Seniority shall be determined by the order in which the names of the joint holders stand in
Orchard’s register of members in respect of the joint holding.

4. CORPORATE REPRESENTATIVES

Any corporation which is an Orchard Voting Ordinary Shareholder can appoint one or more corporate representatives who may exercise on its
behalf all of its powers, provided that if two or more representatives purport to vote in respect of the same shares: if they purport to exercise the power
in the same way as each other, the power is treated as exercised in that way; and in other cases, the power is treated as not exercised.

5. VOTES TO BE TAKEN BY A POLL AND RESULTS

At the General Meeting voting on the resolutions will be by poll rather than a show of hands. This is a more transparent method of voting as
member votes are to be counted according to the number of Orchard Voting Ordinary Shares held. The results of the polls will be announced by the
filing of a current report on Form 8-K with the SEC within four business days of the day the final results are available and published on Orchard’s
website as soon as reasonably practicable following the conclusion of the General Meeting.

The “WITHHELD’ option on the form of proxy is provided to enable Orchard shareholders to abstain from voting on the resolutions. However, a
vote withheld is not a vote in law and will not be counted in the calculation of proportion of votes ‘FOR’ and ‘AGAINST"’ the resolutions.

6. WEBSITE PROVIDING INFORMATION REGARDING THE GENERAL MEETING

Information regarding the General Meeting, and a copy of this Notice may be found on Orchard’s website at http://www.[®].com/[e]. The
information contained on Orchard’s website is not incorporated into, and does not form a part of, this proxy statement or any other report or document
on file with or furnished to the SEC.

7. ISSUED SHARE CAPITAL AND TOTAL VOTING RIGHTS

As at [e] (being the latest practicable date prior to the publication of this notice) Orchard’s issued share capital consisted of (i) [227,271,509]
Orchard Ordinary Shares in issue (of which (A) none were held in treasury (B) [45,705,326] Orchard Non-Voting Ordinary Shares were outstanding,
and (C) [77,081,238] Orchard Voting Ordinary Shares were outstanding), and (ii) there is one Orchard Deferred Share in issue. Therefore, the total
voting rights in Orchard as at [e] were [77,081,238] votes.
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8. FURTHER QUESTIONS AND COMMUNICATION

As set out in paragraph 1 above, Orchard shareholders will be permitted to ask questions to the Orchard directors during the course of the General
Meeting. The Chair of the General Meeting will ensure that relevant matters relating to the formal business of the General Meeting are addressed in the
General Meeting.

Orchard shareholders who have any queries about the General Meeting should contact the Shareholder Helpline operated by Equiniti Limited,
Orchard’s Registrar, between 8:30 a.m. and 5:30 p.m. (London Time) Monday to Friday (except English and Welsh public holidays) on +44 (0)371 384
2050. Calls are charged at the standard geographic rate and will vary by provider. Please note that calls may be monitored or recorded and Equiniti
cannot provide advice on the merits of the Transaction or the Scheme or give any financial, legal or tax advice.

Orchard shareholders may not use any electronic address or fax number provided in this Notice or in any related documents to communicate with
Orchard for any purpose other than those expressly stated. Any electronic communications, including the lodgement of any electronic proxy
appointment, received by Orchard, or its agents, that is found to contain any virus will not be accepted.
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement incorporates important business and financial information about Orchard from other documents that Orchard has filed with
the SEC, and that are contained in or incorporated by reference into this proxy statement. For a list of documents incorporated by reference into this
proxy statement, please see the section entitled “Where You Can Find More Information” beginning on page [®] of this proxy statement. This
information is available through the SEC’s website at www.sec.gov.

You may request copies of this proxy statement and any of the documents incorporated by reference into this proxy statement, without
charge, by directing a request to Orchard’s Global Corporate Communications Department by email at [e] or by telephone at +1 (760)
795-2200 or:

. if you hold Orchard ordinary shares, by contacting Orchard’s proxy solicitor, MacKenzie, by telephone at [®] or by email at [e] or
Orchard’s registrar, Equiniti Limited, by telephone at +44 (0)371 384 2050; and

. if you hold Orchard ADSs, by contacting the Depositary, Citibank, N.A., by telephone at [e] or by email at [e].

