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L. SUMMARY

This summary (the “Summary”) is made up of the information submitted in compliance with
the requirements on the publicity of information (referred to as “Items”) established in
Regulation (EC) No. 809/2004 of April 29. These Items are enumerated in Sections A-E (A.1 -
E.7).

Section A — Introduction and Warnings

Iltem Reporting obligations

A.l Warning:

e This Summary should be read as an introduction to the share securities note
(the “Share Securities Note”) and to the registration document (the
“Registration Document”) of ORYZON (as defined below in section B.1) (the
Summary, the Share Securities Note and the Registration Document shall be
referred to collectively as the “Prospectus”). The Prospectus was registered
with the Official Registry of the National Securities Market Commission
(Comision Nacional del Mercado de Valores) (“CNMV”) on December 10,
2015 and may be viewed on the website of the CNMV (www.cnmv.es) and
on the website of ORYZON (www.oryzon.com).

e Any decision to invest in the securities should be based on a consideration
of the Prospectus as a whole by the investor.

e If a claim relating to the information contained in the Prospectus is brought
before a court, the plaintiff investor may have to bear the costs of
translating the Prospectus before legal proceedings are initiated, in
accordance with the domestic law of the relevant Member State.

o Civil liability shall only attach to those persons who have submitted the
Summary, including any translation thereof, but only if the Summary is
misleading, inaccurate or inconsistent when read together with the other
parts of the Prospectus or if it does not provide key information in order to
aid investors when considering whether or not to invest in such securities,
when read together with the other parts of the Prospectus.

A.2 Consent of the issuer in connection with a subsequent sale or the final
placement of the securities by financial intermediaries:

Not applicable, as the Issuer (as defined below in section B.1) has not given its
consent to the use of the Prospectus for a subsequent sale or for the final
placement of the securities by financial intermediaries.
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Section B — Issuer and Possible Guarantors

Item

Reporting obligations

B.1

Legal and commercial name of the issuer:

The complete name of the issuer is “Oryzon Genomics, S.A.” (the “Company,”
“ORYZON” or the “Issuer”).

B.2

Domicile and legal form of the issuer, legislation under which the issuer
operates and country of incorporation:

ORYZON is a Spanish commercial company. Although it was created as a limited
liability company (sociedad de responsabilidad limitada), it was transformed into
a corporation (sociedad andnima) by virtue of a notarial instrument executed on
November 20, 2002 before the Notary of the Barcelona Association of Notaries
Mr. José Maria Costa Torres and recorded in his notarial record book under
number 2,713. Therefore, it is governed by the provisions of the Restated Text of
the Companies Act (Ley de Sociedades de Capital), approved by Royal Legislative
Decree 1/2010 of July 2 (the “Companies Act”) and other related legal provisions,
as well as by specific industry regulations.

The Company has its registered office in Barcelona, at Sant Ferran no. 74,
Cornella de Llobregat, 08940, Spain, and holds Tax Identification Number (Codigo
de Identificacion Fiscal) (CIF) A- 62291919.

B.3

Description of, and key factors relating, to the nature of the issuer’s operations
and its principal activities, stating the main categories of products sold and/or
services performed, and description of the principal markets in which the issuer
competes:

ORYZON is a biotechnology company that develops compounds in the
pharmaceutical industry, specifically, therapeutic products, through alliances with
other partners and independently, using its own means and those of
subcontracted third parties.

The corporate purpose and aims of the issuer have focused in recent years, as
contemplated in its business plan, on the study, research, development and
discovery of new drugs through the development of chemical molecules with
therapeutic applications in humans and clinical research in humans for new
therapies using these molecules. The Company’s scope of activity primarily covers
the area of epigenetics for various indications, with special emphasis on oncology
and neurodegenerative diseases. The Company may selectively rely on alliances
with academic institutions and other companies in order to explore the potential
of epigenetic drugs for other indications.
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The Company’s efforts are currently directed towards the clinical development of
its experimental drugs in epigenetics, focusing on: (i) the field of cancer, and
particularly the optimization of ongoing collaboration with the multinational
pharmaceutical company F. HOFFMANN — LA ROCHE, LTD (“Roche”) on the drug
ORY-1001; (ii) the development of ORY-2001, an LSD1 inhibitor for the treatment
of Alzheimer’s disease and other neurodegenerative conditions; (iii) the
development of its earlier programs with other epigenetic targets; and (iv) its
internationalization in the United States of America (“USA”) in order to become a
world leader in these types of drugs.

It should be noted that the Company derives its income primarily from grants,
loans, capital increases, and the exclusive license agreement signed by ORYZON
with the multinational pharmaceutical company Roche on March 28, 2014,
effective on April 1, 2014, relating to two (2) of the nineteen (19) patent families
that the Company has been developing over the last years within the framework
of its research on the LSD1 inhibitor (the “Agreement”).

In view of the significance of such Agreement for the Company, it has been
included in a two-column English-Spanish table as an Annex to the Registration
Document, omitting from the text only those references to aspects that may not
be made public because they are subject to a confidentiality agreement with
Roche or which have not been considered significant. In this regard, it should be
noted that the only shareholders who have had access to the full text of the
Agreement are those who were members of the Board of Directors at the time of
execution thereof, having had access to the Agreement solely in their capacity as
directors.

The aforementioned Agreement provides for a worldwide license of all
commercial rights and for all clinical indications in the ORY-1001 compound and
its replacement compounds protected in the two (2) patents mentioned above
(the “Exclusive License”). It should be noted that such Exclusive License includes
therapeutic uses that may be developed with any of the compounds included in
those two (2) patents.

In addition to the Exclusive License, the Agreement grants Roche certain limited
licenses (the “Limited Licenses”) in connection with certain use patents (both
present and future) held by ORYZON that Roche may need to exploit the ORY-
1001 compounds licensed under the Exclusive License.

Pursuant to the terms of the Agreement, ORYZON has received USD 21 million
(accrued and collected), broken down as follows: (i) USD 17 million as an upfront
payment, and (ii) USD 4 million corresponding to the achievement of a clinical
event relating to the determination of the recommended dose.

The Agreement also provides for various payments that are contingent on the
achievement of clinical development and sales-based events in hematology,
cancer and benign indications, which, if achieved, might cause such payments to
exceed USD 500 million (exclusive of the USD 21 million already received by
ORYZON), which payments may or may not be received depending on partial or
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total achievement of the milestones established in such Agreement.

The aforementioned amount is broken down as follows: (i) up to USD 435 million
for events relating to development of the drug, and (ii) up to USD 90 million for
sales-based events. In turn, the contingent payments relating to development of
the drug and those relating to hematological and solid cancerous indications
would account for up to USD 235 million, those relating to non-cancerous
conditions would account for up to USD 80 million, and those relating to nervous
system diseases would total up to USD 120 million.

As regards the Roche Agreement, the Company has capitalized development
expenses in its balance sheet at December 31, 2013 in the gross amount of
EUR 3,287 thousand, corresponding to the Oncological Epigenetic line. This
amount began to be amortized at a rate of 20% per annum on January 1, 2013,
the time at which the decision was made to license the ORY-1001 compound.
Additionally, extraordinary amortization (impairment) may be recognized if it is
judged that the viability of the project under the Agreement is jeopardized, if the
Agreement is discontinued, or if the net book value relating to the Agreement
exceeds its recoverable value as to the expectations of future generation of
income. As of the date hereof, no impairment has been recognized for this item,
and the net book value of the project associated with the Agreement as of
September 30, 2015 is EUR 1,479 thousand, with accumulated amortization as of
such date coming to EUR 1,808 thousand.

The Agreement also includes a two (2)-year initial collaborative development
program between ORYZON, the Translational and Clinical Research Center (TCRC),
and Roche’s research and development center in North America (located in New
York) (the “Program”), the purpose of which is to attain greater understanding of
the potential of LSD1 inhibitors in oncology and hematology.

In addition to the USD 21 million received by the Company under the Agreement,
ORYZON has issued invoices in the following amounts as consideration for its
collaboration in the Program: (i) for the period from April 1, 2014 to December
31, 2014, the Company invoiced EUR 610,484 for this item; (ii) during the period
from January 1, 2015 to June 30, 2015, the Company invoiced EUR 529,601; and
(iii) during the period from June 30, 2015 to September 30, 2015, the Company
invoiced EUR 246,380.

B.4.a

Description of the most significant recent trends affecting the issuer and the
industries in which it carries out its activities:

Since the issuance of the interim financial statements ended June 30, 2015, the
Issuer implemented two capital increases, on July 24 and October 13, 2015, in the
total amount of EUR 195,083.20, with a total share premium of EUR 16,338,218,
through the issuance and flotation of 4,877,080 shares of the only existing series,
having a par value of EUR 0.04 each, represented in book entry form and giving
the same rights as those attaching to the previously issued shares. As a
consequence of all of the foregoing, the share capital came to the amount of
EUR 1,138,713.04, represented by 28,467,826 shares with a par value of EUR 0.04
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each, numbered consecutively from 1 to 28,467,826, both inclusive, totally
subscribed and paid up.

The clinical milestone contemplated in the Roche Agreement, consisting of the
determination of the recommended dose in Phase |, was achieved in June 2015,
resulting in the collection of USD 4 million in July 2015. The income from this
clinical milestone is not recognized in its entirety in the income statement, but is
accrued on the balance sheet in proportion to the obligations to complete Phase
1 development, and the applicable portion of income is then transferred based
on progress in such Phase |. The main factors that might have an effect on the
prospects of the Issuer are those set forth in section D.1 of this Summary.

B.5

If the issuer is part of a group, a description of the group and the issuer’s
position within the group:

The only company within the Issuer’s group is ORYZON CORP., 100% of the share
capital of which is owned by ORYZON. Under sections 7.1.a and 7.1.c of Royal
Decree 1159/2010 of September 17 approving the Rules for Preparation of
Consolidated Annual Accounts and amending the National Chart of Accounts
(Plan General de Contabilidad) approved by Royal Decree 1514/2007 of
November 16 (the “PGC”) and the National Chart of Accounts for Small and
Medium-sized Businesses approved by Royal Decree 1515/2007 of November 16,
ORYZON is exempt from the obligation to consolidate the financial statements of
ORYZON CORP. because it does not exceed the limits established for
consolidation.

B.6

In so far as is known to the issuer, the name of any person who, directly or
indirectly, has an interest notifiable under the issuer's national law in the
issuer’s capital or voting rights, and state whether the issuer is directly or
indirectly owned or controlled by a third party and by whom, and describe the
nature of such control:

There is no natural or legal person directly or indirectly controlling the Company,
without prejudice to the information provided in the table below, which also
includes the Company’s principal shareholders and their percentage interest
therein:

Shareholder Direct shares Indirect shares % capital
Concerted action " 8,511,988 7,017,799® 54.56%
Mr. José Maria Vent

r osg) aria Ventura i 1.854,723 6.51%
Ferrero

CORPORACION SANT
BERNAT, S.L. (in the 1,083,204 3.80%
process of liquidation)

Total 8,511,988 9,955,726 64.87%
@ There is concerted action among the shareholders Mr. Carlos Manuel Buesa, Ms. Tamara Maes, Mr. José
Maria Echarri Torres and Mr. Jean Jacques Durand. The last-mentioned shareholder is considered an indirect
controlling shareholder of NAJETI CAPITAL, S.A. through the company NAJETI, S.A.S., as he holds a right of
usufruct on the shares of NAJETI, S.A.S. owned by Mr. Thibaud Durand, Ms. Nathalie Durand and Mr. Jacques
Emmanuel Durand and representing 99.99% of such company. By virtue of such right of usufruct, the exercise of

-14 -




voting rights stemming from ownership of the shares of NAJETI, S.A.S. attaches to the holder of the right of
usufruct, i.e., Mr. Jean Jacques Durand. In turn, NAJETI, S.A.S. is the sole member of the Spanish company NAJETI,
S.L., and the latter is the sole shareholder of NAJETI CAPITAL, S.A.

@ Corresponding to the shares held by Mr. Carlos Manuel Buesa, Ms. Tamara Maes and Mr. José Maria Echarri
Torres.

@ Corresponding to the shares held by NAJET! CAPITAL, S.A., whose indirect ownership is held by Mr. Jean
Jacques Durand in accordance with note (1) above.

@ Through the company INVERSIONES COSTEX, S.L., in which Mr. José Maria Ventura Ferrero holds a direct
28.92% interest and an indirect 30.52% interest.

As of the date of this Prospectus, the Company has 977,562 treasury shares,
representing 3.43% of the share capital of ORYZON.

Pursuant to the shareholders’ agreement signed among NAJETI CAPITAL, S.A., Mr.
Carlos Buesa Arjol, Ms. Tamara Maes, Mr. José Maria Echarri Torres and the
Company, the consent of all of Mr. Carlos Buesa Arjol, Ms. Tamara Maes, Mr. José
Maria Echarri Torres and NAJETI CAPITAL, S.A. is needed to establish the Board of
Directors and to approve the reserved matters described in the Bylaws and in the
Regulations of the Board of Directors.

Consequently, Mr. Carlos Manuel Buesa Arjol, Ms. Tamara Maes and Mr. José
Maria Echarri Torres (the last-mentioned shareholder, only with respect to
certain matters), together with NAJETI CAPITAL, S.A., may have decisive influence
on the Company’s business strategy and financial policy, on the distribution of
dividends, on the election of members of the Board of Directors, and on any
amendment to the Bylaws (while such influence continues to exist, no change in
control of the Company would be possible except by agreement with Mr. Carlos
Buesa Arjol, Ms. Tamara Maes, Mr. José Maria Echarri Torres and NAJETI
CAPITAL, S.A.).

B.7

Basic historical financial information prepared under FRS-EU regarding the
issuer, presented for each financial year for the period covered by the historical
financial information, and any subsequent interim financial period,
accompanied by comparative data from the same period in the prior financial
year, except that the requirement for comparative balance sheet information is
satisfied by presenting the year end balance sheet information:

Most significant financial figures for the fiscal years ended December 31, 2012,
2013 and 2014 and for the first half of 2015:

Included below are the key figures providing a summary view of the financial
position of the Company and its performance in fiscal years 2012, 2013 and 2014,
as well as in the first half of 2015. These figures have been obtained from the
special-purpose financial statements of the Company for the fiscal years ended
December 31, 2014 and 2013, audited by Grant Thornton, S.L.P. (“Grant
Thornton”) (no audit report has been issued on the comparable figures for the
period ended December 31, 2012), as well as from the interim financial
statements for the audited period ended June 30, 2015 (no audit report has been
issued on the comparable figures for the period ended June 30, 2014), which
have been prepared in accordance with the provisions of section 12 of Royal
Decree 1310/2005 of November 4 partially implementing Securities Market Law
24/1988 of July 28 on admission of securities to trading on official secondary
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markets, public offers for sale or initial public offerings and the prospectus.

Balance sheet

The table below shows the key figures in the Issuer’s balance sheet:

Balance sheet ‘ ‘

14-15

(6m)  13-14 1213
€ 06.30.2015 12.31.2014 12.31.2013  12.31.2012 chg. chg. chg.
Lr;tsae:f'b'e 14343261 12,927,561 15,824,639 15,062,428  11.0% (183)%  51%
Other non-

2,901,437 3,131,056 4,303,368 3,702,914 (7.3)% (27.2)% 16.2%
current assets

Non-current

17,244,698 16,058,617 20,128,007 18,765,342 7.4% (20.2)% 7.3%

assets

Currentassets 11,413,747 9,999,140 2,851,136 3,807,682  14.1% 250.7% (25.1)%
Total assets 28,658,445 26,057,757 22,979,143 22,573,024  10.0% 13.4%  1.8%
Equity 13,800,926 13,893,092 9,004,213 10,341,099  (0.7)%  54.3% (12.9)%
n‘:t:nct :’er:e"t 8,680,258 8,196,069 11,251,115 9,948,576  59% (27.2)%  13.1%
Current

g 6,177,261 3,968,596 2,723,815 2,283,349  557%  457%  19.3%
Total equity

28,658,445 26,057,757 22,979,143 22,573,024 10.0% 13.4% 1.8%

and liabilities

Income statement

The table below shows the key figures in the Issuer’s income statement:

Income statement . |

14-15 FY13-14 FY12-13

€ 2015 (6m) 2014 (6m) 2014 2013 2012 (6m) chg. chg. chg.
Net

2,682,496 12,637,818 13,120,889 43,786 465,226 (79)% 29,966% (91)%
revenues
Operating

income before
depreciation,
amortization
and impairment

1,024,461 12,041,592 11,658,979  (94,273) 855840  (91)% (12,467)%  (111)%

losses
Operatin
inzome & 569,766 6,866,654 6,123,915  (1,213,279) 104,258 (92)% (605)% (1,264)%
Financial
income (527,911) 537,504 615062 (671,611)  (802,234)  (198)% (192)% (16)%
Profit/(loss

/ ) 41,855 7,404,158 6,738,977 (1,884,890) (697,976) (99)% (458)% 170%
before tax
Profit/(loss

/(loss) 24,222 7,339,857 6,650,504  (1,796,121) (608,292)  (100)% (470)% 195%

for the year
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Most significant interim financial figures

The interim financial information for the first half of 2015 has been included
under “Most significant financial figures for the fiscal years ended December 31,
2012, 2013 and 2014 and for the first half of 2015” above.

