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Internal Q&A: Orchard Therapeutics & Kyowa Kirin Acquisition Agreement
Last updated: October 5, 2023

This document is intended to provide answers to anticipated questions the Orchard Therapeutics team may have about the planned acquisition of
Orchard by Kyowa Kirin.

Announcement / Rationale
 

1. What was announced?

Orchard announced it has signed an agreement to be acquired by Kyowa Kirin Co., Ltd., a global specialty pharmaceutical company based in
Tokyo, Japan.

Under the terms of the proposed acquisition, Kyowa Kirin will make an upfront cash payment of $16.00 per Orchard American Depositary Share
(ADS), or an aggregated value of $387.4 million at closing.

In addition, Orchard shareholders will receive a contingent value right (CVR) entitling holders to an additional cash payment of $1.00 per ADS
related to the approval of OTL-200 in the U.S. as defined in the CVR agreement.

The transaction has been unanimously approved by both company’s Board of Directors and is expected to close in the first quarter of 2024 subject
to a favourable vote by Orchard shareholders, receipt of applicable regulatory approvals and other customary closing conditions.

 

2. Who is Kyowa Kirin?

For more than 70 years, Kyowa Kirin has contributed to human health and well-being worldwide through the discovery and commercialisation of
innovative biopharmaceuticals, driven by state- of-the-art antibody technologies, in its core therapeutic areas of nephrology, oncology,
immunology and neurology.

With more than $3 billion in annual revenue and nearly 6,000 employees worldwide, Kyowa Kirin is one of the top 500 companies traded on the
Tokyo Stock Exchange (TSE).

The company maintains a global presence across four regions—Japan, Asia Pacific, North America and EMEA/International—and is united by its
values of commitment to life, teamwork/Wa, innovation, and integrity. Kyowa Kirin is known for its expansive portfolio of commercial therapies
in various regions and countries, including Crysvita® and POTELIGEO® (mogamulizumab-kpkc). They also have a robust pipeline of
investigational therapies in development.

It is owned by the Kirin Holdings Company, a diversified multinational company known for such brands as Kirin Lager, one of Japan’s oldest
beers that has been brewed commercially since the 1880s.

 

3. Why is this good for Orchard and the patient communities we serve?

This transaction creates significant immediate value and long-term benefits for all our key stakeholders, including our people, investors, and the
patient communities we serve.

We believe this is the best path forward to maximise the potential impact of Orchard’s HSC gene therapy platform. It delivers substantial and
immediate cash value to our shareholders and ensures we are well-resourced to accelerate the achievement of our near- and longer-term goals for
our portfolio. It means we are less reliant on capital markets as a primary source of funding, which as you know has been a difficult financing
environment of late.

As a combined entity, we look forward to working with our new colleagues at Kyowa Kirin to unlock the full potential of our approach for the
benefit of patients, families and society.



4. Why is Orchard being acquired now?

This transaction was the culmination of extensive discussions between the companies. It started as an exploratory early research collaboration to
utilise Orchard’s hematopoietic stem cell (HSC) gene therapy platform to produce investigational medicines based on Kyowa Kirin proprietary
antibody sequences and technologies in certain indications and therapeutic targets.

As engagement around this potential collaboration progressed, Kyowa Kirin recognised the broad applicability and differentiated profile of our
technology and approached us about a more extensive partnership which over time evolved to an offer to acquire Orchard. They came to
understand the unique capabilities and expertise within Orchard, the quality of our people, and our leadership position in HSC gene therapy.

Throughout the subsequent negotiations and due diligence process, it became apparent that Orchard and Kyowa Kirin shared a common vision
with many overlapping core values, and that the business combination would be mutually beneficial.

Upon closing, the acquisition would provide Kyowa Kirin with a global leadership position in the burgeoning field of genetic medicine, including
a portfolio spanning commercial, clinical, and pre-clinical stage HSC gene therapies designed to address serious diseases where the burden is
immense for patients, families and society and current treatment options are limited or do not exist.

For Orchard, we believe the planned acquisition will allow us to achieve our vision of ending the devastation caused by severe genetic diseases
through the curative potential of HSC gene therapy faster than if we remained an independent company reliant on capital markets as a primary
source of funding. It allows us to continue our programmes and potentially do more than if we were to remain independent.