In order for you to receive timely delivery of the documents in advance of the Shareholder Meetings to be held on December 1, 2023, you
must request the information no later than five business days prior to the date of the Shareholder Meetings, being [e], 2023.

ABOUT THIS PROXY STATEMENT

This document constitutes a proxy statement of Orchard under Section 14(a) of the Securities Exchange Act of 1934, as amended. It also
constitutes a notice of meeting with respect to the Court Meeting and the General Meeting and contains an explanatory statement in respect of the
Scheme of Arrangement (as required by section 897 of the Companies Act 2006).

KKC has supplied all information contained or incorporated by reference into this proxy statement relating to KKC, and Orchard has supplied all
such information relating to Orchard.

Orchard and KKC have not authorized anyone to provide you with information that is different from that contained in or incorporated by reference
into this proxy statement, and Orchard and KKC take no responsibility for, and can provide no assurance as to the reliability of, any information others
may give you. This proxy statement is dated [e], 2023 and you should not assume that the information contained in this proxy statement is accurate as of
any date other than such date. Further, you should not assume that the information incorporated by reference into this proxy statement is accurate as of
any date other than the date of the incorporated document. Neither the mailing of this proxy statement to Orchard shareholders nor the delivery of
Orchard ordinary shares pursuant to the Scheme of Arrangement will create any implication to the contrary.

This proxy statement is first being mailed or otherwise delivered to Orchard shareholders on or about [e], 2023.



Table of Contents

CERTAIN DEFINITIONS

Unless otherwise indicated or as the context otherwise requires, all references in this proxy statement to:

“ADS deliverables” means the per ADS Cash Consideration and the per ADS share deliverable.

“Cash Consideration” means (i) with respect to an Orchard ordinary share, an amount equal to $1.60 in cash or (ii) with respect to an
Orchard ADS, the per ADS Cash Consideration.

“Cash Memorandum Account” has the meaning given in the CREST Manual.
“closing” means the closing of the Transaction.

“closing date” means the date on which the closing actually occurs.
“Companies Act” means the Companies Act 2006.

“Compensation Committee” means the Compensation Committee of Orchard.
“Court” means the High Court of Justice of England and Wales.

“Court Meeting” means the meeting of the eligible Orchard shareholders convened with the permission of the Court for the purpose of
considering and, if thought fit, approving the Scheme Proposal.

“Court Order” means the order of the Court sanctioning the Scheme of Arrangement under section 899 of the Companies Act.
“Court Sanction Hearing” means the Court hearing at which the Court will decide whether to sanction the Scheme of Arrangement.
“CREST Manual” means the CREST Manual published by Euroclear as amended from time to time.

“CVR” means one (1) contractual contingent value right per Scheme Share which shall represent the right to receive the CVR Payment,
upon the terms and subject to the conditions of the CVR Agreement.

“CVR Agreement” means the contingent value rights agreement, to be entered into prior to or concurrently with the effective time,
between KKC and the Rights Agent.

“CVR Payment” means a contingent payment of $0.10 per CVR, without interest, if a certain milestone is achieved.

“Deposit Agreement” means the deposit agreement dated as of November 2, 2018 by and among Orchard, the Depositary and all holders
and beneficial owners of the Orchard ADSs issued thereunder, as amended March 10, 2023 (as such agreement is further amended,
modified or supplemented from time to time).

“Depositary” means Citibank, N.A. as depositary under the Deposit Agreement.
“DTC” means The Depository Trust Company.

“effective time” means the time at which the Scheme of Arrangement becomes effective (being the time that the Court Order is delivered
to the Registrar of Companies in England and Wales in accordance with section 899(4) of the Companies Act).

“Equiniti” means Equiniti Limited, incorporated in England and Wales with registered number 06226088, registrar and receiving agent for
the Company.

“Euroclear” means Euroclear UK & Ireland Limited incorporated in England and Wales with registered number 02878738.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“General Meeting” means the general meeting of the eligible Orchard shareholders to be held for the purpose of considering and, if thought
fit, passing the Scheme Implementation Proposal and the Non-Binding Advisory Proposal to Approve Certain Compensation
Arrangements.
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. “Goldman Sachs” means Goldman Sachs LLC, financial advisor to KKC.