Also set forth below are the key figures providing a summary view of the financial
position of the Company during the interim period ended September 30, 2015.
No audit report has been issued on these figures.

Balance sheet

Balance sheet

€ 09.30.2015 12.31.2014 Change (%)
Intangible assets 14,826,805 12,927,561 14.7%
Other non-current assets 2,904,776 3,131,056 (7.2)%
Non-current assets 17,731,582 16,058,617 10.4%
Current assets 22,521,817 9,999,140 125.2%
Total assets 40,253,398 26,057,757 54.5%
Equity 25,756,380 13,893,092 85.4%
Non-current liabilities 8,283,340 8,196,069 1.1%
Current liabilities 6,213,678 3,968,596 56.6%
Total equity and liabilities 40,253,398 26,057,757 54.5%

Income statement

Income statement

€ 2015 (9m)
Net revenues 3,434,906
Operating income before depreciation, amortization and impairment losses 975,464
Operating income 299,306
Financial income (625,434)
Profit/(loss) before tax (326,129)
Profit/(loss) for the year (360,425)
B.8 Pro forma financial information, identified as such:
Not applicable.
B.9 If a profit forecast or estimate is prepared, indicate the amount:
Not applicable. The information regarding the Issuer provided in this Prospectus
does not include any profit forecasts or estimates.
B.10 Description of the nature of any qualifications in the audit report on the

historical financial information:
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The audit report on the special-purpose financial statements for the fiscal years
ended December 31, 2013 and 2014 was issued by Grant Thornton and contains a
favorable or unqualified opinion.

It should be noted that Grant Thornton has not audited the comparable financial
information for the fiscal year ended December 31, 2012 that is included in such
special-purpose financial statements.

Also, no audit report has been issued on the interim financial statements as of
September 30, 2015.

B.11

If the working capital is not sufficient for the issuer’s present requirements,
include an explanation:

ORYZON estimates that the working capital available to the Company as of the
date of this Prospectus and the working capital it expects to raise in the future is
sufficient to meet its present and future requirements.

Section C - Securities

Item

Reporting obligations

C1

Description of the type and class of the securities being offered and/or
admitted to trading, including, if applicable, the security identification number:

The securities in respect of which application is made for admission to trading are
all of the ordinary shares of ORYZON, i.e., 28,467,826 shares with a par value of
0.04 euro each, all of the same class, totally subscribed and paid up, giving the
holders thereof full financial, voting and related rights.

The National Securities Identification Code Agency (Agencia Nacional de
Codificacion de Valores), which is subordinate to the CNMV, has assigned ISIN
code ES0167733015 to the shares comprising the capital of ORYZON.

C.2

Currency of the securities issue:

The shares of ORYZON are denominated in euros (€).

C3

Number of shares issued and fully paid and par value per share:

The total nominal capital of ORYZON in respect of which application is made for
admission to trading comes to EUR 1,138,713.04 and is made up of 28,467,826
registered shares with a par value of EUR 0.04 euro each, belonging to one and
the same class and series and entailing the same rights and obligations for its
shareholders.

Such shares are represented in book entry form and are recorded in the book-
entry registers maintained by SOCIEDAD DE GESTION DE LOS SISTEMAS DE
REGISTRO, COMPENSACION Y LIQUIDACION DE VALORES, S.A. (Iberclear).

Given the nature of the transaction, there is no initial listing price for the shares
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of the Company. Therefore, the price proposed as a reference price is that set in
the two capital increases carried out by the Company in July and October 2015.
Such price was EUR 3.39 per share, of which EUR 0.04 accounts for the par value
and EUR 3.35 for the share premium.

(o%)

Description of the rights attached to the securities:

The shares in respect of which application is made for admission to trading are
ordinary shares belonging to the same class, such that they give the holders
thereof the same financial, voting and related rights, which rights are established
in the Companies Act and in the Company’s Bylaws. This specifically includes the
following rights:

1. Dividend rights: The Company’s shares give the right to participate in the
distribution of corporate profits and in the assets resulting from liquidation, and
as all of them are ordinary shares, they do not give the right to receive a
minimum dividend. The right to dividends on the Company’s shares shall only
accrue as from the time that the shareholders acting at a General Shareholders’
Meeting or, if applicable, the Board of Directors, approve a distribution of
corporate profits.

Pursuant to Article 947 of the Spanish Commercial Code, the right to collect
dividends expires five (5) years from the date set for the commencement of
collection.

2. Rights to vote and to attend the General Shareholders’ Meeting: The shares
give the holders thereof the right to attend the General Shareholders’ Meeting in
person or through a proxy representative and the right to challenge corporate
resolutions. All shareholders, regardless of the number of shares held thereby,
may attend the General Shareholders’ Meeting; shareholders having no voting
rights are also entitled to attend. In order to exercise the right to attend, the
shareholders must have the shares registered in their name in the book-entry
register at least five (5) days prior to the day on which the General Shareholders'
Meeting is to be held.

As regards the right to vote, each share of the Company gives the right to one (1)
vote, without any restrictions on the maximum number of votes that may be cast
by each shareholder.
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3. Preemptive rights in offers for subscription of securities of the same class: The
Company’s shares give the holders thereof preemptive rights in the event of
capital increases through the issuance of new shares with a charge to cash
contributions, as well as in the event of issuance of convertible debentures, all
without prejudice to the possibility of total or partial elimination of such
preemptive rights as provided by the Companies Act and the Bylaws. In addition,
the Company’s shares give the holders thereof the free allotment (bonus) rights
contemplated in the Companies Act in the event of a capital increase with a
charge to reserves.

4. Right to share in the Issuer’s profits: The Company’s shares give the right to
share in the distribution of corporate profits in proportion to the par value
thereof, as set forth in paragraph 3 above.

5. Rights to share in any surplus in the event of liguidation: The Company’s shares
give the holders thereof the right to share in the distribution of the assets
resulting from the liquidation of the Company, as provided by the Companies Act.

C.5

Description of any restrictions on the free transferability of the securities:

The Company’s shares are not subject to any restriction on the transferability
thereof, without prejudice to the contractual lock-up commitments assumed by
Mr. Carlos Manuel Buesa Arjol, Ms. Tamara Maes, Mr. José Maria Echarri Torres
and NAJETI CAPITAL, S.A. or to the restrictions on transferability of the shares
included in shareholders’ agreements.

C.6

An indication as to whether the securities offered are or will be the object of an
application for admission to trading in a regulated market and mention of all
the regulated markets in which the securities are or will be listed:

It is expected that all of the shares of the Company will be admitted to trading on
the Madrid, Barcelona, Bilbao and Valencia Stock Exchanges and that they will be
included in the Spanish Automated Quotation System (Continuous Market) on
December 14, 2015.

C.7

Description of the dividend policy:

The Company has not distributed dividends since it was created.
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The distribution of dividends is subject both to compliance with the requirements
established by the Companies Act and to the funding of the fund or reserve
agreed to by ORYZON with EMPRESA NACIONAL DE INNOVACION, S.A. (ENISA),
pursuant to which agreement ORYZON must set aside the profits obtained, after
satisfying legal and bylaw-mandated obligations, to a fund or reserve in an
amount such that the size of such fund in each fiscal year equals the eighth part
of the principal remaining to be repaid, multiplied by the number of fiscal years
that have passed since the establishment of such fund or reserve.

The possibility is not ruled out that dividends will be distributed in the future as a
consequence of excess cash flows after compliance with all prior requirements
deriving from private agreements and/or requirements established in the
Companies Act.

Section D — Risks

Item

Reporting obligations

D.1

Basic information regarding the main risks that are specific to the issuer or its
industry:

Below is a summary of the risk factors further developed in Section Il of the
Prospectus and in Section Ill, subsection 2 of the Share Securities Note. Such
summary addresses the risks specific to the Issuer or to its industry and the risks
for the securities offered and/or admitted to trading.

Risk factors specific to the issuer

1. Concentration risk

The largest portion of the income received by the Company derives from the
Roche Agreement. Specifically, 99.78% of ORYZON'’s revenues as of September
2015, i.e., EUR 3,427,349, derive from such Agreement, while as of December 31,
2014 the concentration risk associated with the Roche Agreement accounts for
98.76% of ORYZON'’s net revenues, i.e., EUR 13,092,023.

2. Risks relating to the existence of certain provisions in: (i) shareholders’
agreements; (ii) the Bylaws and (iii) the Regulations of the Board of Directors

The establishment of a valid quorum for meetings of the Board of Directors, the
appointment and removal of the Chair and the Secretary of the Board of
Directors, the delegation of powers to the Executive Committee and the
appointment of members thereof, or to the Chief Executive Officer, if any, as well
as the approval of a number of matters by the Board of Directors, require the
favorable vote of four-fifths of the members of the Board of Directors, i.e., the
approval of at least seven (7) of the nine (9) members of the Board of Directors.

Furthermore, some shareholders of the Company have signed a shareholders’
agreement whereby (i) the appointment and removal of directors is subject to
concerted action by the shareholders NAJETI CAPITAL, S.A., Mr. Carlos Manuel
Buesa Arjol, Ms. Tamara Maes and Mr. José Maria Echarri Torres; and (ii) the
approval of certain resolutions at the General Shareholders’ Meeting requires the
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favorable vote of NAJETI CAPITAL, S.A., Mr. Carlos Manuel Buesa Arjol and Ms.
Tamara Maes, who must reach an agreement on the direction of their vote.

Therefore, Mr. Carlos Manuel Buesa Arjol, Ms. Tamara Maes and Mr. José Maria
Echarri Torres (the last-mentioned shareholder, only with respect to certain
matters relating to the Board of Directors), together with NAJETI CAPITAL, S.A.,
may have decisive influence on the Company’s business strategy and financial
policy, on the distribution of dividends, on the election of members of the Board
of Directors and on any amendment to the Bylaws (while such influence
continues to exist, no change of control of the Company would be possible except
by agreement with Mr. Carlos Manuel Buesa Arjol, Ms. Tamara Maes, Mr. José
Maria Echarri Torres and NAJETI CAPITAL, S.A.). In addition, they may approve
measures that are advantageous for themselves but that are not in line with the
interests of the Company, which might render the Company less attractive and
adversely affect its listing price.

3. Technical and human resources

3.1 Accidents affecting the facilities

Despite the insurance coverage obtained, if a major accident occurs at any of the
Company’s facilities or if there is a malfunctioning of equipment or other
unexpected event (such as earthquake, fire, explosion, etc.), the components
used by ORYZON to carry on its business might be damaged. In addition, the
resumption of product development might be hindered by delays to the extent
necessary to obtain any required approval to rebuild all or part of the facilities.

3.2 Damage to information technology systems

Given that the Company’s activities heavily rely on information technology
systems, ORYZON might experience significant disruptions that would affect its
research processes if its systems suffered long-duration structural damage that
cannot be remedied within a few days.

3.3 Highly qualified scientific personnel

Given the growing visibility of the ORYZON project and thus of all the key
members of the team and the intense competition with other companies,
academic institutions, governmental agencies and other organizations, if there is
a mismatch between ORYZON and large pharmaceutical companies in terms of
remuneration capacity, the Company will incur a risk of inability to attract and
retain qualified personnel. Notwithstanding the foregoing, the founding
shareholders, Mr. Carlos Manuel Buesa Arjol and Ms. Tamara Maes, regardless of
whether or not they cease to be shareholders of ORYZON, undertake to remain
on the Company’s management team for so long as NAJETI CAPITAL, S.A.
continues to be a shareholder of ORYZON with a percentage interest therein of at
least 10% of the total amount of share capital, as well as to remain for an
additional maximum term of two (2) years after NAJETI CAPITAL, S.A. exits
ORYZON in the event that it is so required by the purchaser that acquires its
shares in ORYZON.

4. International expansion

The Company’s business plan provides for the possibility of engaging in corporate
transactions with other biopharmaceutical companies that have strategic and/or
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complementary intellectual property or technologies, as well as for the expansion
of its activities in the USA. If approved, such transactions will require a significant
amount of funds, an increase in financial debt, the implementation of capital
increases or a combination of all such strategies.

Risk factors specific to the industry

1. Heavily regulated industry

The biotechnology sector is subject to exhaustive regulation as well as to
regulatory uncertainties, such that any change in the laws and regulations that
govern such sector might adversely affect ORYZON’s business, financial condition
and income statement, as well as the planning, implementation and financing of
research and development (“R&D”) activities and any financial and tax aid.

Moreover, changes in regulations and the requirements imposed by domestic
and international regulators in connection with obtaining certain data in clinical
trials could have a material impact on expectations as to timeframes and
investments and, ultimately, on the viability of the Company’s products.

2. Company dependence on third parties for the development of its products

ORYZON has been carrying out its main activity through alliances with partners
and, to a lesser extent, independently with its own means and those of
subcontracted third parties, which could pose a risk if ORYZON does not find or
there is a delay in finding third parties with whom to execute license agreements
on satisfactory terms.

3. Company dependence on the results of clinical tests

The therapeutic products developed by the Company are subject to specific risks
of failure inherent in the development of therapeutic products. Both co-
developed and self-developed products require preclinical studies and clinical
trials on patients as well as regulatory approvals of varying scope and difficulty.

The financial risk associated with ORY-1001 has practically disappeared, because
after the end of Phase I/IIA, Roche will bear all the expenses needed for the
clinical development of ORY-1001. Although the sums already collected by
ORYZON are not returnable or creditable, the risk remains that the drug will not
pass the next clinical phases and therefore that the income the Company expects
to receive as ORY-1001 continues to be developed will not materialize, which risk
has been minimized through the execution of the Roche Agreement.

In addition, the Company has begun a scouting process with a view to the
potential inclusion of additional epigenetic projects to supplement the pipeline in
order to offset the pipeline success and achievement percentage, through the
diversification of targets and molecules and of the indications in which each
molecule is tested, such that the risk inherent in these projects can thus be
mitigated.

4. Elimination or reduction of tax incentives and/or grants

4.1 Grants

ORYZON raises funds for R&D activities through grants, reimbursable aid and
loans provided by government agencies as well as through private funding, such
that a reduction or elimination of grants could require the Company to commit
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additional funds, which could adversely affect its financial condition, income
statement and balance sheet.

4.2 Tax deductions

Spanish law provides that certain research and development expenses may
qualify as deductions from corporate income tax. Over the last three (3) years,
ORYZON has not made any deductions from corporate income tax for R&D. In
addition, the current tax benefits for biotechnology companies stem from present
and past regulations that may be modified and/or repealed.

5. Competition in the biotechnology sector

Fast-paced evolution and intense competition are distinctive features of the
biotechnology sector. The entry of new competitors in the Company’s sector of
the market may affect the strategy contemplated for growth.

Many of ORYZON’s competitors have better financial, technological and
marketing resources than those available to the Company, and some of those
competitors have already entered into alliances with large, well-established
companies.

Furthermore, there is a risk that competitors may successfully introduce products
based on different technological approaches that, due to their greater
effectiveness or lower cost or simply because they have reached the market
earlier, may reduce the commercial potential of the products that ORYZON has
developed or is developing. This type of risk can only be mitigated through
adequate and exhaustive technological, scientific and business surveillance,
intended to provide the Company’s management with useful real-time
information.

In addition, the Company tries to minimize its risk of new market entries vis-a-vis
competitor developments by weaving a fabric of alliances with various larger
companies.

6. Risks relating to intellectual and industrial property

Due to the complexity of the applications of the technological platform used by
the pharmaceutical industry, it is difficult to ascertain the owner of some specific
technology, leading to frequent litigation to determine ownership.

ORYZON has built a strong position in its patent portfolio, with nineteen (19)
patent families having been applied for, ten (10) of which have already been
granted in the USA. The freedom-to-operate (FTO) searches performed by the
Company have not shown that the Company infringes third-party patents or
rights.

ORYZON has created an in-house intellectual property division in order to counter
risks in this scenario.

7. Liability

ORYZON's activities are exposed to civil liability risks inherent in the research into,
preclinical and clinical development, production, commercialization and use of
human therapeutic products, even if the products are sold by third-party
licensees. Therefore, the Company has obtained civil liability insurance in
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connection with all the clinical tests it performs.

Financial and market risk factors

1. Financial risks

As the Company’s products are in various stages of clinical and preclinical
development and the outcome for each of them is subject to technical
uncertainties, it is not possible to accurately determine the investment needed to
successfully complete the various stages.

Moreover, ORYZON might need additional capital increases in the future in order
to satisfy demands deriving from its business plan, which might cause a dilution
of the equity interests held by the shareholders of the Company without such
dilution being offset by an increase in the value of the Company.