This transaction is the outcome of thorough review process overseen by Orchard’s Board of Directors. Additional details will be provided in our
proxy statement, which will be filed with the SEC in due course.

 

5. What is Kyowa Kirin’s vision for Orchard?

The planned acquisition of Orchard Therapeutics is aligned with Kyowa Kirin’s vision of delivering life-changing medicines that have the
potential to make a profound impact on patients’ lives.

With the planned acquisition of Orchard, Kyowa Kirin is making its foray into the burgeoning field of gene therapy as it strives to enhance its
research base and solidify itself as a science- driven organisation. Throughout the discussions and negotiations around the planned acquisition,
Kyowa Kirin has made clear that Orchard’s business, portfolio—and particularly our people—will be a central component of their corporate
growth strategy in the gene therapy field.

As a combined entity, we look forward to working with our new colleagues at Kyowa Kirin to unlock the full potential of our approach for the
benefit of patients, families and society.

 

6. What are the next steps in the process?

We expect the transaction to close in the first quarter of 2024 subject to Orchard Therapeutics’ shareholder approval, receipt of applicable
regulatory approvals and other customary closing conditions.

As we move ahead, we will assemble a cross-functional team with appointed representatives from both Orchard and Kyowa Kirin to help plan and
execute the path forward and work toward closing the transaction. We will provide ongoing relevant updates between now and closing, as
appropriate.



7. What does this mean for my daily responsibilities?

There will be no changes in your daily responsibilities as a result of this announcement unless otherwise communicated by your manager or
functional team lead.

We are counting on everyone to remain focused on your day-to-day work to ensure our collective success and the achievement of our near- and
longer-term corporate objectives. After all, the success of this acquisition for Kyowa Kirin and for Orchard is directly related to our ability to
continue executing on our major programme priorities.

 

8. What is a CVR? What does the CVR component of the purchase price mean for me? When will I receive the CVR payments?

A Contingent Value Right, or CVR, allows holders to receive additional payment if a certain event occurs in the future, especially when a
company being acquired has a near-term value inflection point. As a shareholder in Orchard, the CVR will allow you to participate in the
opportunity for additional cash upside. In this case, the CVR is aligned to the approval of OTL- 200 in the U.S., subject to the terms and
conditions contained in the CVR agreement.

 

9. Is the acquisition price fair market value?

This transaction is the outcome of a thorough process overseen by the Orchard Board of Directors. We believe the financial terms deliver great
value and the combination of our businesses has the potential to make a transformative impact on patients and society globally.

The Orchard Board of Directors unanimously approved the transaction and recommends that Orchard shareholders vote in favour of the
acquisition.

Business / Portfolio
 

10. Do we anticipate this transaction will have any impact on the BLA review for OTL-200?

No. The review, evaluation and potential approval of OTL-200 will solely be based on the merits of our Biologics License Application file, and
this transaction should have no bearing on the outcome.

 

11. Will the registrational trial for OTL-203 in MPS-IH move forward as planned?

Yes. We plan to move forward and remain on track to initiate the global registrational trial for OTL-203 in MPS-IH by year end. It is very
important that we continue to execute against our corporate goals during this transition and after completion.

 

12. Will Kyowa Kirin continue to support our earlier-stage programmes in MPS-IIIA, HAE, larger indications and HSC-Treg and vectorised
mAb technologies?

Yes. The proposed acquisition price recognises the tremendous value of our HSC gene therapy platform and portfolio. Throughout the due
diligence process, Kyowa Kirin has indicated an interest in advancing a broad portfolio of programmes in our pipeline.

 

13. Does this transaction allow us to reinvest in previously discontinued programmes in primary immune deficiencies?

No. The decision to discontinue investment in and seek alternatives for our legacy programmes in primary immune deficiencies (PIDs) was
incredibly difficult for Orchard, but necessary to ensure the long-term sustainability of our company at the time. We do not expect the transaction
to alter our current development plans or strategy for where we plan to apply our HSC gene therapy approach.

 

14. Given its focus in immunology, did Orchard approach Kyowa Kirin as a potential partner for our legacy programmes in primary immune
deficiencies?