. “Guggenheim Securities” means Guggenheim Securities, LLC, financial advisor to Orchard.

. “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated
thereunder.

. “KKC” means Kyowa Kirin Co., Ltd., a Japanese joint stock company (kabushiki kaisha).

. “KKC Board” means the Board of Directors of KKC.

. “KKC Constitution” means the memorandum and articles of association of KKC.

. “Nasdaq” means the Nasdaq Capital Market or the Nasdaq Stock Market LLC, as applicable.

. “Nominee” has the meaning set forth in the Scheme of Arrangement (being a company falling within Section 67(6) and Section 93(3) of
the UK Finance Act 1986 as KKC may in its sole discretion appoint in order to act as transferee of the Orchard ordinary shares underlying
the Orchard ADSs pursuant to the Scheme of Arrangement).

. “Non-Binding Advisory Proposal to Approve Certain Compensation Arrangements” means the proposal at the General Meeting to
approve, on an advisory, non-binding basis, the compensation that may be paid or become payable to Orchard’s named executive officers
in connection with the Transaction, as disclosed in the table entitled “Potential Payments to Named Executive Officers” beginning on page
[e] of this proxy statement, including the associated narrative discussion, and the agreements or understandings pursuant to which such
compensation may be paid or become payable.

. “Orchard” means Orchard Therapeutics plc, a public limited company incorporated in England and Wales.

. “Orchard ADS Fees” means (i) a $0.05 per Orchard ADS cancellation fee, (ii) a $0.05 per Orchard ADS cash distribution fee for the
distribution of the ADS deliverables (as defined below), plus (iii) any other fees and expenses payable by such holders pursuant to the
terms of the Deposit Agreement.

. “Orchard ADS Register” means the register of Orchard ADSs and registered holders of Orchard ADSs maintained by the Depositary.

. “Orchard ADSs” means American Depositary Shares representing, as of the date of this proxy statement, a beneficial ownership interest in
10 Orchard ordinary shares on deposit with the Depositary (or a custodian under the Deposit Agreement), subject to the terms and
conditions of the Deposit Agreement.

. “Orchard ADS Voting Record Time” means [®] (New York time) on [e], 2023.

. “Orchard Articles” means the articles of association of Orchard.

. “Orchard Board” means the Board of Directors of Orchard.

. “Orchard Board recommendation” means the recommendation by the Orchard Board that Orchard shareholders vote in favor of the

Scheme Proposal at the Court Meeting and the Scheme Implementation Proposal at the General Meeting.
. “Orchard ordinary shares” means ordinary shares, nominal value £0.10 per share, of Orchard.
. “Orchard’s Registrar” means Equiniti Limited.
. “Orchard shareholders” means holders of Orchard ordinary shares and/or holders of Orchard ADSs.
. “Orchard Voting Ordinary Shares” means voting Orchard ordinary shares, nominal value £0.10 each, with full voting rights.

. “Orchard Non-Voting Ordinary Shares” means Orchard ordinary shares, nominal value £0.10 each, with no voting rights.
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“Orchard Shareholder Resolutions” means (i) the special resolution to amend the organizational documents of Orchard and approve such
other matters as may be necessary to facilitate the implementation of the Transaction and/or the Scheme of Arrangement; and (ii) the
ordinary resolution to approve the Non-Binding Advisory Proposal to Approve Certain Compensation Arrangements.

“per ADS Cash Consideration” means an amount equal to $16.00 in cash (less, in the case of an Orchard ADS holder, an amount equal to
any Orchard ADS Fees for which the holder is liable).

“Proposals” means the Scheme Proposal, the Scheme Implementation Proposal and the Non-Binding Advisory Proposal to Approve
Certain Compensation Arrangements.

“required Orchard shareholder approvals” means the Scheme Proposal and the Scheme Implementation Proposal.