Another of the financial risks to which the Company is exposed relates to the
need to grant greater financial rights as a consequence of future collaboration
agreements on new products being executed under stress conditions and with
diminished bargaining power.

Finally, in the event that the Company is unable to obtain additional funds under
acceptable conditions, it might be forced to delay, limit or even discontinue the
development of its products or the sale thereof.

2. Competitors with greater resources

The capacities of competitors can erode the competitive advantage that ORYZON
may enjoy and, ultimately, the potential of the programs, as a consequence of
the small size of the Company vis-a-vis its international competitors. Therefore, if
the Company fails to maintain its competitive position, its business, financial
condition and income statement might be adversely affected as a result.

3. Exchange rate and interest rate risks

Pursuant to the Agreement, payments to be made by Roche are denominated in
U.S. dollars, such that the Company runs a risk of changes in the dollar/euro
exchange rate. Thus, major changes in the value of the U.S. dollar against the
euro could have a significant impact on the income obtained under such
Agreement. A table showing the estimated change in sales that would result from
an upward and a downward change in the dollar/euro exchange rate is shown
below for informational purposes:

Change in exchange rate (+/-)

3% 5% 10%

Impact on sales

[*) 0, 0, [*) [*)
as of 09.30.2015 0.9938% | 2.9815% | 4.9691% | 9.9382% | 19.8764%

As regards interest rate risk, external financing is broken down as follows: 53%
consists of financing from bank borrowings, and 47% consists of other financial
liabilities, mainly governmental financing in the form of reimbursable aid at an
effective interest rate of 0% or 1%. As of June 30, 2015, the Company has not
entered into interest rate derivatives contracts; the interest rate risk is moderate,
as 51% of the loans were subject to a fixed interest rate within the range of 0% to
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1%, and the remaining 49% was subject to an average variable interest rate of
2.5%.

D.3.

Risk factors for the securities offered and/or admitted to trading

1. Liquid market for the Company’s shares

As ORYZON shares have never been traded on a securities market before, no
assurances can be given as to what the traded volume of the shares will be.
Likewise, no assurances can be given as to their liquidity, nor can it be assured
that an active trading market will be developed and maintained for the shares of
the Company. In this regard, the Company has signed a liquidity agreement with
the entity SOLVENTIS A.V., S.A. as liquidity provider, in accordance with the
provisions laid down in CNMV Circular 3/2007 of December 19 on Liquidity
Agreements for purposes of their acceptance as a market practice.

If no active trading market is developed for the shares, investors might find it
difficult to sell their shares and the sales price thereof might be affected.

2. Volatility of the listing price of the Company’s shares

The securities of biotechnology companies are exposed to high volatility due to,
among other reasons, their marked dependence on specific news relating to the
progress of research activities and of the products, which is particularly significant
for ORYZON, as its developments are going through the initial stages. In addition,
the situation of securities markets in Spain and across the world, changes in the
Company’s operating income and changes in the recommendations of financial
analysts could have a negative effect on the listing price of the Company’s shares.

3. Sale of the Company’s shares after admission to trading

The sale of a substantial number of shares of the Company on the market after
the Company’s shares are admitted to trading, or the market perception that
such sale will or might take place, could negatively affect the listing price of the
shares.

In this regard, it should be noted that the shareholders Mr. José Maria Echarri
Torres, NAJETI CAPITAL, S.A., Mr. Carlos Manuel Buesa Arjol and Ms. Tamara
Maes, collectively representing 54.56 % of the share capital of ORYZON, have
assumed an obligation to SOLVENTIS A.V., S.A. to maintain their interest in the
Company, for six (6) months in the case of the first two shareholders and for
twelve (12) months in the case of the last two shareholders, as from the date that
the Company’s shares are admitted to trading on the secondary market. In
addition, Mr. Carlos Manuel Buesa Arjol and Ms. Tamara Maes have assumed an
obligation to CAPITAL MAB, FCR DE REGIMEN SIMPLIFICADO to maintain their
interest in the Company for six (6) additional months after expiry of the
aforementioned twelve (12)-month commitment assumed toward SOLVENTIS
AV, S.A.

4, Distribution of dividends

The distribution of dividends is subject both to compliance with the requirements
established by the Companies Act and to compliance with the requirement to
create the fund or reserve agreed to by ORYZON with EMPRESA NACIONAL DE
INNOVACION, S.A. (ENISA), pursuant to which, after satisfying legal and bylaw-
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mandated obligations, ORYZON must allocate profits to a fund or reserve in an
amount such that the size of such fund in each fiscal year equals the one-eighth
of the principal outstanding, multiplied by the number of fiscal years that have
passed since the creation of such fund or reserve.

5. Currency other than the euro

Shareholders from countries using currencies other than the euro will be
exposed, in connection with the holding of shares of ORYZON, to an additional
investment risk tied to fluctuations in exchange rates. Shares of ORYZON will
initially be listed in only in euros, and any future dividends will be paid in euros.
Therefore, any dividend paid on the Company’s shares or received in connection
with any sale of ORYZON shares could be negatively affected by a fluctuation of
the euro against other currencies.

Section E —

Issue

Item

Reporting obligations

E.1

Total proceeds and an estimate of the total expenses of the issue, including an
estimate of the expenses charged to the investor by the issuer or the offeror:

In view of the difficulty of determining the exact final amount of the total
expenses of the issue, an approximate calculation of the estimated expense
(before VAT) of the admission to trading of the Company’s shares is provided
below for guidance purposes only.

Iberclear fees (%) €2,895

Spanish Stock Exchanges rates and fees (') €139,762

CNMV fees €25,000

Legal and other expenses @] €566,000

Total €733,657

(1) For indicative purposes only, the basis of calculation used is the price per share subscribed in the latest
capital increase, which is EUR 3.39.

(*) Including expenses associated with notaries, Commercial Registry, legal and commercial publicity, printing,
agent banks, and legal, financial, accounting and audit advice.

Finally, since this is an admission to trading to be carried out without a public
offer for sale or an initial public offering, no proceeds will be obtained.

E.2.a

Reasons for the issue:

The purpose of the application for admission to trading of the Company’s shares
is primarily: (i) to facilitate the Company’s access to capital markets (including
debt instruments); (ii) to boost the Company’s prestige, transparency and image
as a consequence of its status as a listed company; (iii) to expand the Company’s
shareholder base; and (iv) to offer greater liquidity to the Company’s
shareholders through the trading of their shares on Stock Exchanges.
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E.3 Description of the terms and conditions of the issue:
The admission of the shares to trading is not subject to any kind of condition.
E.4 Description of any interest that is material to the issue, including conflicting

interests:

The Company is not aware of the existence of any connection or significant
financial interest between the Company and the entities that have provided
advisory services thereto in connection with the admission of the Company’s
shares to trading, namely: GRANT THORNTON, S.L.P. (as auditor), KPMG
ABOGADOS, S.L. (as legal advisor) and SOLVENTIS A.V., S.A. (as global coordinator,
agent and liquidity agent), except for the strictly professional connection deriving
from the legal, financial or accounting advice provided and from KPMG
ABOGADOS, S.L. performing the duties of the office of the secretary of the
Company’s Board of Directors.

During the period covered by the financial historical information and through the
date of registration of this Prospectus, and according to the information provided
to the Company, neither the members of the Company’s Board of Directors or of
the management and supervisory bodies nor the officers of the Company are
affected by any conflict of interest between their duties to the Company and their
private or other interests, nor do they carry out activities, either personally or for
third parties, of the same or of a similar or complementary nature with respect to
the nature of the activity that constitutes the Company’s corporate purpose, in
accordance with the provisions of Section 229 of the Companies Act, other than
those set forth below:
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% direct % indirect

Director Compan . . Position
pany interest interest

Mr. Carlos Manuel

. PALOBIOFARMA, S.L. 0.25 - Member
Buesa Arjol
Ms. Tamara Maes PALOBIOFARMA, S.L. 0.25 - -
NAJETI CAPITAL, S.A.
PALAU PHARMA, S.A. 3.95 - -
(Mr. Thibaud Durand)
NAJETI, S.L.
(Mr. Roberto del PALAU PHARMA, S.A. - 3.95 -
Navio)
PALOBIOFARMA, S.L. - 1.25 Member
ADVANCED MARKER
DISCOVERY, S.L. 1.0 Member
TRANSBIOMED, S.L. - 0.76 Member
PRORETINA
THERAPEUTICS, S.L. . 1.00 Member
NEUROTECH
PHARMA, S.L. ; 2.24 Member
Mr. José Maria  FORMUNE, S.L. - 0.31 Member
Echarri
ALTHIA HEALTH, S.L. - 0.86 Member
ABILITY
PHARMACEUTICALS, - 0.91 Member
S.L.
LABORATORIOS OIJER
PHARMA - 0.26 Member
AVIZOREX PHARMA, ) 0.46 Member
S.L.
OGDSL - 11.73 Member

Name of the person or entity offering to sell the security:

Not applicable.

Amount and percentage of immediate dilution resulting from the offer:

Not applicable.
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E.7

Estimated expenses charged to the investor by the issuer:

Not applicable.
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1. RISK FACTORS

Before the decision to invest in the Company is adopted, the factors listed below (the “Risk
Factors”) should be carefully assessed, as should all other information contained in this
prospectus. The Risk Factors, together with the Share Securities Note, the Summary and the
Registration Document, as each of these documents is defined in the respective section, make
up the prospectus (the “Prospectus”). Any of these risks could have a material negative impact
on the financial condition, the business or the results of operations of the company ORYZON
GENOMIICS, S.A. (the “Company,” “ORYZON” or the “Issuer”). In addition, it should be noted
that such risks could affect the price of the Company’s shares, which could result in a total or
partial loss of the investment made.

Moreover, future risk factors that are currently unknown or that are not deemed significant by
ORYZON at present might also affect the financial condition, the business or the operating
income of ORYZON.

1. RISK FACTORS SPECIFIC TO THE ISSUER OR ITS INDUSTRY

1.1. Risks specific to the issuer

1.1.1. Concentration risk

At present, the largest portion of the income received by the Company derives from the
exclusive license agreement signed by ORYZON with the multinational pharmaceutical
company F. HOFFMANN — LA ROCHE, LTD (“Roche”) on March 28, 2014, effective as from April
1, 2014, relating to two (2) of the nineteen (19) patent families that the Company has been
developing over the last years within the framework of its research work on the LSD1 inhibitor
(the “Agreement”).

Specifically, 99.78% of ORYZON'’s revenues as of September 2015, i.e., EUR 3,427,349, derives
from such Agreement, while as of December 31, 2014 the concentration risk associated with
the Roche Agreement accounts for 98.76% of ORYZON'’s net revenues, i.e., EUR 13,092,023.
Notwithstanding the foregoing, the Company is at the initial phases of development of other
compounds with a view to executing new license agreements and minimizing its overexposure
to the aforementioned Agreement, to the extent possible.

The largest portion of the income received by the Company derives from the Roche
Agreement, specifically,

1.1.2. Risks relating to the existence of certain provisions in: (i) shareholders’ agreements;
(ii) the Bylaws and (iii) the Regulations of the Board of Director

Pursuant to the provisions of the current texts of the Bylaws and of the Regulations of the
Board of Directors, as these terms are defined below, meetings of the Board of Directors
require a qualified quorum in order to be validly held, requiring the attendance of directors
representing, in person or by proxy, at least four-fifths of the members of the Board of
Directors. Such qualified quorum derives from the agreements reached by NAJETI CAPITAL,
S.A. and the Strategic Shareholders (as defined below) in the shareholders’ agreement
described in section 22.2.1 of the Registration Document of this Prospectus, in connection with
the establishment of a valid quorum for meetings of the Board of Directors.

Additionally, the appointment and removal of the Chair and the Secretary of the Board of
Directors, the permanent delegation to the Executive Committee, if any, of any powers of the
Board of Directors and the appointment of the persons who are to serve thereon, as well as
the appointment of the Chief Executive Officer, shall require the favorable vote of directors
representing at least four-fifths of the members of the Board of Directors.
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Furthermore, the matters described in section 21.2.2.5 of the Registration Document of this
Prospectus shall also require the favorable vote of four-fifths of the members of the Board of
Directors for approval thereof.

In view of the provisions described in the preceding paragraphs, the approval of certain
matters and the adoption of certain operating decisions by the Board of Directors could be
delayed and even stalled as a consequence of the need to meet a quorum and/or a
supermajority requiring the attendance or the favorable vote, respectively, of at least seven (7)
of the nine (9) members of the Board of Directors. Therefore, the requirement of a
supermajority equal to four-fifths of the members of the Board of Directors for approval of
certain matters could hinder governance at the Company as well as the Company’s decision-
making process, which in turn entails noncompliance with recommendation 1 of the Code of
Good Governance for Listed Companies, approved by the Board of the CNMV on February 18,
2015, as explained in section 16.4 of the Registration Document of this Prospectus.

In addition, the shareholders’ agreement described in section 22.2.1 of the Registration
Document of this Prospectus includes a series of provisions concerning the exercise of the right
to vote on certain matters. In this regard, in connection with: (i) the appointment of the
directors appointed at the proposal of NAJETI CAPITAL, S.A., the Strategic Shareholders shall
vote in favor of the respective appointment resolution and vice versa; and (ii) the removal of
the directors, NAJETI CAPITAL, S.A. and the Strategic Shareholders undertake not to cause the
removal of the directors without the consent of the party that has appointed them, which
would mean that NAJETI CAPITAL, S.A. may not propose the removal, or vote in favor of a
resolution for removal, of the directors appointed at the proposal of the Strategic
Shareholders and vice versa. Moreover, NAJETI CAPITAL, S.A., Mr. Carlos Manuel Buesa Arjol
and Ms. Tamara Maes have entered into a voting trust agreement under the aforementioned
shareholders’ agreement in connection with the following matters:

(i) Dissolution and liquidation of the Company;

(ii) Increase or reduction in share capital, change of fiscal year and any other
amendment to the Bylaws;

(iii) Transformation, merger or split-off of the Company;
(iv) Transfer of shares and of stock options, except in cases of free transferability;
(v) Modification of the exact number of directors, as well as renewal or revocation of the

appointment of auditors or appointment of new auditors;

(vi) Allocation of profits;
(vii) Elimination of preemptive rights in capital increases;
(viii) Approval of any resolution regarding director compensation other than that

established in the Bylaws;

(ix) Approval of resolutions regarding the distribution of dividends;

(x) Approval of the Company’s annual financial statements;

(xi) Commencement of any bankruptcy proceeding affecting the Company; and

(xii) The possible admission to trading, concurrently with a public offer for sale or an

initial public offering, on an official or unofficial Spanish or European market, of the
shares of ORYZON or, if applicable, the making of a public offer for sale or an initial
public offering.
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For such purpose, the aforementioned shareholders undertake to reach an agreement on the
direction of their vote on these matters, and further undertake not to vote in favor of
resolutions sought to be approved and to vote in such direction as is required in order to avoid
the approval of resolutions sought to be approved in the event that such shareholders fail to
comply with the established procedure or have failed to reach an agreement on the direction
of their vote.

As a consequence of the provisions described in this section, Mr. Carlos Manuel Buesa Arjol,
Ms. Tamara Maes and Mr. José Maria Echarri Torres (the last-mentioned shareholder, only
with respect to certain matters relating to the Board of Directors, as set forth in this section
and in section 22.2 of the Registration Document of the Prospectus), which shareholders
collectively hold shares representing 29.91% of the Company’s share capital (the “Strategic
Shareholders”), together with NAJETI CAPITAL, S.A., holder of shares representing 24.65% of
the share capital of ORYZON, may exercise decisive influence on the Company’s business
strategy and financial policy, on the distribution of dividends, on the election of members of
the Board of Directors and on any amendment to the Bylaws, among other matters.

It should also be noted that the current composition of ORYZON’s Board of Directors shows
that Mr. Carlos Manuel Buesa Arjol, Ms. Tamara Maes and Mr. José Maria Echarri Torres are
members thereof, as are NAJETI CAPITAL, S.A. and the two companies appointed as members
of the Board at the proposal of such company, namely, NAJETI, S.L. and NAJETI, S.A.S.

The interests of the Strategic Shareholders and of NAJETI CAPITAL, S.A. may differ from the
interests of the other shareholders. Consequently, they may approve measures that are
advantageous for themselves but that are not in line with the interests of the Company or with
those of the other shareholders. Moreover, while such influence continues to exist, no change
in control of the Company would be possible except by agreement with the Strategic
Shareholders and NAJETI CAPITAL, S.A., which could discourage third parties who might be
interested in making a public tender offer for the shares of ORYZON. This last circumstance
could render the Company less attractive and adversely affect its listing price.