Due to the confidential nature of these discussions, we are unable to provide specifics; however, we explored potential partnerships with an
exhaustive list of commercial partners for our legacy PID programmes prior to returning them to our clinical and academic collaborators.



Communications
 

15. What should I say to external vendors, consultants, business partners, etc.?

We issued a press release announcing this transaction publicly and are in the process of communicating with our external partners.

Should you receive inquiries from external partners, please emphasise that it will remain business as usual. Please do not speculate or, under any
circumstances, disclose non-public information concerning the transaction.

If you have any questions or are unsure what you can say, please reach out to your respective ELT member or functional team lead.
 

16. What if I am approached by investors or media?

Please direct any investor or media inquiries to Corporate Communications should you receive them.
 

17. Can I post about this on social media?

Social media postings are permissible in accordance with applicable company policies. Please reach out to Corporate Communications if you have
any questions.

Please also remember your confidentiality obligations to Orchard remain in place and apply to information concerning the transaction.
 

18. Can I interact with employees of Kyowa Kirin?

Prior to closing, Kyowa Kirin and Orchard will continue to operate independently of each other. As we move ahead, we will assemble a cross-
functional team with appointed representatives from both companies to help plan and execute the path forward.

We will look for opportunities for the Orchard team to get to know our new colleagues at Kyowa Kirin in the coming months and we encourage
discussions on a social basis. Any formal business discussions should be referred to the applicable ELT member or to the joint business
combination team that will be formed between signing and closing.

 

19. What can I share with my family and friends?

Only publicly available information can be shared with family and friends outside the organisation. As always, information that has not been made
public needs to remain confidential within Orchard. The public announcement is available on Orchard’s website.

 

20. What resources and communications are available to me from now until the transaction closes?

We are committed to being as transparent and timely as possible in our communications throughout this process, keeping in mind that there are
some limitations and restrictions inherent to these types of business combinations. However, we will continue to provide ongoing relevant updates
between now and closing, as appropriate.

 

21. Who can I ask for additional questions?

Please contact your respective ELT member or functional team lead if you have further questions. We are committed to keeping you informed as
we have updates to share.

Closing / Business Combination
 

22. Is shareholder approval required for this transaction to be completed?

The transaction is subject to approval by Orchard’s shareholders, as well as applicable regulatory approvals and other customary closing
conditions.



23. How will Orchard be managed/operated/led post-closing?

Following the anticipated completion of the acquisition, Orchard Therapeutics will become a wholly owned subsidiary of Kyowa Kirin.

Our understanding is that Orchard will be run as a business unit within Kyowa Kirin’s global network. As such, Orchard’s organisational structure
is expected to remain the same with the leadership continuing to report to Bobby Gaspar, M.D., Ph.D., who is expected to report to Kyowa Kirin’s
Chief Executive Officer Masashi Miyamoto. We view this as a strong signal of the important role Orchard will play within Kyowa Kirin.

 

24. Who will lead the business combination process and how will it be managed?

Please keep in mind that we are early in the process and there are still many decisions to be made. As we move ahead, we will assemble a cross-
functional team with appointed representatives from both companies to help plan and execute the path forward. We will communicate more
information about the process in due course.

 

25. Do we anticipate there being any redundancies or restructuring?

Kyowa Kirin has made it clear they value the way Orchard operates and has not indicated any intention to restructure our organisation. In fact,
throughout the discussions and negotiations around the planned acquisition, Kyowa Kirin has communicated Orchard’s people will be a central
component of their gene therapy growth strategy. Consequently, retention of our talent throughout the business combination and beyond is a top
priority of Kyowa Kirin to ensure the realisation of our shared vision.

 

26. Will Orchard be renamed or rebranded?

We anticipate Orchard Therapeutics will maintain its current name given its recognition among the patient and physician communities we serve
with the potential for some adjustments to our corporate brand identity and positioning post-closing to more closely align with Kyowa Kirin.

 

27. Who will my new employer be?

You will continue to be employed by the same legal entity that you are today, and the entity will become wholly owned by Kyowa Kirin on the
completion date of the acquisition.