“Scheme Implementation Proposal” means at the General Meeting the proposal to (i) authorize the Orchard Board to take all action
necessary or appropriate for carrying the Scheme of Arrangement into effect and (ii) make certain amendments to the Orchard Articles in
order to facilitate the Transaction, including provisions to ensure that any Orchard ordinary shares that are issued at or after the Voting
Record Time will either be subject to the terms of the Scheme of Arrangement or will be acquired by KKC (and/or, at KKC'’s election, the
Nominee) on the same terms as under the Scheme of Arrangement.

“Scheme of Arrangement” or “Scheme” means the court-sanctioned scheme of arrangement to effect the Transaction under Part 26 of the
Companies Act, as set out in the section entitled “The Scheme of Arrangement” beginning on page 120 of this proxy statement.

“scheme deliverables” means (i) the Cash Consideration and (ii) the CVR.
“Scheme Proposal” means the proposal at the Court Meeting to approve the Scheme of Arrangement.
“Scheme Record Time” has the meaning set forth in the Scheme of Arrangement.

“Scheme Shareholders” has the meaning set forth in the Scheme of Arrangement, being the holders of Scheme Shares whose names appear
in the register of members of Orchard at the Scheme Record Time.

“Scheme Shares” has the meaning set forth in the Scheme of Arrangement, being the Orchard ordinary shares:
in issue at the date of this proxy statement;
(if any) issued after the date of this proxy statement and prior to the Voting Record Time;

(if any) issued at or after the Voting Record Time and prior to the Scheme Record Time, either on terms that the original or any subsequent
holders thereof shall be bound by the Scheme of Arrangement or in respect of which the holders thereof shall have agreed in writing to be
bound by the Scheme of Arrangement;

in each case remaining in issue at the Scheme Record Time, but excluding (i) any Orchard ordinary shares which are registered in the name of or
beneficially owned by KKC or by any of their respective nominees and (ii) any Orchard ordinary shares held in treasury by Orchard.

“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
“Shareholder Meetings” means the Court Meeting and the General Meeting.

“Transaction” means the acquisition by KKC (and/or, at KKC’s election, the Nominee) of the entire issued and to be issued share capital of
Orchard pursuant to the Transaction Agreement and the Scheme of Arrangement.

“Transaction Agreement” means the transaction agreement, dated as of October 5, 2023, by and among Orchard and KKC, as it may be
amended from time to time.
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. “transaction deliverables” means the Cash Consideration, when used in relation to holders of Orchard ordinary shares, and the ADS
deliverables, when used in relation to holders of Orchard ADSs.

. “VAT” means (i) any tax charged or imposed pursuant to Council Directive 2006/112/EC or any national legislation implementing such
Directive; and (ii) to the extent not included in (i), any value added tax imposed by the United Kingdom Value Added Tax Act 1994 and
any related secondary legislation.

. “Voting Record Time” means 6:30 p.m. (London time) on December [®], 2023 or, if the Court Meeting and/or General Meeting is
adjourned, 6:30 p.m. (London time) on the date which is two business days before the date fixed for the adjourned meeting(s).

. “$”, “US dollars” and “USD” are references to U.S. dollars.

. “£”, “British pounds” and “GBP” are references to the lawful currency of the United Kingdom.

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

All dates and times are based on Orchard’s current expectations and are subject to change. If any of the dates or times in this expected timetable
change, Orchard will publicly announce the changes.

Event Time and/or Date(1)
Publication of this document [eo]

Orchard ADS Voting Record Time [e] (New York time) on [e]
Beneficial ownership record time for General Meeting and Court Meeting [e] (New York time) on [e]

(the “Beneficial Ownership Record Time”)

Latest time for receipt by the Depositary of Orchard ADS voting instructions  [e] (New York time) on [e]
for Court Meeting and General Meeting

Latest time for receipt by Orchard’s Registrar of forms of proxy for Court [e] (London time) on [e] (2)
Meeting (BLUE form)

Latest time for receipt by Orchard’s Registrar of forms of proxy for General [e] (London time) on [e] (3)
Meeting (YELLOW form)

Voting Record Time 6:30 p.m. (London time) on [e] (4)
Court Meeting [e], 2023 (London time) on [e]

General Meeting [e], 2023 (London time) on [e] (5)
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The following dates and times associated with the Scheme of Arrangement are presented for illustrative purposes only, are subject to change and
will depend on, among other things, the date on which the conditions to the Scheme of Arrangement are satisfied or, if capable of waiver, waived
and the date on which the Court sanctions the Scheme of Arrangement. Orchard will give adequate notice of all of these dates and times, when
known, by public announcement. Further updates and changes to these times will be notified in the same way. See also note (1).