1.1.3. Technical and human resources

1.1.3.1. Accidents affecting the facilities

Despite the insurance coverage obtained, if a major accident occurs at any of the Company’s
facilities or if there are malfunctions of equipment or other unexpected events (such as
earthquake, fire, explosion, etc.), the components used by ORYZON to carry on its business
might be damaged. In addition, the resumption of product development could be hindered by
delays to the extent necessary to obtain any mandatory approval to rebuild all or part of the
facilities.

1.1.3.2. Damage to information technology systems

ORYZON's activities heavily rely on information technology systems. If the Company’s systems
suffered long-term structural damage that could not be corrected within a few days, the
Company could experience significant disruptions that would affect its research processes.

1.1.3.3. Highly qualified scientific personnel

ORYZON faces intense competition from other companies, academic institutions,
governmental agencies and other organizations, and therefore, it might not be able to attract
and retain such qualified personnel. The loss of qualified personnel or the inability to attract
and retain the qualified personnel needed for the conduct of the Company’s activities could
have a negative impact on the business.
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Although the Company has made an effort by increasing the compensation of the
management team, there is a certain mismatch between large pharmaceutical companies and
ORYZON in terms of remuneration capacity. In addition to the connotations of this factor
regarding the Company’s ability to recruit external talent, also worthy of consideration are the
risks facing the Company due to the growing visibility of the ORYZON project and, as a result,
of all the key members of the team.

The Company counters the risk described in the preceding paragraph by adopting measures
that include a stock option plan, which is available to all officers of ORYZON to a second tier
(senior officers, area managers, etc.). Finally, the Company has reached a level of maturity and
of functional compartmentalization that helps it to partly counter this generic risk, as ORYZON
does not have a single “key person.” Notwithstanding the foregoing, it should be noted that
under the shareholders’ agreement described in section 22.2.1 of the Registration Document
of this Prospectus, the founding shareholders, Mr. Carlos Manuel Buesa Arjol and Ms. Tamara
Maes, regardless of whether or not they cease to be shareholders of ORYZON, undertake to
remain on the Company’s management team for so long as NAJETI CAPITAL, S.A. continues to
be a shareholder of ORYZON with a percentage interest therein of at least 10% of the total
amount of share capital, as well as to remain for an additional maximum term of two (2) years
after NAJETI CAPITAL, S.A. exits ORYZON in the event that it is so required by the purchaser
that acquires its shares in ORYZON.

1.1.4. International expansion

ORYZON plans to intensify its commercial presence in the United States of America (“USA”) by
boosting several of its activities, including interaction with the American regulatory authorities
such as the Food and Drug Administration (“FDA”), the development of clinical trials,
interaction and communication with investors, and development of the business. The
Company will need considerable financial resources in order to carry out these activities at an
appropriate level of intensity.

Furthermore, the Company’s business plan provides for the possibility of engaging in corporate
transactions, especially at the international level, with other biopharmaceutical companies
that have strategic and/or complementary intellectual property or technologies. If such
corporate transactions are approved, a significant amount of funds will be required, entailing a
substantial cash outflow, an increase in financial debt, the implementation of capital increases
or a combination of all such strategies.

1.2. Risks specific to the industry

1.2.1. Heavily regulated industry

The biotechnology sector is subject to exhaustive regulation in all jurisdictions in which it has a
presence, as well as to regulatory uncertainties. Any change in the laws and regulations that
govern such sector might adversely affect ORYZON’s business, financial condition and income
statement, as well as the planning, implementation and financing of research and
development (“R&D”) activities and any financial and tax aid.

The development of compounds in the pharmaceutical industry poses uncertainties inherent
in R&D activities, because in order to move from the preclinical development phase to the first
clinical phase and, once at this stage, to move through successive clinical phases, the
submission of dossiers is required for review by the competent authorities. Such authorities
are partly responsible for the decision as to whether or not a phase has been successfully
completed, based on technical and safety standards.
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In addition, changes in regulations and the requirements imposed by domestic and
international regulators in connection with obtaining certain data in clinical trials could have a
material impact on the expectations as to timeframes and investments and, ultimately, on the
viability of the Company’s products. ORYZON reduces these risks by: (i) performing a
comparison among clinical designs of similar products for the different indications in question
(benchmarking); (ii) seeking external advice from private specialists and companies specializing
in regulatory issues; and (iii) engaging in an open and constructive dialogue with regulatory
agencies, including the use of binding consultation mechanisms.

1.2.2. Company dependence on third parties for the development of its products

ORYZON’s mission primarily consists of the development of therapeutic products. The
Company has been carrying out this activity through alliances with partners and, more
recently, independently, with its own means and those of subcontracted third parties. Thus,
ORYZON'’s pipeline of business opportunities may include both co-developed and self-
developed products.

Even if the Company manages to move its various projects through to a stage in which they are
ready to be licensed, there is a risk that it may not find or may take long to find third parties
with whom to execute the relevant license agreements on terms satisfactory to the Company.

1.2.3. Company dependence on the results of clinical tests

The therapeutic products developed by the Company are subject to specific risks of failure
inherent in the development of therapeutic products. Both co-developed and self-developed
products require preclinical studies and clinical trials on patients as well as regulatory
approvals of varying scope and difficulty.

The cancer projects based on LSD1 (ORY-1001 for various indications) are at a more advanced
stage, as they have already passed through the preclinical phases and are currently at Phase
I/lIA. The financial risk associated with this product has practically disappeared, because after
the end of Phase I/1IA, Roche will bear all the expenses needed for the clinical development of
ORY-1001. Although the sums already collected by ORYZON are not returnable or creditable,
the risk remains that the drug will not pass the next clinical phases and therefore that the
income the Company expects to receive as ORY-1001 continues to be developed will not
materialize. The Company believes that the best way to minimize this technical risk was to
execute the Roche Agreement, as Roche is one of the world leaders in the pharmaceutical
industry, with a strong performance in onco-hematology and oncology and with experience in
the design and management of clinical trials, such that it has acquired substantial market
know-how to ensure the success of drugs such as ORY-1001.

One way to mitigate the risk inherent in these projects is to increase the number of projects in
order to offset the pipeline success and achievement percentage, through the diversification
of targets and molecules and of the indications in which each molecule is tested. The Company
has made a strong pitch for the ORY-2001 project for the treatment of Alzheimer’s disease,
and expects to seek approval for the first clinical trial from the Spanish Medicines Agency
(Agencia Espafola del Medicamento) (AEMPS) in the fourth quarter of 2015 and to begin
clinical studies in early 2016. The other products in the pipeline are at an earlier stage and it is
more difficult to make forecasts regarding the completion of preclinical studies. Furthermore,
the decision to begin the regulatory preclinical phase and the clinical studies will depend both
on the success of the internal program and on an assessment of the status of the development
programs of competitors. The Company has begun a scouting process with a view to the
potential inclusion of more epigenetic projects that supplement the pipeline.
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1.2.4. Elimination or reduction of tax incentives and/or grants

1.2.4.1. Grants

The financing of R&D activities depends in part on governmental agencies and on the existence
of budget allocations that, in certain cases, are decided on a yearly rather than a multi-year
basis. Some of the sources of funds used by the Company come in the form of grants,
reimbursable aid and loans provided by governmental agencies; R&D activities also depend in
part on private funding. The elimination or reduction of grants may cause ORYZON to have to
commit additional funds to its R&D activities, which might adversely affect the Company’s
financial condition, income statement and balance sheet. In order to mitigate this risk, the
Company looks to other sources of funds, preferably by requesting financing through
international programs that by their nature are less exposed to sharp reductions in budget
allocations.

1.2.4.2. Tax deductions

Spanish law provides that certain research and development expenses may qualify as
deductions from Corporate Income Tax. Over the last three (3) years, ORYZON has not made
any deductions from corporate income tax for R&D. In addition, the current tax benefits for
biotechnology companies stem from present and past regulations that may be modified
and/or repealed.

1.2.5. Competition in the biotechnology sector

The entry of new competitors into ORYZON'’s sector of the market may affect the strategy
contemplated for growth.

Fast-paced evolution and intense competition are distinctive features of the biotechnology
sector and its multiple business models. The competitors of ORYZON include, among others,
classical pharmaceutical companies focusing on chemical development, biopharmaceutical
companies and biotechnology companies that pursue the same aims as ORYZON, as well as
those that develop new technological platforms. Many of ORYZON’s competitors have better
financial, technological and marketing resources than those available to the Company. In
addition, some of ORYZON’s competitors have already entered into alliances with large, well-
established companies that finance and support their programs, some of which may compete
with the Company’s programs in the future. In this industry, the first product to reach the
market in response to a particular clinical need often gains a significant competitive edge over
competitor products introduced later. Additionally, there is a risk that competitors may
successfully introduce products based on different technological approaches, such as
antibodies, cellular therapy technologies, genic therapy or others that, due to their greater
effectiveness or lower cost or simply because they have reached the market earlier, may
reduce the commercial potential of the products that ORYZON has developed or is developing.

This type of generic risk, affecting all players in the industry, can only be mitigated through
adequate and exhaustive technological, scientific and business surveillance, intended to
provide the Company’s management with useful real-time information. For such purpose, a
competitive intelligence scan is continuously carried out at three levels:

- Scientific scouting through reading of the main scientific journals in the Company’s
relevant areas of activity and attendance at subject-specific conferences and
scientific meetings.

- Analysis of the relevant intellectual property map in the Company’s various areas of
development.
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- Analysis of the agreements entered into among various biotechnology and
pharmaceutical companies as indicators of trends and regrouping in the industry.

The purpose of this scan is to detect those threats that may jeopardize the commercial or
technological future of projects under way and to highlight industry developments, especially
those carried out by competitors, in order to make such decisions as may be appropriate: halt,
modify or accelerate a project, enter into alliances with competitors, etc.

Moreover, the Company tries to minimize its market access risk vis-a-vis competitor
developments by weaving a fabric of alliances with various larger companies that may serve as
safe harbors in adverse scenarios. In this regard, the Company has formed a strategic alliance
with Roche (the world’s leading pharmaceutical group in the area of oncology). ORYZON is also
forging strategic alliances with both domestic and international biotechnology companies of
the same or a smaller or larger size with a view to the development of joint projects.

1.2.6. Risks relating to intellectual and industrial property

The intellectual property dimension of biomarkers, the technology for application of DNA
chips, the development of pharmacological inhibitors and, in general, all applications of the
technological platform used by the pharmaceutical industry are highly complex and matrix-
dependent. In certain cases, it is difficult to ascertain the owner of certain technology, and
litigation to clarify ownership is not infrequent in the industry.

ORYZON has built a strong position in its patent portfolio, with nineteen (19) patent families
having been applied for, ten (10) of which have already been granted in the USA. The freedom-
to-operate (FTO) searches performed by the Company have not shown that the Company
infringes third-party patents or rights. However, ORYZON cannot assure that its pending
patents will be granted or that its present or future patents will not be subject to litigation by
third parties holding patents already granted or applied for and of whose existence the
Company is unaware. A resolution of any such litigation contrary to the interests of ORYZON
could have serious adverse effects on its business.

In order to counter risks in this scenario, ORYZON has long had in place an in-house intellectual
property division, and it is one of the few Spanish biotechnology companies that has
supported the in-house establishment of an area this key in the development of this business.
The Company prepares intellectual property maps for the technology developments on which
it is working, in order to be able to identify and minimize such risks. In particular, an attempt is
made, to the extent possible, to develop alternative methods that provide freedom to operate.
When possible, the Company also uses the research exception. The Company also outsources
part of this work to well-known patent-specialist offices in Europe and the USA. The Company
has also adopted a policy of acquiring use licenses for technologies that are critical to its
developments and of never taking any inappropriate action in connection with the use of
third-party technology. Thus, the Company has acquired licenses for the use of shRNAi libraries
and of phage display.

1.2.7. Liability

ORYZON’s activities are exposed to civil liability risks inherent in the research into, preclinical
and clinical development, production, commercialization and use of human therapeutic
products, even if the products are sold by third-party licensees.

In accordance with applicable law, the Company has obtained civil liability insurance in
connection with all the clinical tests it performs. Although the Company has ensured prudent
levels of coverage under such insurance, it cannot assure that the present or future insurance
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coverage is adequate or that the activities or financial condition of ORYZON may not be
affected by a product liability suit or other type of claim.

1.3. Financial and market risks

1.3.1. Financial risks

The pursuit of the Company’s goals means that financial resources will be allocated, among
other purposes, to R&D activities and to pharmaceutical development (both in-house and
outsourced), to structural fixed costs (salaries and equipment), as well as to regulatory, legal
and financial services. The Company also maintains a high level of outsourcing through a group
of international suppliers (CROs) that gives ORYZON flexibility in managing expenses and
investments, allowing the Company to limit or avoid expenses if necessary. As the Company’s
products are in different stages of clinical and preclinical development and the outcome for
each of them is dependent on technical uncertainties, it is not possible to accurately
determine the investment needed to complete the various stages successfully. In order to
minimize this risk, the Company reviews the average level of such investments in the industry
on an international scale in order to make the best possible estimates, and compartmentalizes
and segments the development of its programs as much as possible in order to establish
intermediate points for evaluation and for technical and financial adjustment.

As the Company continues to expand, the ability to manage growth might become an
increasingly greater challenge. If the increase in income is not at least proportional to the
increase in the costs associated with such growth, operating and profit margins may be
reduced.

As of the date hereof, and provided that no supervening events occur, the Company has the
cash required to meet expenses and investments in the short and the medium term. ORYZON
relies on a source of income that is subject to the achievement of milestones stemming from
the license agreement already executed, as well as on various projects supported by grants or
reimbursable governmental aid that partially pay for costs relating to personnel and to
outsourced R&D studies, among other costs.

However, ORYZON'’s future capital needs depend on the evolution of its research activities, on
the date when the required governmental approvals are granted, if at all, and on other
potential restrictions beyond the Company’s control. Thus, it is possible that if any of these
factors proves to be negative, the Company’s foreseeable income might not be sufficient to
pay for the operations; in that case, fresh funds would be needed, which would come from
bank borrowings or from new capital increases or from other external sources of funds.

In this regard, if the capital increases must be implemented at adverse market times, the
equity interests held by ORYZON'’s shareholders might be diluted, without such dilution being
offset by an increase in the value of the Company.

In addition, in certain unfavorable scenarios, future collaboration agreements on new products
might be executed under conditions of stress, and diminished bargaining power might give rise
to giving greater financial rights than those the Company believes to be standard in the
market.

Finally, in the event that the Company is unable to obtain additional funds under acceptable
conditions in the future, it might be forced to delay, limit, reduce or even discontinue the
development of its products or the sale thereof.
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1.3.2. Competitors with greater resources

The Company has a smaller structure than its international competitors, which means that the
capabilities of competitors can erode the competitive advantage available to ORYZON and,
ultimately, the potential of the programs. In order to partially mitigate this threat, the
Company maintains a competitive cost structure and focuses on a greater use of public funds
as a source of financial support for the development of molecules, clinical trials and other
development work required in order to file for regulatory approvals. If the Company fails to
maintain its competitive position, its business, financial condition and income statement might
be adversely affected to a significant degree.

1.3.3. Exchange rate and interest rate risk

Part of ORYZON'’s business plan rests on the internationalization of the Company and on the
implementation of programs and activities outside the euro zone; consequently, part of its
business will be carried out in foreign currencies, with the associated risk related to changes in
the rate of the relevant currency against the euro.

In addition, pursuant to the Agreement, all payments to be made by Roche are denominated in
U.S. dollars, such that the Company runs a risk of changes in the dollar/euro exchange rate.

At present, ORYZON has not entered into any instruments to hedge exchange rate risks, such
that significant variations in the value of the U.S. dollar against the euro could have a
significant impact on the income obtained under the aforementioned Agreement. A table
showing the estimated variation in sales that would result from an upward and a downward
change in the dollar/euro exchange rate is shown below for information purposes:

Change in exchange rate (+/-)

3% 5% 10%

Impact on sales

as of 09.30.2015 0.9938% | 2.9815% | 4.9691% | 9.9382% | 19.8764%

As regards interest rate risk, external financing is broken down as follows: 53% consists of
financing from bank borrowings, and 47% consists of other financial liabilities, mainly
governmental financing in the form of reimbursable aid at an effective interest rate of 0% or
1%. As of June 30, 2015, the Company has not entered into interest rate derivatives contracts;
the interest rate risk is moderate, as 51% of the loans were subject to a fixed interest rate
within the range of 0% to 1%, and the remaining 49% was subject to an average variable
interest rate of 2.5%.

The average interest rate on all outstanding loans as of June 30, 2015 was 1.3%.