 

28. Will I need to sign a new contract/employment agreement?

No. After closing, you will be employed under the same legal entity as you are today. This may change in the future as we rationalise the proper
legal entity structure for the combined organisation.

 

29. Are there opportunities to leverage resources and expertise in Kyowa Kirin and how will this work?

We expect that as part of the business combination some of Kyowa Kirin’s employees will be embedded in our research labs in London, and
possibly other functional groups, to learn and identify opportunities for cross-pollination.

The Orchard team will likely have similar reciprocal opportunities within Kyowa Kirin’s global network over time. In addition to its global
headquarters and laboratories in Tokyo, Kyowa Kirin currently has significant operations in Marlow (UK), New Jersey (U.S.), and La Jolla (U.S.).

 

30. Will we continue to employ a flexible/hybrid work model under Kyowa Kirin?

We will continue to employ Orchard’s Hybrid Working Policy and do not expect any near-term changes as part of the business combination.
 

31. What will happen to our London and Boston offices? Will office-based employees need to relocate to Kyowa Kirin’s offices?

We do not anticipate any impact on our London or Boston offices or changes to our work locations. Office-based employees will continue to work
from these locations under Orchard’s Hybrid Working Policy.



32. How should I handle previously scheduled travel, conferences, or business meetings?

You should continue to perform your job as you normally would, which includes keeping meetings and traveling as scheduled, unless you are
instructed to do otherwise by your manager or functional team lead.

 

33. I have an open or budgeted position this year, can I still hire the position?

We will continue to fill roles critical to our business objectives, but will be evaluating the need for current open positions in the context of the
combined business entity.

If you currently have an open position but are unsure how to proceed, please consult your ELT member and HR business partner.
 

34. If someone leaves Orchard, will we be able to backfill their position?

Yes, subject to the normal approval of your ELT member and HR.
 

35. How will this impact budgeting/corporate goals for next year?

We are continuing our annual operating plan, budgeting, and corporate/department/individual goal-setting processes as part of the normal course
of business. Additional details will be shared by the finance department, as well as your functional team lead and manager in due course.

 

36. Are there plans to merge Information Systems & Platforms (Business / Finance / HR / QA, etc.)?

This announcement is just the first step in the process, so, while we don’t have all the answers, we are committed to keeping everyone updated as
we work on closing the transaction. Kyowa Kirin shares our goal of making this as seamless a process as possible.

Compensation / Benefits / Equity
 

37. Will my compensation and/or benefits change?

Except for the impact to the equity plans (stock options, RSUs and ESPP) that the acquisition will have (outlined in question 45 and 50), all other
elements of your compensation and benefits are expected to remain substantially the same.

 

38. Does my annual bonus target remain the same?

Yes. Your annual bonus target will remain the same.
 

39. Will my title remain the same?

Yes. Your employment title will remain the same.
 

40. What does this mean as it pertains to funding the 2023 bonus pool?

The 2023 annual bonus will be funded as part of the normal course of business and payment will be subject to the achievement of both our
corporate and your individual goals as usual.

 

41. Will Orchard provide promotions and salary increases for 2023?

Yes. We will continue to operate our annual performance review and talent planning processes. Year-end assessments and evaluations will be
conducted per the usual timeframe, during which managers will recommend promotions and salary increases subject to approval by the ELT, and
certain conditions outlined in the transaction agreement.



42. Will Orchard employees be eligible for Kyowa Kirin’s employee services and benefits?

Orchard employees will remain eligible for Orchard services and benefits. Accessing Kyowa Kirin’s services and benefits is something that will
be discussed as part of the business combination process.

 

43. What happens to any Orchard shares I hold?

For employees who hold American Depositary Shares (ADS) of Orchard—either through previously exercised options, the Employee Stock
Purchase Plan (ESPP) or previous open market purchases, upon closing of the transaction following all required steps and approvals, you will
receive $16.00 per ADS in cash for each ADS held.

In addition, you will receive a non-transferable contingent value right (CVR) which entitles shareholders to receive $1.00 per ADS in cash
payable upon the approval of OTL-200 in the U.S., subject to the terms and conditions contained in the CVR agreement.