Last day for dealings in ADSs on Nasdaq by investors D-1orD

Formal suspension by Nasdaq of dealings in ADSs D

Court Sanction Hearing D (“D”)

Scheme Record Time 6:00 p.m. (London time) on D+1
Last day for settlement of trades of Orchard ADSs on Nasdaq D+1 or D+2

Effective date of the Scheme of Arrangement D+2

Latest date for dispatch of checks and crediting of CREST accounts for the D+14

scheme deliverables

(1) The dates and times given are indicative only and are based on current expectations and are subject to change (including as a result of changes to
the regulatory timetable).

(2) Itisrequested that the blue form of proxy for the Court Meeting be received by [e] (London time) on [e], or, if the Court Meeting is adjourned, 48
hours prior to the time fixed for the adjourned Court Meeting (excluding any part of such 48-hour period falling on a non-working day). If the blue
form of proxy is not lodged by this time, it may be emailed to ProxyVotes@equiniti.com at any time prior to the commencement of the Court
Meeting.

(3) In order to be valid, the yellow form of proxy for the General Meeting must be received by [®] (London time) on [e] or, if the General Meeting is
adjourned, 48-hours prior to the time fixed for the adjourned General Meeting (excluding any part of such 48 hour period falling on a non-working
day).

(4)  If either the Court Meeting or the General Meeting is adjourned, the Voting Record Time for the relevant adjourned meeting will be 6:30 p.m.
(London time) on the day which is two business days prior to the date of the adjourned meeting.

(5) To commence at [®] (London time) or as soon thereafter as the Court Meeting concludes or is adjourned.
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QUESTIONS AND ANSWERS ABOUT THE TRANSACTION AND SHAREHOLDER MEETINGS

The following questions and answers are intended to briefly address some commonly asked questions regarding the Transaction, the Transaction
Agreement and the Shareholder Meetings. These questions and answers may not address all questions that may be important to you as an Orchard
shareholder. Please refer to the section entitled “Summary” beginning on page [®] of this proxy statement and the more detailed information contained
elsewhere in this proxy statement, the annexes to this proxy statement and the documents referred to in this proxy statement, which you should read
carefully and in their entirety. You may obtain the information incorporated by reference into this proxy statement without charge by following the
instructions under the section entitled “Where You Can Find More Information” beginning on page [®] of this proxy statement.

Q: Why am I receiving this proxy statement?

A: On October 5, 2023, Orchard and KKC entered into the Transaction Agreement, pursuant to which KKC (and/or, at KKC’s election, the Nominee)
will acquire the entire issued and to be issued share capital of Orchard. The Transaction will be implemented by means of the Scheme of
Arrangement, which is a court-sanctioned scheme of arrangement under Part 26 of the Companies Act.

The Transaction is conditional on, among other things, Orchard shareholders approving the Scheme Proposal at the Court Meeting and the
Scheme Implementation Proposal at the General Meeting. In order for the Transaction to proceed, it is therefore very important that you vote at
both the Court Meeting and the General Meeting. As set out elsewhere in this proxy statement, the Orchard Board unanimously recommends
that you vote in favor of the resolutions at the Court Meeting and the General Meeting. Instructions on how to vote are set out beginning on
page [e], in the case of Orchard ADS holders, and page [e], in the case of Orchard ordinary shareholders, of this proxy statement.

We have included in this proxy statement important information about the Transaction, the Transaction Agreement (a copy of which is included as
Annex A to this proxy statement) and the Shareholder Meetings. You should read this information carefully and in its entirety. The enclosed forms of
proxy (for registered holders of Orchard ordinary shares) and voting instruction cards (for registered holders of Orchard ADSs) will allow Orchard
shareholders to vote at the Shareholder Meetings without attending in person.

After completion of the Transaction, Orchard will be an indirect wholly owned subsidiary of KKC, the Orchard ADSs will be delisted from
Nasdaq and deregistered under the Exchange Act, and Orchard will no longer be required to file periodic reports with the SEC.