For purposes of the interim financial statements for the first half of 2015, a sensitivity analysis
on interest rates on outstanding loan balances and credit facilities drawn shows an
incremental change of EUR 47 thousand for every 100 percentage points of increase in interest
rates, applicable to variable rates and subject to possible negative impacts.
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2. RISK FACTORS FOR THE SECURITIES OFFERED AND/OR ADMITTED TO TRADING

2.1. Liquid market for the Company’s shares

ORYZON’s shares have never been traded on a securities market before. ORYZON will make
application for trading of all of its shares on the Madrid, Barcelona, Bilbao and Valencia Stock
Exchanges, and expects that such shares will be admitted to trading on December 14, 2015,
but no assurances can be given as to what the traded volume of the shares will be or as to
their effective liquidity, nor can it be assured that an active trading market will be developed
and maintained for the shares of the Company. Notwithstanding the foregoing, the Company
has signed a liquidity agreement with SOLVENTIS A.V., S.A., an entity that has expanded its
corporate purpose and has requested its inclusion as a market member pursuant to the
provisions of CNMV Circular 3/2007, of December 19, on Liquidity Agreements for purposes of
their acceptance as a market practice (“Circular 3/2007”). In this regard, it should be noted
that SOLVENTIS EQS, SICAV, S.A., an entity managed by SOLVENTIS A.V., S.A. and in which the
latter holds no ownership interest, currently holds shares representing 1.13% of the share
capital of ORYZON. The main features of the liquidity agreement are described below:

- Purpose: The liquidity agreement sets out the conditions under which the liquidity
provider will act on behalf of the Issuer, by buying or selling shares held by the Issuer
for the sole purpose of encouraging the liquidity and regular trading of such shares,
within the limits established in the authorization given to ORYZON for such purpose
by its shareholders at the General Shareholders’ Meeting.

- Prior purchase of shares for deposit into the securities account: Within a maximum
period of thirty (30) trading days (the “Prior Period”) from the first day the securities
are listed on the market, the liquidity provider will purchase shares of the Issuer for
the account thereof until reaching a limit of 150,000 shares or for a maximum
amount of EUR 500,000. Such shares will be deposited into the securities account
that the Company has opened for such purpose.

The liquidity provider will not sell any of the Issuer’s shares deposited in the
securities account before the end of the Prior Period or before reaching one of the
limits, in shares or in cash, in accordance with the provisions of the preceding
paragraph. When the liquidity services provider has reached either of such limits, it
shall immediately give notice thereof to the Issuer, including a description of the
conditions under which the shares have been purchased.

Beginning on the business day immediately following such notice, transactions by the
liquidity provider in shares of the Issuer shall, for trading purposes, be subject to the
provisions of the liquidity agreement regarding terms and conditions of the
transactions in shares of ORYZON.

In the event that the Prior Period ends without either of the aforementioned limits
having been reached, the parties may:

a) Extend the Prior Period by thirty (30) days.
b) Terminate the liquidity agreement.
c) Reduce the aforementioned limits.

- Terms and conditions of transactions in shares of ORYZON by the liquidity provider:
The liquidity provider shall carry out the transactions covered by the liquidity
agreement on the Spanish official secondary markets, through the order-driven
market, pursuant to trading regulations, within the ordinary trading hours on such
markets and in accordance with the provisions of Rule 3 of Circular 3/2007.
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- Applicable law: Spanish law.

Finally, it should be noted that if no active trading market is developed for the shares, i.e., if a
certain level of liquidity is not maintained, investors might find it difficult to sell their shares
and the sales price thereof might be affected as a result.

2.2, Volatility of the listing price of the Company’s shares

Securities markets are subject to high volatility, which, in the case of the biotechnology
industry, is often higher than that in other industries. As a rule, the securities of biotechnology-
related industries are also particularly dependent on specific news relating to progress in
research and in the development of the products of such companies, which sometimes causes
greater fluctuations than usual in listing prices over very short periods. This is especially
relevant in the case of ORYZON, because the Company is primarily engaged in developments
that are at the initial stages, which means that the value of its shares, both upwards and
downwards, is more closely linked to the success or failure of such developments and to the
ensuing publicity thereof.

The situation of the securities markets in Spain and across the world, as well as the occurrence
of events of various kinds beyond the Company’s control, could have a negative impact on the
listing price of its shares, making them volatile. Factors such as changes in the Company’s
operating income, changes in the recommendations of financial analysts regarding the
Company, changes in the global conditions of financial or securities markets or in the industry
in which the Company operates could negatively affect the trading of the Company’s shares,
such that the aforementioned factors could have a material adverse effect on the listing price
of the Company’s shares.

2.3. Sale of the Company’s shares after admission to trading

The sale of a substantial number of shares of the Company on the market after the Company’s
shares are admitted to trading or the market perception that such sale will or might take place
could negatively affect the listing price of the shares.

In this regard, it should be noted that the shareholders Mr. Carlos Manuel Buesa Arjol, Ms.
Tamara Maes, Mr. José Maria Echarri Torres and NAJETI CAPITAL, S.A., holders of shares
representing 13.15%, 13.15%, 3.61% and 24.65%, respectively, of the share capital of ORYZON,
have assumed an obligation to maintain their interest in the Company, with some exceptions,
for a period of eighteen (18) months in the case of the shareholders Mr. Carlos Manuel Buesa
Arjol and Ms. Tamara Maes and of six (6) months in the case of the shareholders Mr. José
Maria Echarri Torres and NAJETI CAPITAL, S.A., as from the date that the Company’s shares are
admitted to trading on the secondary market. Once such periods have ended, the
aforementioned shareholders might sell all or part of the shares held thereby, which could
negatively affect the listing price of the Company’s shares.

2.4. Distribution of dividends

The Company has entered into a participating loan in the amount of EUR 750,000 with
EMPRESA NACIONAL DE INNOVACION, S.A. (ENISA), which provides that, after satisfying legal
and bylaw-mandated obligations, ORYZON must allocate profits to a fund or reserve, the
purpose of which is to cover the repayment of principal under the loan, in an amount such that
the size of such fund in each fiscal year equals one-eighth of the principal outstanding,
multiplied by the number of fiscal years that have passed since the creation of such fund or
reserve.
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Therefore, the distribution of dividends is subject both to compliance with the requirements
established by the Restated Text of the Companies Act, approved by Royal Legislative Decree
1/2010, of July 2 (the “Companies Act”), and to creation of the fund or reserve mentioned in
the preceding paragraph.

2.5. Currency other than the euro

In holding shares of ORYZON, shareholders from countries using currencies other than the
euro will be exposed to an additional investment risk tied to fluctuations in exchange rates.
Shares of ORYZON will initially be listed in only in euros, and any future dividends will be paid
in euros. Therefore, any dividend paid on the Company’s shares or received in connection with
any sale of ORYZON shares could be negatively affected by the fluctuation of the euro against
other currencies.
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M. SHARE SECURITIES NOTE
1. PERSONS RESPONSIBLE

1.1. Identification of the persons responsible for the Share Securities Note

Mr. Carlos Manuel Buesa Arjol holder of Spanish Id. Card no. 17870225-F, in his capacity as
Chairman of the Board of Directors and attorney-in-fact of ORYZON, by virtue of powers
expressly granted by the Board of Directors of the Company on October 15, 2015, in exercise
of the delegation granted by the shareholders at the Extraordinary General Shareholders’
Meeting held on September 14, 2005, is the person responsible for the information contained
in this share securities note, the format of which conforms to Annex Il of Commission
Regulation (EC) no. 809/2004, of April 29, 2004 implementing Directive 2003/71/EC of the
European Parliament and of the Council as regards information contained in prospectuses as
well as the format, incorporation by reference and publication of such prospectuses and
dissemination of advertisements (the “Share Securities Note”).

The Share Securities Note, which, together with the Summary, the Risk Factors and the
Registration Document, as each of these documents are defined in the applicable sections,
constitute the prospectus (the “Prospectus”), has been drawn up as part of the application for
admission to trading of the Company's shares on the Madrid, Barcelona, Bilbao and Valencia
Stock Exchanges through the Automated Quotation System (Continuous Market).

1.2. Declaration by those responsible for the Share Securities Note

Mr. Carlos Manuel Buesa Arjol, for and on behalf of ORYZON, declares that, having taken all
reasonable care to ensure that such is the case, the information contained in this Share
Securities Note is, to the best of his knowledge, in accordance with the facts and contains no
omission likely to affect its import.
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2. RISK FACTORS

See Section Il above on the Risk Factors of the securities admitted to trading.
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3. KEY INFORMATION

3.1. Working capital statement

On the basis of the information available to date, the Issuer believes that ORYZON's working
capital (understood as operating working capital) as of the date of this Share Securities Note
and the working capital it expects to generate in the future is sufficient to meet its current and
future needs.

3.2. Capitalization and indebtedness

Below are the Issuer's key capitalization and indebtedness figures as of June 30, 2015 (audited)
and as of September 30, 2015 (a date not earlier than ninety (90) days from the date of
approval of the Prospectus and not audited):

Capitalization and indebtedness ‘

€ 09.30.15 06.30.15 Change %
A. Current liabilities

Total current liabilities 6,213,678 6,177,261 0.6%
B. Non-current liabilities

Total non-current liabilities 8,283,340 8,680,258 (4.6)%
C. Equity

Capital 1,108,433 943,630 17.5%
Share premium 26,865,709 13,772,050 95.1%
Reserves (1,949,964) (1,146,664) 70.1%
(Treasury shares and interests) (1,711,290) (1,711,290) -
Profit/(loss) from previous years (3,102,706) (3,102,706) -
Profit/(loss) for the year (360,426) 24,222  (1,588.0)%
Other equity instruments (94,080) (29,010) 224.3%
Grants, gifts and bequests 5,000,703 5,050,694 (1.0)%
Total equity 25,756,380 13,800,926 86.6%
Total A+B+C 40,253,398 28,658,445 40.5%

D. Gross financial debt
Current gross financial debt

Bank borrowings 1,971,451 1,946,038 1.3%
Other financial liabilities 1,520,638 1,584,489 (4.0)%
Total current gross financial debt 3,492,090 3,530,527 (1.1)%
Total non-current financial debt

Bank borrowings 3,331,397 3,633,389 (8.3)%
Other financial liabilities 3,285,041 3,286,401 (0.0)%
Total net non-current financial debt 6,616,439 6,919,790 (4.4)%
Total gross financial debt 10,108,528 10,450,317 (3.3)%
E. Cash and cash equivalents (19,597,350) (4,272,242) 358.7%
F. Current financial assets (2,241,556) (2,741,556) (18.2)%
G. Total net financial debt (D+E+F) (11,730,378) 3,436,519 (441.3)%
Leverage ratio (G/(C+G)) (84)% 20% (519.5)%

The increase in equity is due primarily to the capital increase implemented after June 30, 2015.
On July 24, 2015, the Issuer completed a capital increase in the amount of EUR 156,342.20 and
a total share premium of EUR 13,093,659.25 through the issuance and placement into
circulation of 3,908,555 shares of a single class with a par value of EUR 0.04 each, represented
in book-entry form and with the same rights as the shares previously issued.
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As a result of the increase, the share capital became EUR 1,099,972.04 represented by
27,499,301 shares with a par value of EUR 0.04 each, numbered consecutively from 1 to
27,499,301, both inclusive, fully subscribed and paid up.

3.3. Interest of natural and legal persons involved in the issue/offer

The Company is not aware of the existence of any significant involvement or interest between
the Company and the entities listed in section 10.1 of this Shares Securities Note other than
the strictly professional relationship resulting from the provision of legal, financial and
accounting advice and the holding of the office of the secretary of the Company's Board of
Directors by KPMG Abogados, S.L.

3.4. Reasons for the offer and use of proceeds

Not applicable, as it is an admission to trading without a prior offer.
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4. INFORMATION CONCERNING THE SECURITIES TO BE OFFERED/ADMITTED TO
TRADING

4.1. A description of the type and the class of the securities being offered and/or
admitted to trading, including the ISIN (International Security Identification
Number) or other such security identification code

The securities to be admitted to trading constitute all the ordinary shares of ORYZON, i.e.,
28,467,826 shares with a par value of EUR 0.04 each, all belonging to the same class, fully
subscribed and paid up, and entitling the shareholders full voting, related and financial rights.

The shares that form ORYZON's share capital have been allocated ISIN number ES0167733015
by the National Securities Codification Agency (Agencia Nacional de Codificacion de Valores),
which reports to the National Securities Exchange Commission (Comision Nacional del
Mercado de Valores, “CNMV”).

4.2. Legislation under which the securities have been created

The shares being admitted to trading are governed and will be governed by Spanish law, and
specifically by the provisions of the Companies Act (Ley de Sociedades de Capital), and Law
24/1988 of July 28 on the Securities Exchange (the “Securities Act”) and the respective
regulations in implementation thereof.

4.3. An indication whether the securities are in registered form or bearer form and
whether the securities are in certified form or book-entry form. In this latter case,
name and address of the entity responsible for keeping the records

ORYZON's shares are represented in book-entry form maintained by SOCIEDAD DE GESTION DE
LOS SISTEMAS DE REGISTRO, COMPENSACION Y LIQUIDACION DE VALORES, S.A. (Iberclear),
with a registered office in Madrid, at Plaza de la Lealtad 1, and its participating entities.

4.4. Currency of the securities issue

The shares are denominated in euros.

4.5, A description of the rights attached to the securities, including any limitations of
those rights, and procedure for the exercise of those rights

This sub-section has been drafted in accordance with the provisions of the Company's bylaws,
the restated text of which was approved by the shareholders at the General Shareholders’
Meeting of the Company on November 3, 2015, and registered with the Commercial Registry
on December 3, 2015 (the “Bylaws”).

The shares being admitted to trading are ordinary shares, belonging to the same class, for
which reason they confer upon the holders thereof the voting, related and economic rights
provided for in the Companies Act and in the Company's Bylaws.

The shares are recorded in the name of the corresponding shareholders in the book-entry
registries of SOCIEDAD DE GESTION DE LOS SISTEMAS DE REGISTRO, COMPENSACION Y
LIQUIDACION DE VALORES, S.A. (Iberclear) and its participating entities. The expenses of this
first registration shall be paid solely by the Company.

45.1. Dividend rights
4.5.1.1. Fixed date(s) on which the entitlement arises

The shares of the Company confer the right to participate in the distribution of profits and as
well as in any surplus in the event of liquidation, and as they are ordinary shares, they do not

-47 -



give the right to receive a minimum dividend. The shares will entitle to receive such dividends,
interim or final, as may be available for distribution.

As at the date of registration of this Prospectus, there are no active dividends charged to
financial years before January 1, 2015 that are pending payment to the Company's
shareholders.

4.5.1.2. Time limit after which entitlement to dividend lapses and an indication of the person
in whose favor the lapse operates

The time limit of the entitlement to dividends is five (5) years from the date designated for
commencement of collection (pursuant to article 947 of the Commercial Code), and the
Company will be the beneficiary of the lapsed economic rights.

4.5.1.3. Dividend restrictions and procedure for non-resident holders

The Company is not aware of any dividend restrictions applicable to non-resident holders who,
as is the case with resident holders, will receive their dividends through SOCIEDAD DE GESTION
DE LOS SISTEMAS DE REGISTRO, COMPENSACION Y LIQUIDACION DE VALORES, S.A. (Iberclear)
and its participating entities, notwithstanding any applicable withholding on account of the
Non-Resident Income Tax (for more information, see section 4.11 of the Share Securities
Note), or such other withholding or payment on account as may hereafter be prescribed by
state or regional legislative bodies.

4.5.1.4. Rate of dividend or method of its calculation, periodicity and cumulative or non-
cumulative nature of payments

As all of the Company's shares are ordinary, they give no right to receive a minimum dividend.
The right to dividends on the Company's shares will accrue only as from the time that the
shareholders or the Board of Directors, as the case may be, approves a distribution of profits.

4.5.2. Voting and attendance rights

The Company's shares entitle holders to attend and vote at the General Shareholders’ Meeting
and to challenge corporate resolutions subject to the general rules set forth in the Companies
Act and in the Company's Bylaws.

As for the right to attend General Shareholders’ Meeting in accordance with provisions of the
Company's Bylaws and the regulations for the General Shareholders’ Meeting approved by the
shareholders on November 3, 2015 (the “Regulations for the General Shareholders’
Meeting”) all shareholders may attend the General Meeting, regardless of the number of
shares held, even if they do not have the right to vote. In order to exercise this right of
attendance, shareholders must have their shares registered in the relevant book-entry registry
at least five (5) days prior to the date on which the General Shareholders’ Meeting is to be
held, as provided by law and/or the Bylaws.

Each shareholder entitled to attend may be represented at the General Shareholders’ Meeting
by another person, even if not a shareholder, subject to compliance with such requirements
and formalities as are prescribed by the Companies Act, the Bylaws and the Regulations for the
General Shareholders’ Meeting of the Company.

As for voting rights, pursuant to the Company's Bylaws, each share gives the right to one (1)
vote, with no limitations on the maximum number of votes that may be cast by each
shareholder or by companies belonging to the same group in the case of legal entities.
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4.,5.3. Pre-emption rights in offers for subscription of securities of the same class

As provided in the Companies Act, the shares of the Company give the holders thereof a
preemptive right to subscribe capital increases with an issue of new shares against cash
contributions, as well as in the issuance of convertible debentures, all without prejudice to the
possibility of total or partial exclusion of such preemptive subscription right pursuant to the
provisions of the Companies Ac and the Bylaws.