 

44. Are we still in a blackout? Can I sell my shares that I hold prior to the transaction closing, or can I exercise and sell my vested options?

As a reminder, the trading window under Orchard’s insider trading policy is currently closed, and transactions in Orchard securities are not
permitted. In order to facilitate a seamless completion of the transaction and given the material nature of this transaction, we expect all Orchard
employees will remain subject to a trading blackout through the closing. If you have any questions about trading, please contact the Legal
department.

 

45. What will happen to my stock options and RSUs?
 

  •   Stock options:
 

  •   Each vested in-the-money Orchard stock option will be automatically converted into the right to receive:
 

  •   (i) an amount in cash paid at closing equal to $16.00 per ADS less the strike price of such option, and
 

  •   (ii) one CVR for $1.00 per ADS to be paid contingent upon approval of OTL-200, without interest and less applicable tax
withholdings

 

  •   Each unvested in-the-money Orchard stock option will be cancelled at closing.

However, Kyowa Kirin will implement a new transitional cash plan (the “Transitional Cash Plan”) and grant cash awards
(“Transition Awards”) under such plan to holders of unvested in-the-money Orchard stock option. The Transition Awards will be
equal to the aggregate value of:

 

  •   An amount in cash equal to $16.00 per ADS less the strike price of such option, and
 

  •   (ii) one CVR for $1.00 per ADS to be paid contingent upon approval of OTL-200 in 2024, without interest and less
applicable tax withholdings

 

 
•   The Transition Award will vest and be paid at the same time as the unvested Orchard stock option would have vested pursuant to its

original terms, subject to the holder’s continued service with Kyowa Kirin or its subsidiaries (including Orchard) through each
vesting date. At the end of 2024, a lump-sum cash payment will be made for the value of all remaining unvested Transition Awards.

 

  •   Any Orchard stock options (whether vested or unvested) with an exercise price per ADS that is greater than $16 will be cancelled for
no consideration.

 

  •   RSUs:
 

  •   Each vested but unsettled restricted stock units (RSU) will be automatically converted into the right to receive:
 

  •   (i) an amount in cash equal to $16.00 per ADS and
 

  •   (ii) one CVR for $1.00 per ADS without interest and less applicable tax withholdings



 
•   Each unvested RSU will be cancelled at closing. However, under the Transitional Cash Plan (as described above under the “Stock

Options” treatment), Kyowa Kirin will grant Transition Awards under such plan to holders of unvested RSUs. The Transition Awards
will be equal to the aggregate value of:

 

  •   An amount in cash equal to $16.00 per ADS, and
 

  •   (ii) one CVR for $1.00 per ADS to be paid contingent upon approval of OTL-200, without interest and less applicable tax
withholdings

 

 
•   The Transition Award will vest and be paid at the same time as the unvested Orchard RSUs would have vested pursuant to their

original terms, subject to the holder’s continued service with Kyowa Kirin and its subsidiaries (including Orchard) through each
vesting date. At the end of 2024, a lump-sum cash payment will be made for the value of all remaining unvested Transition Awards.

 

  •   HR and Finance will be scheduling informational sessions in the coming weeks to provide additional information and answer any
questions you may have.

 

46. What happens to my unvested options if I resign?

Employees voluntarily transitioning from Orchard will forfeit any future potential payouts of unvested options and RSUs.
 

47. Will Orchard continue to grant equity awards in 2023?

It is not anticipated that Orchard will grant any new equity awards between now and the transaction closing. Vested options and RSUs will be
automatically converted and paid out as described in question 45.

 

48. What about equity grants for new hires?

For new hires, we are exploring cash-based alternatives to our existing equity plan.
 

49. I am participating in the ESPP plan right now, what will happen to this purchase period?

In order to facilitate a seamless completion of the transaction, all Orchard employees will remain subject to a trading blackout through the closing,
including via the ESPP, which is being suspended after completion of the current offering.

Following closing, Orchard’s ESPP will be discontinued since there will no longer be tradable Orchard securities applicable for such a plan.
 

50. Is there going to be a supplemental retention or bonus plan to replace our equity- based compensation?

We are evaluating long-term cash-based incentives as an alternative to our current equity incentive plan and will share additional details in due
course.