Q: What is the Scheme of Arrangement?

A: A “scheme of arrangement” is a court-sanctioned arrangement between an English company (such as Orchard) and its shareholders under Part 26
of the Companies Act, which can be used as a transaction structure to effect an acquisition, takeover or other business combination. A scheme of
arrangement enables a buyer to acquire the entire issued share capital of a target company if the scheme of arrangement has been approved by the
requisite majorities of the target company’s shareholders and the scheme of arrangement has been sanctioned by the Court.

The Transaction will be completed by means of the Scheme of Arrangement, a copy of which is included in this proxy statement beginning on
page [e], which will enable KKC (and/or, at KKC’s election, the Nominee) to acquire the outstanding Orchard ordinary shares. In order to be effected,
the Scheme of Arrangement requires the approval of the requisite majorities of Orchard shareholders and the sanction of the Court. The Scheme of
Arrangement and the votes required by the Orchard shareholders to approve the Scheme of Arrangement are further described under the section entitled
“Scheme Proposal and the Court Meeting and the General Meeting—Explanatory Statement” beginning on page [®] of this proxy statement.
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Q: What will I receive if the Transaction is completed?
A: If the Transaction is completed:
. all Orchard ordinary shares will be acquired by KKC (and/or, at KKC’s election, the Nominee);

. holders of Orchard ordinary shares as of the record time for the Scheme of Arrangement will have the right to receive, for each Orchard
ordinary share held by them at such time, the scheme deliverables, consisting of an amount equal to $1.60 in cash plus one contingent
value right to receive an amount equal to $0.10 per Orchard ordinary share; and

. accordingly, holders of Orchard ADSs as of the effective time will have the right to receive, for each Orchard ADS, an amount equal to
$16.00 in cash (less, an amount equal to any Orchard ADS Fees for which the holder of the Orchard ADS is liable) plus ten contingent
value rights, each representing a right to receive an amount equal to $0.10 per Orchard ordinary share.

You will not have any rights with respect to your Orchard ordinary shares and/or Orchard ADSs after the completion of the Transaction other than
the right to receive the applicable transaction deliverables.

Q: What will holders of Orchard equity compensation awards receive if the Transaction is completed?

A: At the effective time:

Each vested Orchard Share Option that has a per share exercise price that is less than the Cash Consideration (each, an “In-the-Money Vested
Orchard Share Option™) that is outstanding and unexercised immediately prior to the Effective Time shall, by virtue of the Transaction, automatically
and without any action on the part of the Parties or the holder thereof, be canceled and converted into the right to receive, for each Orchard Ordinary
Share underlying such In-the-Money Vested Orchard Share Option, without interest and subject to deduction and withholding for employee income tax
and employee National Insurance contributions or social security contributions, (i) an amount in cash equal to the excess of the Cash Consideration over
the per share exercise price of such In-the-Money Vested Orchard Share Option and (ii) one CVR. KKC shall cause Orchard (or another applicable
Subsidiary of KKC) to pay such cash amount through the payroll systems of Orchard (or another applicable Subsidiary of KKC) and deliver such CVR
as soon as practicable on or following the Effective Time (but in no event later than the first ordinary payroll of Orchard (or another applicable
Subsidiary of KKC) following the Effective Time).

Each unvested Orchard Share Option that has a per share exercise price that is less than the Cash Consideration (each, an “In-the-Money Unvested
Orchard Share Option™) that is outstanding immediately prior to the Effective Time, shall, by virtue of the Transaction, automatically and without any
action on the part of the Parties or holder thereof, be canceled without payment of any consideration being made in respect thereof.

Each Orchard Share Option, whether vested or unvested, with an exercise price per share equal to or greater than the Cash Consideration shall, by
virtue of the Transaction, automatically and without any action on the part of the Parties or the holder thereof, be canceled at the Effective Time without
payment of any consideration being made in respect thereof.