The Company's shares also entitle the holders thereof to the free allotment right recognized in
the Companies Act in the case of a capital increase with a charge to reserves.

45.4, Right to share in the issuer's profits

The shares of the Company give the right to participate in the distribution of profits in
proportion to the nominal value thereof, upon the terms set forth in section 4.5.1. above.

4,5.5, Rights to share in any surplus in the event of liquidation

The shares of the Company give the holders thereof the right to participate in the distribution
of any surplus resulting from the liquidation of the Company, upon the terms set forth in the
Companies Act.

4.5.6. Redemption provisions

Not applicable.

4.5.7. Conversion provisions

Not applicable.

4.6. In the case of new shares, a statement of the resolutions, authorizations and
approvals by virtue of which the securities have been or will be created and/or
issued

Not applicable.

4.7. In the case of new issues, the expected issue date of the securities

Not applicable.

4.8. A description of any restriction on the free transferability of the securities

The Company's shares are subject to no restrictions on their free transferability, without
prejudice to the contractual lock-up commitments assumed by Mr. Carlos Manuel Buesa Arjol,
Ms. Tamara Maes, Mr. José Maria Echarri Torres and NAJETI CAPITAL, S.A., the terms and
conditions of which are described in section 7.3 of this Share Securities Note, and the
restrictions on the free transferability of shares included in the shareholders' agreements
described in section 22.2 of the Registration Document of this Prospectus.

4.9, An indication of the existence of any mandatory takeover bids and/or squeeze-out
and sell-out rules in relation to the securities

There is no special provision on mandatory takeover bids for the Company's shares, except for
the provisions on takeover bids in the Securities Market Act (Ley del Mercado de Valores), as
amended by Law 6/2007 of April 12 on the modification of the legal framework applicable to
takeover bids and on the transparency of issuers and by virtue of which Directive 2004/25/EC
of the European Parliament and of the Council of April 21, 2004 is transposed to the Spanish
legal system, and Royal Decree 1066/2007 of July 27 on the rules applicable to takeover bids.
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These rules shall apply to the Company's shares upon their admission to trading on the
Madrid, Barcelona, Bilbao and Valencia Stock Exchanges.

However, as part of (i) a capital increase with no pre-emption rights in the nominal amount of
EUR 168,141.6 through the issuance and placement into circulation of 4,203,540 shares
approved by the Board of Directors on July 19, 2015; and (ii) a capital increase approved by the
Board of Directors on August 7, 2015 in exercise of the delegation granted by the shareholders
acting at a General Shareholders’ Meeting held on June 6, 2011, with the implementation of
such increase on October 13, 2015 in the amount of EUR 38,741 and the issuance of 968,525
new shares with a par value of EUR 0.04 each, ORYZON gave investors subscribing shares
included in the increase a put option in respect of such shares, exercisable within ten (10) days
of February 28, 2016 at a price of EUR 3.39 per share, if on that date the Company's shares
have not been admitted to trading on the official secondary market (Continuous Market). The
Company has deposited into a separate account the proceeds of the subscription by each of
the shareholders of the corresponding shares, with such account and the proceeds securing
the above put option.

4.10. An_indication of public takeover bids by third parties in respect of the issuer's
equity, which have occurred during the last financial year and current financial
year. The price or exchange terms attaching to such offers and the outcome thereof
must be stated

Not applicable.

4.11. Information about the tax implications resulting from the acquisition, ownership
and, if applicable, transfer of the shares

Set forth below is a general description of the tax rules applicable to the acquisition,
ownership and any subsequent transfer of shares based on current Spanish law (including
implementing regulations) as of the date of approval of this Shares Securities Note,.

It should be kept in mind that this review does not address all the potential tax consequences
resulting from the above transactions, or the rules applicable to every investor category, some
of which (e.g., financial institutions, collective investment institutions, cooperatives or entities
subject to the income allocation system) may be subject to special rules. Furthermore, this
description does not take into account the special tax systems of Economic Covenant and
Agreement (Concierto y Convenio Econdmico) in effect, in the Basque Country or in the Foral
Community of Navarre, respectively, or the rules enacted by the various Autonomous
Communities that may apply to investors with respect to certain taxes.

Specifically, the applicable legal framework is included in the Law 35/2006 of November 28 on
Personal Income Tax (Impuesto sobre la Renta de las Personas Fisicas) (“PIT Act”) and partially
amending the Corporate Income Tax (Impuesto sobre Sociedades), the Non-Resident Income
Tax (Impuesto sobre la Renta de no Residentes) and Wealth Tax (Impuesto sobre el Patrimonio)
Acts and regulations thereunder, approved by Royal Decree 439/2007 of March 30; the
Restated Text of the Non-Resident Income Tax Act (Texto Refundido de la Ley de Impuesto
sobre la Renta de no Residentes) (“RTNRIT Act”), approved by Royal Legislative Decree 5/2004
of March 5 and Regulations thereunder, approved by Royal Decree 1776/2004 of July 30 on
the Corporate Income Tax Act (Ley del Impuesto sobre Sociedades) approved by Law 27/2014
of November 27 on the Corporate Income Tax (“CIT Act”) and Royal Decree 634/2015 of July
10 approving the Corporate Income Tax Regulations, without prejudice to any amendments to
such applicable legal framework as may hereafter occur from time to time.
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Investors are advised to consult with their attorneys or tax advisers in order to determine the
tax consequences relevant to their particular circumstances. Likewise, investors should take
into account any future changes that may be made to current applicable law, and to the
interpretation thereof by the Spanish tax authorities, which might differ from the one set forth
below.

4.11.1. |Indirect taxation on the acquisition and transfer of the shares

Pursuant to the provisions of Section 108 of the Securities Market Act and related laws
governing such taxes, the acquisition and any subsequent transfer of the shares will be exempt
from the Asset Transfer and Documentary Stamp Tax (/Impuesto sobre Transmisiones
Patrimoniales y Actos Juridicos Documentados).

4.11.2. Direct taxation on the ownership and subsequent transfer of the shares

4.11.2.1. Shareholders resident in Spain

This section addresses the tax treatment applicable to shareholders who are resident in Spain
for tax purposes and qualify as beneficial owners of the shares. Generally, and without
prejudice to the provisions of any Double Taxation Treaties ("DTTs") signed by Spain, entities
resident in Spain under Section 8 of the CIT Act, natural persons having their habitual
residence in Spain (as defined in Section 9.1 of the PIT Act), and residents abroad who are
members of Spanish diplomatic missions, Spanish consular offices and other official posts,
pursuant to Section 10.1 of the PIT Act, will be treated for these purposes as investors resident
in Spain. Likewise, natural persons with Spanish nationality who cease to have their tax
residence in Spain and relocate their tax residence to a tax haven, both during the tax period in
which the change of residence occurs and for the next four (4) years, shall be considered
investors resident in Spain for tax purposes.

In the case of individuals who acquire tax residence in Spain as a result of their relocation to
Spain, they are entitled to choose between paying Personal Income Tax or Non-Resident
Personal Income Tax during the period in which the change of residence takes place and for
the next five (5) years provided the requirements under Section 93 of the PIT Act are met.

Individuals
(a) Personal Income Tax
(i) Investment income

Pursuant to Section 25 of the PIT Act, the following items, among others, will be treated as
investment income (rendimientos del capital mobiliario): dividends, bonus for attending
General Shareholders’ Meetings, income from the creation or assignment of rights or powers
to use or enjoy shares and, generally, any interest in the Company's profits as well as any other
profit received from such entity in the individual’s capacity as shareholder.

Any investment income obtained by shareholders as a result of their ownership of the shares
will include the net return resulting from deducting any expenses of administration and
deposit of the gross amount thereof, but not discretional and individualized management of
the portfolio, on the taxable savings base for the year in which they are subject to tax by the
recipient, and taxable during the 2015 tax year at a fixed rate of 19.5% (on the first EUR 6,000
of savings income obtained by individuals), 21.5% (on income between EUR 6,001 and EUR
50,000) and 23.5% (on income in excess of EUR 50,000), with no entitlement to claim any
deduction to avoid double taxation. Beginning in 2016, the applicable rate will be 19% (on the
first EUR 6,000 of savings income obtained by individuals), 21% (on income between EUR 6,001
and EUR 50,000) and 23% (on income in excess of EUR 50,000).
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Amounts obtained as a result of the distribution of the share premium on shares admitted to
trading on any of the regulated security markets defined in Directive 2004/39/EC of the
European Parliament and the Council of April 21, 2004, will lower and eventually cancel out
the acquisition value of the securities involved, and only the resulting surplus will be taxable as
investment income.

Also, in the 2015 tax year, and in respect of gains taxable as from July 11, 2015, shareholders
will be subject to IRPF withholding of 19.5% (reduced to 19% beginning in the 2016 tax year)
on the full amount of the profit distributed. Such withholding will be deductible from the tax
liability for such tax, and if it exceeds the liability, it will give rise to the refunds under Section
103 of the PIT Act. As an exception, withholding on the distribution of the share premium does
not apply.

(ii) Capital gains and losses

Any changes in the value of the assets of PIT taxpayers resulting from changes in those assets
will give rise to capital gains or losses which, in the case of a transfer of the shares for
consideration, will be quantified by reference to the negative or positive balance, respectively,
between the purchase value of those shares and the transfer value thereof, which will be
determined (i) by their listing price at the time of the transfer; or (ii) by the agreed price, if
higher than the listing price.

If the securities are homogeneous, those first purchased will be considered the securities
transferred for purposes of determining the purchase price.

The acquisition value and the transfer value will increase or decrease, respectively, according
to any costs and taxes involved in such transactions that have been paid by the purchaser or
the transferor, respectively.

Capital gains or losses resulting from transfers of shares will become part of their respective
taxable savings bases for the year in which the change takes place, and will be taxed during the
2015 tax year at the rate of 19.5% on the first EUR 6,000 of savings income obtained by
individuals, 21.5% on income between EUR 6,001 and EUR 50,000, and 23.5% on income in
excess of EUR 50,000. Beginning in the 2016 tax year, the applicable rate will be 19% on the
first EUR 6,000 of savings income obtained by individuals, 21% on income between EUR 6,001
and EUR 50.000, and 23% on income exceeding EUR 50,000.

Capital gains arising from the transfer of shares are not subject to any withholding on account
of PIT.

Finally, certain losses from transfers of shares will not count as capital losses if homogeneous
securities have been acquired during the two (2) months before or after the date of the
transfer causing the loss. In such cases, capital losses will be integrated to the extent that the
securities are transferred, even if they are still part of the taxpayer's assets.

(iii) Preemptive rights

Until December 31, 2016, the amount received from the sale of preemptive rights to subscribe
shares will reduce the acquisition cost of such shares for purposes of future transfers, until
such cost is reduced to zero. Amounts received in excess of the acquisition cost are treated as
a capital gain obtained in the year in which the transfer of the preemptive rights occurs, and
are not subject to PIT withholding.

Beginning on January 1, 2016, the amount obtained from the sale of preemptive rights to
subscribe shares will be treated as a capital gain for the transferor earned in the tax year in
which the transfer occurred, and will be subject to PIT withholding.
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In either case, capital gains will be taxed during the 2015 tax year at a rate of 19.5% (on the
first EUR 6,000 of savings income obtained by the individual), 21.5% (on income between
EUR 6,001 and EUR 50,000) and 23.5% (on income in excess of EUR 50,000). As from the 2016
tax year, the applicable rate will be 19% on the first EUR 6,000 of savings income obtained by
the individual, 21% on income between EUR 6,001 and EUR 50,000, and 23% on income in
excess of EUR 50,000.

(b) Wealth Tax

Pursuant to Section 9 of PIT Act, shareholders who are individuals residing in Spain are subject
to Wealth Tax (“WT”) during the 2015 tax year on their entire net worth held thereby as of
December 31, regardless of the location of the assets or place in which the rights may be
exercised.

The tax will be levied in accordance with Law 19/1991 of June 6 on the Wealth Tax (“WT Act”)
which, for these purposes, sets a EUR 700,000 minimum exemption threshold based on a scale
with marginal rates ranging from 0.2% to 2.5%, without prejudice to any specific rules enacted
by each Autonomous Community.

Individuals resident in Spain for tax purposes who acquire shares and are required to file a WT
return must declare the shares held thereby as of December 31 of each year, which will be
calculated based on the average trading prices during the fourth quarter of such year. The
average trading price for purposes of such tax is published by the Ministry of Finance and
Public Administrations on an annual basis.

Pursuant to the provisions of Section 61 of Law 36/2014 of December 26 on the State Budget
for 2015, beginning on January 1, 2016, there will be a 100% allowance on the amount of tax,
and there will be no obligation to file a self-assessment or any other return.

Notwithstanding the foregoing, the State Budget Bill for 2016 (currently under parliamentary
discussions) provides that the allowance will apply as from January 1, 2017.

(c) Inheritance and Gift Tax

Transfers of shares by way of inheritance or gift in favor of individuals who are resident in
Spain are subject to the Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones)
(“1GT”) upon the terms set forth in Law 29/1987 of December 18, which is applicable to the
party acquiring the securities, without prejudice to any specific rules enacted by each
Autonomous Community. In the absence of such Autonomous Community rules, the applicable
tax rate ranges from 7.65% to 34%. Certain multiplying ratios are applied to the total tax
liability based on the taxpayer's pre-existent assets and the taxpayer’s degree of kinship with
the decedent or the donor. The resulting tax rate may ultimately range from 7.65% to 81.6% of
the taxable base.

Legal Entities

(a) Corporate Income Tax

(i) Dividends

Those subject to the Corporate Income Tax (“CIT”) or those paying the Non-Resident Income
Tax (“NRIT”) and who do business in Spain through a permanent establishment, must include
in their taxable base the full amount of any dividends or participations in profits received as a
result of owning the securities subscribed, as well as the expenses involved in such
participation, as provided in CIT Act Sections 10 et seq., generally paying a 28% tax rate during
the 2015 tax year (25% starting in 2016 and subsequent tax years). In the case of distribution
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of the share premium, the amounts received by CIT taxpayers will reduce and potentially
cancel out the tax value of the relevant securities, so that only any surplus above such tax
value will be included in the taxable base thereof.

Notwithstanding the foregoing, as a general rule, dividends paid by or participation in the
profits of entities are exempt provided the direct or indirect interest in the entity's capital or
equity is at least 5% or where the acquisition value of the interest is higher than EUR 20
million. In order for the exemption to apply, such interest must have been continuously held
for the year preceding the date on which the distributable profit is due and payable, or
otherwise must be held for the time required to complete such period.

If ORYZON obtains dividends, a participation in profits or income resulting from the transfer of
securities representing the share capital or equity of entities in an amount greater than 70% of
its income, the availability of the exemption is subject to compliance with complex
requirements which essentially require that the holder of the shares has an indirect interest of
at least 5% of the share capital of such entities. Investors are advised to consult their attorneys
or tax advisers to determine compliance with the requirements for this exemption in their
specific situation.

Also, in the 2015 tax year, CIT taxpayers will be subject to 19.5% CIT withholding on dividends
due after July 11, 2015 (19% for the 2016 and following tax years) on the full amount of the
profit distributed, unless one of the withholding exclusions under applicable laws applies, in
which case there will be no withholding. The amount withheld may be deducted from the
amount of CIT payable and, if greater than the amount payable, will give rise to the refunds
provided for in Section 127 of the CIT Act.

(ii) Income from transfers of shares

Gains or losses from the transfer of the shares with or without consideration, or from any
other change in net worth as a result thereof, will be included in the taxable base of CIT
taxpayers or NRIT taxpayers operating for these purposes through a permanent establishment
in Spain, as provided in Sections 10 et seq. of the CIT Act, and will generally be taxed at the
28% rate (25% starting in 2016).

Income from the transfer of shares will not be subject to withholding.

Generally speaking, positive income from the transfer of an equity interest in an entity will also
be exempt from taxation provided at least a 5% interest is directly or indirectly held in the
share capital or equity of the entity or the acquisition value of the interest is greater than EUR
20 million. In order for the exemption to apply, the interest must have been continuously held
for the year preceding the date on which the transfer occurs.

If ORYZON obtains dividends, a participation in profits or income from the transfer of securities
representing the share capital or equity of an entity in an amount greater than 70% of its
income, the availability of the exemption is subject to compliance with complex requirements
which essentially require that shareholders must have at least a 5% indirect interest in the
share capital of such entities. Investors are advised to consult with their attorneys or tax
advisers to determine compliance with the requirements for this exemption in their specific
situation.

(b) Wealth Tax
CIT taxpayers are not subject to WT.

(c) Inheritance and Gift Tax
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CIT taxpayers are not subject to IGT, and income they obtain without valuable consideration
will be taxed according to CIT regulations.