 

51. Who should I contact with my stock-related questions?

Please reach out to Legal with any stock-related questions.

###

Additional Information and Where to Find It

In connection with the proposed transaction between Kyowa Kirin Co., Ltd. (“Kyowa Kirin”) and Orchard Therapeutics plc (“Orchard”), Orchard
intends to file with the Securities and Exchange Commission (the “SEC”) a Proxy Statement, the definitive version of which (if and when available) will
be mailed to Orchard security holders. Orchard may also file other documents with the SEC regarding the proposed transaction. This document is not a
substitute for the Proxy Statement or any other document which Orchard may file with the SEC. INVESTORS AND SECURITY HOLDERS ARE
URGED TO READ THE PROXY STATEMENT (WHICH WILL INCLUDE AN EXPLANATORY STATEMENT IN RESPECT OF THE SCHEME
OF ARRANGEMENT OF ORCHARD, IN ACCORDANCE WITH THE REQUIREMENTS OF THE U.K. COMPANIES ACT 2006) AND ANY
OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR
SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE
BECAUSE THEY CONTAIN OR



WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security
holders may obtain a free copy of the Proxy Statement and other relevant documents containing important information about Kyowa Kirin, Orchard and
the proposed transaction (if and when they become available) once such documents are filed with the SEC at the SEC’s website at www.sec.gov. Copies
of the documents filed with the SEC by Orchard will be available free of charge on Orchard’s website at ir.orchard-tx.com or by contacting Orchard’s
Investor Relations Department at investors@orchard-tx.com.

Participants in the Solicitation

Orchard and certain of its directors and executive officers may be deemed to be participants in the solicitation of proxies in respect of the proposed
transaction. Information regarding Orchard’s directors and executive officers, including a description of their direct interests, by security holdings or
otherwise, is contained in Orchard’s proxy statement for its 2023 annual general meeting of shareholders, which was filed with the SEC on April 27,
2023, and subsequent statements of beneficial ownership on file with the SEC. Orchard shareholders may obtain additional information regarding the
direct and indirect interests of the participants in the solicitation of proxies in connection with the proposed transaction, including the interests of
Orchard directors and executive officers in the transaction, which may be different than those of Orchard shareholders generally, by reading the Proxy
Statement if and when it is filed with the SEC and any other relevant documents that are filed or will be filed with the SEC relating to the transaction.
You may obtain free copies of these documents using the sources indicated above.

Cautionary Statement Regarding Forward-Looking Statements

This communication contains “forward-looking statements” within the meaning of the federal securities laws, including Section 27A of the Securities
Act of 1933, as amended, and Section 21E of the Exchange Act. These forward-looking statements are based on Orchard’s current expectations,
estimates and projections about the expected date of closing of the proposed transaction and the potential benefits thereof, its business and industry,
management’s beliefs and certain assumptions made by Orchard and Kyowa Kirin, all of which are subject to change. In this context, forward-looking
statements often address expected future business and financial performance and financial condition, and often contain words such as “expect,”
“anticipate,” “intend,” “plan,” “believe,” “could,” “seek,” “see,” “will,” “may,” “would,” “might,” “potentially,” “estimate,” “continue,” “expect,”
“target,” “explore,” “evaluate,” “predict,” “project,” similar expressions or the negatives of these words or other comparable terminology that convey
uncertainty of future events or outcomes. All forward-looking statements by their nature address matters that involve risks and uncertainties, many of
which are beyond Orchard’s or Kyowa Kirin’s control, and are not guarantees of future results, such as statements about the consummation of the
proposed transaction and the anticipated benefits thereof. These and other forward-looking statements, are not guarantees of future results and are
inherently subject to risks, uncertainties and assumptions that could cause actual results to differ materially from those expressed in any forward-looking
statements. Accordingly, there are or will be important factors that could cause actual results to differ materially from those indicated in such statements
and, therefore, you should not place undue reliance on any such statements and caution must be exercised in relying on forward-looking statements.
Important risk factors and uncertainties that may cause such a difference include, but are not limited to, risks and uncertainties surrounding: (i) the
completion of the proposed transaction on anticipated terms and timing, including in connection with obtaining shareholder and regulatory approvals,
the sanction of the High Court of Justice of England and Wales, satisfaction of other closing conditions to consummate the acquisition, anticipated tax
treatment, unforeseen liabilities, future capital expenditures, revenues, expenses, earnings, synergies, economic performance, indebtedness, financial
condition, losses, future prospects, business and management strategies for the management, expansion and growth of Orchard’s business and other
conditions to the completion of the transaction; (ii) the occurrence of any event, change or other circumstance that could give rise to the termination of
the definitive transaction agreement relating to the proposed transaction; (iii)Orchard’s ability to implement its business model and strategic plans for its
product, product candidates and pipeline, and challenges inherent in developing, commercializing, manufacturing, launching, marketing and selling
existing and new products; (iv) significant transaction costs associated with the proposed transaction; (v) potential litigation relating to the proposed
transaction; (vi) the risk that disruptions from the proposed transaction will harm Orchard’s business, including current plans, operations and
collaborations, and including as a result of diverting the attention of Orchard’s and Kyowa Kirin’s management from ongoing business operations;
(vii) the ability of Orchard to retain and hire key personnel; (viii)