Each vested Orchard RSU that is outstanding immediately prior to the Effective Time shall, by virtue of the Transaction, automatically and
without any action on the part of the Parties or the holder thereof, be canceled and converted into the right to receive, for each Orchard Ordinary Share
underlying such Orchard RSU, without interest and subject to deduction and withholding for employee income tax and employee National Insurance
contributions or social security contributions, (i) an amount in cash equal to the Cash Consideration and (ii) one CVR. KKC shall cause Orchard (or
another applicable Subsidiary of KKC) to pay such cash amount through the payroll systems of Orchard (or another applicable Subsidiary of KKC) and
deliver such CVR as soon as practicable on or following the Effective Time (but in no event later than the first ordinary payroll of Orchard (or
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another applicable Subsidiary of KKC) following the Effective Time). Each unvested Orchard RSU that is outstanding immediately prior to the
Effective Time (each, an “Unvested Orchard RSU”), shall, by virtue of the Transaction, automatically and without any action on the part of the Parties or
holder thereof, be canceled without payment of any consideration being made in respect thereof.

Each vested Orchard PSU that is outstanding immediately prior to the Effective Time shall, by virtue of the Transaction, automatically and
without any action on the part of the Parties or the holder thereof, be canceled and converted into the right to receive, for each Orchard Ordinary Share
underlying such Orchard PSU, determined based on maximum level of achievement for all performance objectives, without interest and subject to
deduction and withholding for employee income tax and employee National Insurance contributions or social security contributions, (i) an amount in
cash equal to the Cash Consideration and (ii) one CVR. KKC shall cause Orchard (or another applicable Subsidiary of KKC) to pay such cash amount
through the payroll systems of Orchard (or another applicable Subsidiary of KKC) and deliver such CVR as soon as practicable on or following the
Effective Time (but in no event later than the first ordinary payroll of Orchard (or another applicable Subsidiary of KKC) following the Effective Time).
Each unvested Orchard PSU that is outstanding immediately prior to the Effective Time (each, an “Unvested Orchard PSU”), shall, by virtue of the
Transaction, automatically and without any action on the part of the Parties or holder thereof, be canceled without payment of any consideration being
made in respect thereof.

KKC also agrees to implement a new transitional cash plan (“Transitional Cash Plan”) and grant (or procure the grant) of cash awards (each, a
“Transition Award”) under such Transitional Cash Plan to all holders of In-the-Money Unvested Orchard Share Options, Unvested Orchard RSUs and/or
Unvested Orchard PSUs immediately prior to the Effective Time.
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Q: What are Orchard shareholders being asked to consider and approve?

A.  Orchard shareholders are being asked to consider and approve the following resolutions at the Shareholder Meetings:

Approval required
Orchard Board to complete the
Proposal Description Recommendation Transaction
Court Meeting
1. Scheme Proposal To approve the Scheme of Arrangement. FOR Yes
General Meeting
1. Scheme Implementation To (i) authorize the Orchard Board to take all action necessary FOR Yes
Proposal or appropriate for carrying the Scheme of Arrangement into
effect and (ii) make certain amendments to the Orchard
Articles in order to facilitate the Transaction, including
provisions to ensure that any Orchard ordinary shares that are
issued at or after the Voting Record Time will either be subject
to the terms of the Scheme of Arrangement or will be acquired
by KKC (and/or, at KKC’s election, the Nominee) on the same
terms as under the Scheme of Arrangement.
2. Non-Binding Advisory To approve, on an advisory, non-binding basis, the FOR No
Proposal to Approve Certain compensation that may be paid or become payable to
Compensation Arrangements Orchard’s named executive officers in connection with the

Transaction, as disclosed in the table entitled “Potential
Payments to Named Executive Officers” beginning on page
[e] of this proxy statement, including the associated narrative
discussion, and the agreements or understandings pursuant to
which such compensation may be paid or become payable.

The Transaction cannot be completed unless each of the Scheme Proposal and the Scheme Implementation Proposal is passed. Each copy
of this proxy statement mailed to registered holders of Orchard ordinary shares is accompanied by two forms of proxy with instructions for
voting.

For registered holders of Orchard ordinary shares, the blue form of proxy corresponds to the Court Meeting and the yellow form of
proxy corresponds to the General Meeting. The Depositary will mail to registered holders of Orchard ADSs as of the Orcha