4.11.2.2. Shareholders not resident in Spain

This section addresses the tax treatment applicable to shareholders not resident in Spain for
tax purposes and who qualify as beneficial owners of the shares, excluding shareholders who
operate in Spain through a permanent establishment, the tax rules for which were described
when addressing the rules applicable to shareholders subject to CIT.

Individuals who are not PIC taxpayers and entities not resident in Spain under Section 6 of the
RTNRIT Act will be deemed non-resident shareholders, without prejudice to Section 46 of the
RTNRIT Act.

The rules described below are of a general nature, for which reason the particular situation of
each shareholder and that may result from the DTTs signed between other countries and Spain
should be taken into account.

(a) Non-Resident Income Tax

(i) Investment income

Dividends and other income from an interest in the equity of an entity obtained by individuals
or entities not resident in Spain and operating without a permanent establishment in Spain will
be subject to NRIT at the standard rate of 19.5% during tax year 2015 in the case of dividends
due and payable after July 11, 2015 on the full amount received (the rate falls to 19%
beginning in the 2016 tax year). The amount obtained as a result of the distribution of the
share premium on shares admitted to trading on any of the regulated security markets defined
in Directive 2004/39/EC of the European Parliament and the Council of April 21, 2004, will
lower the acquisition value of the securities involved, and only the resulting surplus will be
taxable under the NRIT as investment income.

However, profits paid by subsidiaries resident in Spain to their parent companies resident in
other member states of the European Union ("EU") or to any permanent establishments
situated in such other member states are exempt, provided the following requirements are
met:

- Both companies must be subject to and not exempt from any of the taxes levied on
legal entities in any of the EU member states listed in article 2.c) of Council Directive
2011/96/EU of June 30 on the common system of taxation applicable in the case of
parent companies and subsidiaries of different Member States, whereas permanent
establishments must be subject to and not exempt from taxation in the State where
they are situated.

- The distribution of profits must not be the result of the subsidiary's liquidation.

- Both companies must have one of the forms provided in the Annex to Council
Directive 2011/96/EU of June 30 on the common system of taxation applicable in the
case of parent companies and subsidiaries of different Member States, as amended
by Council Directive 2014/867/EU of July 8, 2014.

An entity directly or indirectly holding at least 5% of another company, or where the
acquisition value of the interest is greater than EUR 20 million, shall be deemed a parent
company. The latter shall be considered a subsidiary. The interest must have been held
continuously for one year preceding the date on which the profit is due for distribution, or in
the absence thereof, must be maintained for such time as is necessary to complete one year.
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Such exemption will also apply to profits paid by subsidiaries resident in Spain to their parent
companies resident in any State included in the European Economic Area or to the permanent
establishments situated in other member States, provided certain requirements specified in
the NRIT Act are fulfilled.

The exemption will not apply if the dividend is obtained through a territory classified as tax
haven. Nor will it apply where the majority of voting rights in the parent company are directly
or indirectly held by individuals or legal entities not resident in a EU member state or in a State
included in the European Economic Area with which effective exchanges of tax information are
in place pursuant to paragraph 4 of the first additional provision of Law 36/2006 of November
29 on measures to prevent tax fraud, unless the creation and operation of the parent company
is based on valid economic grounds and substantive business reasons.

In the case of dividends due for payment after July 11, 2015, the Company will generally apply
19.5% NRIT withholding at the time of payment of the dividend (reduced to 19% beginning in
the 2016 tax year).

However, if a DTT signed by Spain or a domestic exemption applies due to the residence of the
recipient for tax purposes, the reduced rate provided in the DTT or the exemption will apply to
that type of income after providing evidence of the shareholder's residence in the manner
provided by applicable legal provisions. For such purposes, there is a specific procedure
enacted by an Order of the Ministry of the Economy and Finance of April 13, 2000 for
withholding applied to non-resident shareholders, at the applicable rate in each case, or to
exclude the withholding if financial institutions domiciled, resident or represented in Spain
acting as depositories or managing the collection of income on such securities take part in the
payment procedures.

Pursuant to this rule, at the time of distributing the dividend, the Company must apply 19.5%
withholding to the full amount of the dividend (which is reduced to 19% beginning in the 2016
tax period) and will transfer the net amount to the depositaries. Depository entities which in
turn are able to prove in the prescribed manner that their customers are entitled to benefit
from reduced rates or an exclusion from withholding (for which purpose customers must
provide to the depositary, no later than the tenth (10th) day of the month following the month
in which the divided is distributed, a certificate of tax residence issued by the appropriate tax
authority of their country of residence expressly stating, where applicable, that the investor is
a resident within the meaning of the applicable DTT; or, in those circumstances where a tax
cap set forth in a DTT implemented through an Order providing for the use of a specific form,
this form in lieu of the certificate) will immediately receive the excess amount withheld for
payment to such customers. The certificate of residence mentioned above is generally valid for
these purposes for up to one (1) year from the date of issue thereof.

If an exemption applies or the withholding rate is lower than the one provided by law due to
the application of a DTT, and the shareholder has been unable to prove his/her residence for
tax purposes within the relevant time limit established for such purpose, the shareholder may
request the Spanish Treasury for a refund of the excess amount withheld subject to the
procedure and in accordance with the form provided in Order EHA/3316/2010 of December
17, 2010. Shareholders are advised to consult with their advisers on the procedure to follow in
order to apply to the Spanish Treasury for such refund.

In any event, once the amount payable on account of NRIT has been withheld or the
availability of the exemption confirmed, non-resident shareholders are not required to file a
NRIT return in Spain.
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Investors are advised to consult with their attorneys or tax advisers on the procedure to follow
in each case in order to request such refund from the Spanish Treasury.

(b) Capital gains and losses

Pursuant to the RTNRIT Act, capital gains obtained by non-resident individuals or entities, and
which are not obtained through a permanent establishment in Spain, as a result of the transfer
of shares, or any other capital gain relating to such securities, will be subject to NRIT, and will
generally be quantified pursuant to the rules set forth in the PIT Act. In particular, beginning on
July 11, 2015, capital gains from the transfer of shares will be subject to NRIT at the rate of
19.5% (reduced to 19% for the 2016 tax year) unless a domestic exemption or a DTT signed
with Spain applies, in which case the provisions of such DTT will apply.

The following capital gains will be exempt under Spanish internal law:

- Gains from the transfer of shares on Spanish secondary official securities markets
which are not obtained through a permanent establishment in Spain, by individuals
or entities resident in a State that has signed a DTT with Spain that has an exchange
of information clause, provided that the gains have not been obtained via any
countries or territories classified by the regulations as tax heavens.

- Gains from the transfer of shares, which are not obtained through a permanent
establishment in Spain, by individuals or entities resident in other EU member states
for tax purposes, or by permanent establishments of such residents situated in
another EU member state, provided they have not been obtained via countries or
territories legally classified as tax heavens or through a permanent establishment
situated outside of the EU. The exemption does not cover capital gains resulting from
transfers of shares or rights of such entity if (i) the entity's assets primarily consist,
either directly or indirectly, of real property situated in Spain; or (ii) in the case of an
individual non-resident transferor, if at any time within the twelve (12) months prior
to the transfer, the transferor has had at least a 25% direct or indirect interest in the
share capital or equity of the company; and (iii) in the case of various transferors that
are non-resident entities, if the transfer does not meet the requirements for the
application of the exemption under Section 21 of the CIT Act.

The capital gain or loss will be calculated and taxed separately for each transfer, with no set-
off allowed between gains and losses on multiple transfers. The rules set forth in Section 24 of
the RTNRIT Act will apply to the quantification thereof. Until December 31, 2016, the proceeds
obtained from the sale of preemptive rights to subscribe shares will lower the acquisition cost
of the shares for purposes of future transfers, until such cost reaches zero. Proceeds in excess
of the acquisition cost will be treated as a capital gain in the year in which the transfer of the
rights takes place.

Beginning January 1, 2017, the proceeds from the sale of preemptive rights to subscribe shares
will be treated as a capital gain for the transferor in the tax year in which the transfer of the
rights takes place.

Pursuant to the provisions of the RTNRIT Act, capital gains obtained by non-residents that are
not obtained through a permanent establishment will not be subject to withholding or
payment on account of NRIT.

Non-resident shareholders will be required to file a return, assessing and paying any
corresponding tax due. Non-resident shareholders may also file their return and make the
deposit through their tax representative in Spain, or the depositary or manager of the shares,
subject to the procedures and form provided in Order EHA/3316/2010 of December 17, 2010.

-57-



If an exemption applies, whether by virtue of Spanish law or a DTT, non-resident investors will
have to prove their right to the exemption by providing a certificate of tax residence issued by
the relevant tax authorities in their country of residence (which must expressly show, if
applicable, that the investor is resident in such country within the meaning of the applicable
DTT) or the form specified in the Order implementing the applicable DTT. The certificate of
residence is generally valid for one (1) year from the date of issue.

(c) Wealth Tax

Without prejudice to the provisions of DTTs signed by Spain, individuals without a habitual
residence in Spain pursuant to Section 9 of the PIT Act and who own assets situated in Spain or
rights exercisable or enforceable in Spain on December 31 of each of such years, will be
subject to WT. Such assets and rights will be subject to WT but taxpayers can claim an
allowance of EUR 700,000, with the remainder subject to the standard tax scale, whose
marginal rates for 2015 range from 0.2% to 2.5%.

Spanish authorities have traditionally viewed shares in a Spanish company as assets situated in
Spain for tax purposes.

If they are subject to WT, shares admitted to trading on a Spanish official secondary securities
market will be assessed according to the average trading price for the fourth quarter of each
year. The average trading price for purposes of this tax is published annually by the Ministry of
the Treasury and Public Administrations.

As provided by Section 61 of Law 36/2014 of December 26 on the State Budget for 2015, there
will be a 100% allowance on the amount of tax beginning on January 1, 2016. In addition, there
will be no obligation to file a self-assessment or to file any return.

Notwithstanding the foregoing, the State Budget Bill for 2016 (currently under parliamentary
discussions) provides that the allowance will apply as from January 1, 2017.

Individuals who are resident in a member state of the EU or the European Economic Area are
entitled to claim the application of the rules enacted by the Autonomous Community where
the greatest value of the property and rights is located and which are subject to tax because
they are situated, are exercisable or must be enforced in Spain. Investors are advised to
consult with their attorneys or tax advisers.

Finally, entities that are not resident in Spain (regardless of whether or not they operate
through a permanent establishment) are not subject to WT.

(d) Inheritance and Gift Tax

Without prejudice to the provisions of any DTTs signed by Spain, acquisitions for no valuable
consideration by individuals who are not resident in Spain, regardless of the transferor's
residence, are subject to IGT if the acquisition is of assets situated in Spain or rights exercisable
or enforceable in Spain. Spanish authorities have traditionally viewed shares in a Spanish
company as assets situated in Spain for tax purposes.

In the event of assets acquired by way of inheritance, bequest or any other form of succession,
and provided the deceased had been resident in a member state of the EU or the European
Economic Area (other than Spain), taxpayers will be entitled to application of the specific rules
enacted by the Autonomous Community where the greatest value of the property and rights
of the deceased's estate are situated in Spain. Investors are advised to consult with their
attorneys or tax advisers.
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Likewise, in acquisitions of personal property by way of gift or another gratuitous inter vivos
transfer, non-resident taxpayers who are resident in a member state of the EU or the
European Economic Area, are entitled to application of the specific rules enacted by the
Autonomous Community in which such personal property has been situated for the most
number of days during the five (5) years, from date to date, immediately preceding the day
before the tax falls due. Investors are advised to consult with their attorneys or tax advisers.

Entities not resident in Spain (regardless of whether or not they operate through a permanent
establishment in such territory) are not subject to Inheritance and Gift Tax, and income
obtained without valuable consideration will generally be taxed as capital gains under the NRIT
rules described above, without prejudice to the provisions of any applicable DTTs.

Non-resident shareholders are advised to consult with their tax advisers on the terms in which
the IGT will apply in each specific instance.

-59-



5. TERMS AND CONDITIONS OF THE ADMISSION TO TRADING

5.1. Conditions, offer statistics, expected timetable and action required to apply for the
offer

5.1.1. Conditions to which the offer is subject

The admission to trading of the shares is not subject to any condition whatsoever.

5.1.2. Total amount of the admission

The share capital of ORYZON in respect of which an application for admission to trading is
made amounts to EUR 1,138,713.04, divided into 28,467,826 registered shares with a par
value of EUR 0.04 each, belonging to a single class and series, and giving the same rights and
duties to all the shareholders.

5.1.3. Time period, including any possible amendments, during which the offer will be open
and description of the application process

Not applicable.

5.1.4. An indication of when, and under which circumstances, the offer may be revoked or
suspended and whether revocation can occur after dealing has begun

No grounds for withdrawal or revocation of the admission to trading of ORYZON's shares
related to this Prospectus are expected, other than those that might result by operation of Law
or in compliance with a court order or administrative decision.

5.1.5. A description of the possibility to reduce subscriptions and manner for refunding
excess amount paid by applicants

Not applicable.

5.1.6. Details of the minimum and/or maximum amount applicable (whether in number of
securities or aggregate amount to invest)

Not applicable.

5.1.7. An indication of the period during which an application may be withdrawn, provided
that investors are allowed to withdraw their subscription

Not applicable.

5.1.8. Method and time limits for paying up the securities and for delivery of the securities

Not applicable.

5.1.9. A full description of the manner and date in which the results of the offer are to be
made public

Not applicable.

5.1.10. The procedure for the exercise of any right of pre-emption, the negotiability of
subscription rights and the treatment of subscription rights not exercised

Not applicable.
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5.2. Plan of distribution and allotment

5.2.1. The various categories of potential investors to which the securities are offered. If
the offer is being made simultaneously in the markets of two or countries and if a
tranche has been or is being reserved for certain of these, indicate any such tranche.

In meetings held on September 14, 2015 and October 15, 2015, respectively, the shareholders
and the Board of Directors resolved to apply for the admission to trading of all of the shares of
ORYZON on the Madrid, Barcelona, Bilbao and Valencia Stock Exchanges, and the inclusion
thereof in the Spanish Automated Quotation System (Sistema de Interconexion Bursdtil
Espafiol).

The total capital of ORYZON in respect of which an application for admission to trade is made
amounts to EUR 1,138,713.04, divided into 28,467,826 registered shares with a par value of
EUR 0.04 each, belonging to a single class and series, and giving the same rights and duties to
all the shareholders.

5.2.2. To the extent known to the issuer, an indication of whether major shareholders or
members of the issuer's management, supervisory or administrative bodies intend to
subscribe in the offer, or whether any person intends to subscribe for more than 5%
per cent of the offer

Not applicable.

5.2.3. Pre-allotment disclosure

5.2.3.1. The division into tranches of the offer, including the institutional, retail and issuer's
employee tranches and any other tranches

Not applicable.

5.2.3.2. The conditions under which the claw-back may be used, the maximum size of such
claw back and any applicable minimum percentages for individual tranches

Not applicable.

5.2.3.3. The allotment method or methods to be used for the retail and issuer employee's
tranche in the event of an over-subscription of these tranches;

Not applicable.

5.2.3.4. A description of any pre-determined preferential treatment to be accorded to certain
classes of investor or certain affinity groups (including friends and family programs) in
the allotment, the percentage of the offer reserved for such preferential treatment
and the criteria for inclusion in such in such classes or groups

Not applicable.

5.2.3.5. Whether the treatment of subscriptions or bids to subscribe in the allotment may be
determined on the basis of which firm they are made through or by

Not applicable.
5.2.3.6. A target minimum individual allotment, if any, within the retail tranche
Not applicable.

5.2.3.7. The conditions for the closing of the offer as well as the date on which the offer may
be closed at the earliest

Not applicable.
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5.2.3.8. Whether or not multiple subscriptions are admitted, and where they are not, how any
multiple subscriptions will be handled

Not applicable.

5.2.4. Process for notification of the amount allotted and indication whether dealing may
begin before notification is made

Not applicable.

5.2.5. Over allotment and ‘green shoe’

5.2.5.1. The existence and size of any over-allotment facility and/or ‘green shoe’

Not applicable.

5.2.5.2. The existence period of the over allotment facility and/or ‘green shoe’

Not applicable.

5.2.5.3. Any condition for the use of the over-allotment facility or exercise of the ‘green shoe’
Not applicable.

5.3. Pricing

5.3.1. An indication of the price at which the securities will be offered. If the price is not
known or there is no established and/or liquid market for the securities, indicate the
method for determining the offer price, including a statement as to who has set the
criteria or is formally responsible for the determination. Indication of the amount of
any expenses and taxes specifically charged to the subscriber or purchaser

5.3.1.1. Pricing and method of determination

The transaction referred to in this Prospectus consists of the admission to trading of 100% of
ORYZON's shares with no initial public offering or subscription of shares.

The share capital of ORYZON in respect of which an application for admission to trade is made
amounts to EUR 1,138,713.04, divided into 28,467,826 registered shares with a par value of
EUR 0.04 each, belonging to a single class and series, and giving the same rights and duties to
all the shareholders.