potential adverse reactions or changes to business relationships resulting from the announcement or completion of the proposed transaction;
(ix) legislative, regulatory and economic developments affecting Orchard’s business; (x) general economic and market developments and conditions;
(xi) the evolving legal, regulatory and tax regimes under which Orchard operates; (xii) potential business uncertainty, including changes to existing
business relationships, during the pendency of the transaction that could affect Orchard’s financial performance; (xiii) restrictions during the pendency
of the proposed transaction that may impact Orchard’s ability to pursue certain business opportunities or strategic transactions; (xiv) the risk that
Orchard may be unable to obtain governmental and regulatory approvals required for the proposed transaction, or that required governmental and
regulatory approvals may delay the consummation of the proposed transaction or result in the imposition of conditions that could reduce the anticipated
benefits from the proposed transaction or cause the parties to abandon the proposed transaction; (xv) unpredictability and severity of catastrophic events,
including, but not limited to, global pandemic, acts of terrorism or outbreak of war or hostilities, as well as Orchard’s response to any of the
aforementioned factors; (xvi) potential delays or failures related to research, clinical trials and/or development of Orchard’s programs or product
candidates, which are based on novel gene therapy and (xvii) the risks related to non- achievement of the CVR milestone and that holders of the CVRs
will not receive payments in respect of the CVRs. Additional factors that may affect the future results of Orchard are set forth in Orchard’s filings with
the SEC, including Orchard’s most recently filed Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q, Current Reports on Form
8-K and other filings with the SEC, which are available on the SEC’s website at www.sec.gov. See in particular Item 1A of Orchard’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2022, and Quarterly Report on Form 10- Q for the quarterly period ended June 30, 2023, under the
headings “Risk Factors.” The risks and uncertainties described above and in the SEC filings cited above are not exclusive and further information
concerning Orchard and its business, including factors that potentially could materially affect Orchard’s business, financial conditions or operating
results, may emerge from time to time. Moreover, other risks and uncertainties of which Orchard is not currently aware may also affect Orchard’s
forward-looking statements and may cause actual results and the timing of events to differ materially from those anticipated. Readers are urged to
consider these factors carefully in evaluating these forward-looking statements, and not to place undue reliance on any forward-looking statements,
which speak only as of the date hereof and reflect the views stated therein with respect to future events as at such dates, even if they are subsequently
made available by Orchard on its website or otherwise. Readers should also carefully review the risk factors described in other documents that Orchard
files from time to time with the SEC. Except as required by law, Orchard assumes no obligation to update or revise these forward-looking statements for
any reason, even if new information becomes available in the future.

No Offer or Solicitation

This communication is not intended to and shall not constitute an offer to buy or sell or the solicitation of an offer to buy or sell any securities, or a
solicitation of any vote or approval, nor shall there be any offer, solicitation or sale of securities in any jurisdiction in which such offer, solicitation or
sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made in the
United States absent registration under the U.S. Securities Act of 1933, as amended, or pursuant to an exemption from, or in a transaction not subject to,
such registration requirements.
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