Given the nature of the transaction, there is no initial listing price for the Company's shares.
Therefore, the price proposed as reference price is that set in the two capital increases carried
out by the Company in July and October 2015 through a private placement of the shares, in
which SOLVENTIS A.V., S.A. acted as placement agent, and described in section 21.1.7 of the
Registration Document. That price was EUR 3.39 per share, of which EUR 0.04 accounts for the
par value and EUR 3.35 for the share premium.

The first capital increase was implemented excluding preemptive rights. According to
applicable rules, such an exclusion requires a report by an auditor appointed by the
Commercial Registry, other than the Company's auditor, on various issues including the fair
value of the Company's shares. The report assessed the estimated fair value of the Company's
shares to be EUR 2.3654. The capital increase was subscribed by forty-two (42) investors, of
which three (3) were shareholders of the Company.

In the second capital increase there was no exclusion of preemptive rights exercisable by the
Company's shareholders. Four (4) shareholders exercised their preemptive rights. At the end
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of the preemptive subscription period, a period for the discretional allocation of shares was
initiated at the end of which nine (9) investors had subscribed shares.

5.3.1.2. Expenses and charges specifically charged to the holder of securities:
The admission to trading of ORYZON's shares will be free of charge for the shareholders.

5.3.2. Process for the disclosure of the price for the securities

See section 5.3.1.

5.3.3. If the issuer's equity holders have pre-emptive purchase rights and this right is
restricted or withdrawn, indication of the basis for the issue price if the issue is for
cash, together with the reasons for and beneficiaries of such restriction or
withdrawal

Not applicable.

5.3.4. Where there is or could be a material disparity between the public offer price and
the effective cost to members of the administrative, management or supervisory
bodies or senior management, or affiliated persons, of securities acquired by them in
transactions during the past year, or which they have the right to acquire, include a
comparison of the public contribution in the proposed public offer and the effective
cash contributions of such persons

Not applicable.

5.4. Placing and underwriting

5.4.1. Name and address of the placers and the coordinating global entity

ORYZON has appointed SOLVENTIS A.V., S.A. as global coordinator in the admission to trading
of the Company's shares and of the various advisers involved.

5.4.2. Name and address of any paying agents and depository agents in each country

ORYZON has appointed SOLVENTIS A.V., S.A. as agent in charge of the formalities related to
the admission to trading of the Company's shares on the Madrid, Barcelona, Bilbao and
Valencia Stock Exchanges and their inclusion in the Spanish Automated Quotation System
(Sistema de Interconexion Bursdtil Espafiol).

5.4.3. Name and address of the entities agreeing to underwrite the issue on a firm
commitment basis, and name and address of the entities agreeing to place the issue
without a firm commitment or under "best efforts" arrangements. Indication of the
material features of the agreements, including the quotas. Where not all of the issue
is underwritten, a statement of the portion not covered. Indication of the overall
amount of the underwriting commission and of the placing commission

Not applicable.

5.4.4. When the underwriting agreement has been or will be reached

Not applicable.
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6. ADMISSION TO TRADING AND DEALING ARRANGEMENTS

6.1. An indication as to whether the securities offered are or will be the object of an
application for admission to trading, with a view to their distribution in a regulated
market or other equivalent markets with indication of the markets in question. This
circumstance must be mentioned, without creating the impression that admission
to trading will necessarily be approved. If known, the earliest dates on which the
securities will be admitted to trading

On September 14, 2015, the shareholders acting at an Extraordinary General Shareholders’
Meeting resolved to apply for the admission to trading of the Company's shares on the
Madrid, Barcelona, Bilbao and Valencia Stock Exchanges, as well as the inclusion thereof in the
Spanish Automated Quotation System (Sistema de Interconexidon Bursdtil Espafiol) (Continuous
Market).

Once the CNMV verifies the admission to trading of ORYZON's shares on the Madrid,
Barcelona, Bilbao and Valencia Stock Exchanges, and once such Stock Exchanges adopt the
corresponding resolution on admission, the shares will be admitted to trading under Section
32 of the Securities Market Act, which is expected to occur on December 14, 2015.

The Company is aware of and agrees to abide by the rules now existing or that may hereafter
be enacted relating to Stock Exchanges, and on an exceptional basis relating to trading and
continuity on and official delisting from the above-mentioned secondary markets pursuant to
applicable law and the requirements of their governing bodies.

6.2. All the regulated markets or equivalent markets on which, to the knowledge of the
issuer, securities of the same class of the securities to be offered or admitted to
trading are already admitted to trading

Not applicable.

6.3. If simultaneously or almost simultaneously with the creation of the securities for
which admission to a regulated market is being sought securities of the same class
are subscribed for or placed privately or if securities of other classes are created for
public or private placing, give details of the nature of such operations and the
number and characteristics of the securities to which they relate

Not applicable.

6.4. Details of the entities which have a firm commitment to act as intermediaries in
secondary trading, providing liquidity through bid and offer rates and description of
the main terms of their commitment

ORYZON has entered into a liquidity agreement in respect of its shares with SOLVENTIS A.V.,
S.A. consistent with the text governed by CNMV Circular 3/2007 of December 19 on Liquidity
Agreements for purposes of its acceptance as a market practice, as described in subsection 2.1
of Section Il on Risk Factors.

6.5. Stabilization: where an issuer or a selling shareholder has granted an over-
allotment option or it is otherwise proposed that price stabilizing activities may be
entered into in connection with an offer

No over-allotment option has been granted and no proposal has been made to allow price
stabilizing activities.
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7. SELLING SECURITIES HOLDERS

7.1. Name and business address of the person or entity offering to sell the securities,
the nature of any position, office or other material relationship that the selling
persons has had within the past three years with the issuer or any of its
predecessors or affiliates

Not applicable.

7.2. The number and class of securities being offered by each of the selling security
holders

Not applicable.

7.3. Lock-up agreements

7.3.1. Lock-up agreements vis-a-vis SOLVENTIS A.V., S.A.

By signing certain lock-up agreements dated July 19, 2015, the shareholders Mr. Carlos Manuel
Buesa Arjol, Ms. Tamara Maes, Mr. José Maria Echarri Torres and NAJETI CAPITAL, S.A., agreed
with SOLVENTIS A.V., S.A. to hold their respective shares in ORYZON for a period of: (i) twelve
(12) months in the case of Mr. Carlos Manuel Buesa Arjol and Ms. Tamara Maes; and (ii) six (6)
months in the case of Mr. José Maria Echarri Torres and NAJETI CAPITAL, S.A., as from the date
of admission to trading of the Company's shares on the secondary market (Continuous
Market). By virtue of this agreement, the aforesaid shareholders have undertaken:

(i) not to approve the issue, offer, pledge, sale, agreement to sell, sale of an option or a
contract to purchase, purchase of an option or contract to sell, grant a purchase
option, right or guarantee, pledge, lend or otherwise dispose of or transfer, either
directly or indirectly, shares of the Company or securities convertible into,
exercisable or redeemable for shares of the Company, warrants or any other
instruments giving the right to subscribe or purchase shares of the Company
(including transactions with the financial instruments listed in Section 2 of the
Securities Market Act), or directly or indirectly engage in any transaction that may
have an effect similar to the foregoing, or directly or indirectly perform acts of
registration under the US Securities Act of 1933 with respect to such securities; and

(ii) not sign any swap agreements or enter into other contracts or transactions pursuant
to which the financial effects resulting from ownership of the shares are totally or
partially transferred, whether directly or indirectly, and regardless of whether the
transaction described in (i) above or the swap described in this paragraph (ii) is to be
settled by delivery of shares of the Company or securities convertible into,
exercisable or redeemable for shares of the Company, by cash or by any other
medium;

As an exception to this commitment, during the six-month period, NAJETI CAPITAL, S.A. may:

(i) transfer shares of the Company to any entities wholly-owned thereby by or entities
in which the Company holds 50% or more of the shares, provided the acquiring entity
accepts an identical lock-up agreement in respect of shares of the Company for the
remaining period;

(ii) transfer shares as part of an offer for the acquisition of all the Company’s shares;

(iii) transfer shares in order to cover a potential oversubscription and receive significant
new shareholders into the company during the placement process, such transfer
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being made to the extent and in the proportion previously agreed to among the
leading shareholders; and

(iv) transfer shares by way of a secured loan to the placement bank for green shoe or
similar transactions to the extent and in the proportion previously agreed to among
the leading shareholders.

As an exception to their respective lock-up agreements, beginning on the sixth month after the
admission to trading of the Company's shares and provided NAJETI CAPITAL, S.A 's lock-up
agreement has expired, Mr. Carlos Manuel Buesa Arjol and Ms. Tamara Maes may transfer
shares in the maximum amount of up to 20% of their respective stakes at the time of signing
the lock-up agreement if, for any reason unrelated to the capital increase approved by the
Board of Directors on July 19, 2015, their respective interests in ORYZON cease to qualify as a
family business (empresa familiar) as such term is defined by applicable law. As of the date of
registration of this Prospectus and upon admission to trading of the Company's shares, the
respective interests of Mr. Carlos Buesa and Ms. Tamara Maes in ORYZON's share capital still
meet the requirements in terms of the holding of shares in a family business, and it is not
expected that ORYZON's shares will cease to meet such requirements upon their admission to
trading.

7.3.2. Lock-up agreement vis-a-vis CAPITAL MAB, FCR DE REGIMEN SIMPLIFICADO

In addition to the commitments assumed by Mr. Carlos Manuel Buesa Arjol and Ms. Tamara
Maes in sub-section 7.3.1 above, they have committed to CAPITAL MAB, FCR DE REGIMEN
SIMPLIFICADO for an additional period of six (6) months from the expiry of the initial twelve
(12) month lock-up period agreed to with SOLVENTIS A.V., S.A. By virtue of this commitment,
Mr. Carlos Manuel Buesa Arjol and Ms. Tamara Maes are subject to the same restrictions as
those indicated in sub-section 7.3.1 of the Share Securities Note in terms of transferability and
disposal of their shares, unless they have been provided with express, prior, written
authorization for such purpose by CAPITAL MAB, FCR DE REGIMEN SIMPLIFICADO.

Notwithstanding the foregoing, as an exception to the above restrictions but provided the
lock-up agreements signed by NAJETI CAPITAL, S.A. and SOLVENTIS A.V., S.A. are expired, the
aforesaid shareholders may:

(i) carry out any of the actions or transactions indicated in paragraphs (i) and (ii) of sub-
section 7.3.1 of the Share Securities Note below 25% of their respective interests, in
which case CAPITAL MAB, FCR DE REGIMEN SIMPLIFICADO is given a tag-along right;
and

(ii) transfer shares in the maximum amount of 20% of their respective stakes if, for any
reason unrelated to the share capital increase approved by the Board of Directors on
July 19, 2015, their respective interest no longer qualify as a family business, as such
term is defined under applicable law.
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8. EXPENSE OF THE ISSUE/OFFER

8.1. The total net proceeds and an estimate of the total expenses of the issue/offer

In view of the difficulty of exactly specifying the final amount thereof as of the date of this
Shares Securities Note, the table below includes, for illustrative purposes only, an estimate of
the expenses (excluding VAT) relating to the admission of the Company's shares to trading.

Description Amount

Iberclear fees (%) €2,895

Rates and fees levied by Spanish stock exchanges €139,762

(')

CNMV fees €25,000

Legal and miscellaneous expenses (°) €566,000
€733,657

Total

(") For illustrative purposes, the price per share subscribed in the latest share capital increase, which amounts to 3.39 euro, has

been used as a basis for the calculation.

(2) Including notary fees, Commercial Registry, legal and commercial disclosure, printing, agent banks, and legal, financial,

accounting and audit advice.
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9. DILUTION

9.1. The amount and percentage of immediate dilution resulting from the offer

Not applicable.

9.2. In the case of a subscription offer to existing equity holders, the amount and
percentage of immediate dilution if they do not subscribe to the new offer

Not applicable.
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10.
10.1.

ADDITIONAL INFORMATION

If advisors connected with an issue are mentioned in the securities note, a
statement of the capacity in which the advisors have acted

The following entities have provided advisory services to the Company regarding the
admission to trading of the Company's shares:

10.2.

GRANT THORNTON, S.L.P.: as auditor of the Company's accounts;
KPMG ABOGADOS, S.L.: legal advice to ORYZON;

SOLVENTIS A.V., S.A.: as global coordinator and agent; and
SOLVENTIS A.V., S.A.: as liquidity agent.

An _indication of the other information in the securities note which has been
audited or reviewed by statutory auditors and where auditors have produced a
report. Reproduction of the report or, with permission of the competent authority,
a summary of the report

See section 20.1 of the Registration Document of this Prospectus.

10.3.

Where a statement or report attributed to a person as an expert is included in the
securities note, provide such person's name, business address, qualifications and
material interest if any in the issuer. If the report has been produced at the issuer's
request a statement to the effect that such statement or report is included, in the
form and context in which it is included, with the consent of the person who has
authorized the contents of that part of the securities note

Not applicable.

10.4.

Where information has been sourced from a third party, provide a confirmation
that this information has been accurately reproduced and that as far as the issuer is
aware and is able to ascertain from information published by that third party, no
facts have been omitted which would render the reproduced information
inaccurate or misleading. In addition, identify the source(s) of the information

Not applicable.
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V. REGISTRATION DOCUMENT
1. PERSONS RESPONSIBLE

1.1. Identification of the persons responsible for the Registration Document

On October 15, 2015, Mr. Carlos Manuel Buesa Arjol, holding National Identity Document
number 17870225-F, in his capacity as Chair of the Board of Directors, on behalf of ORYZON
and in its name, by virtue of the powers expressly vested therein by the Board of Directors of
the Company, and in exercise of the delegation given by the shareholders at the Extraordinary
General Shareholders' Meeting held on September 14, 2015, assumes responsibility for the
contents of this registration document (the “Registration Document”), the format of which
conforms to Annex | of Commission Regulation (EC) no 809/2004 of 29 April 2004
implementing Directive 2003/71/EC of the European Parliament and of the Council as regards
information contained in prospectuses as well as the format, incorporation by reference and
publication of such prospectuses and dissemination of advertisements.

The Registration Document, which, together with the Summary, the Risk Factors and the Share
Securities Note, as each of these documents has been defined in the respective sections, make
up the prospectus (the “Prospectus”), has been prepared within the framework of requesting
the admission of the shares to trading on the Madrid, Barcelona, Bilbao and Valencia Stock
Exchanges through the Automated Quotation System (Continuous Market).

1.2. Declaration by those responsible for the Registration Document

Mr. Carlos Manuel Buesa Arjol, in use of the representative capacity vested therein, declares
that, having taken reasonable care to ensure that such is the case, the information contained
in this Registration Document is, to the best of his knowledge, in accordance with the facts and
contains no omission likely to affect its import.
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2. STATUTORY AUDITORS

2.1. Names and addresses of the issuer’s auditors for the period covered by the
historical financial information (together with their membership in a professional

body)

Grant Thornton, S.L.P. (“Grant Thornton”), with a registered office at Calle Tres Torres nimero
7, 08017 Barcelona, con Cddigo and Tax Identification Code B-08914830 and registered with
the Official Registry of Auditors (Registro Oficial de Auditores de Cuentas) (ROAC) under
number SO231, has audited the special-purpose financial statements for the annual periods
ended December 31, 2013 and 2014 prepared within the framework of the admission to
trading of the shares of the Company. It is stated for the record that Grant Thornton has not
issued an opinion on the comparable numbers included in such special-purpose financial
statements for the fiscal year ended December 31, 2012.

The interim financial statements of ORYZON for the six-month period ended June 30, 2015
have also been audited by Grant Thornton. However, Grant Thornton has not issued an audit
opinion regarding the comparable figures for the six-month period ended June 30, 2014
included in the interim financial statements.

2.2, If auditors have resigned, been removed or not been re-appointed during the
period covered by the historical financial information, provide details if material

Although the Company is not required to audit its financial statements pursuant to Section 263
of the Companies Act, ORYZON has decided to voluntarily submit to an audit of the financial
statements for the fiscal years 2012, 2013 and 2014. Grant Thornton has not resigned or been
removed from its duties during the period covered by the historical financial information. The
shareholders of ORYZON appointed Grant Thornton as auditor of the annual financial
statements of the Company for fiscal year 2015.
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3. SELECTED FINANCIAL INFORMATION

3.1. Selected historical financial information regarding the issuer, presented, for each
financial year for the period covered by the historical financial information, and any
subsequent interim financial period, in the same currency as the financial
information

The key figures summarizing the Company's financial situation and its performance during the
period covered by the historical financial information are included below. These figures have
been extracted from the Company's special-purpose financial statements for the fiscal years
ending December 31, 2014 and 2015, audited by Grant Thornton (no audit report has been
issued for the comparable figures for the period ended December 31, 2012), together with the
audited interim financial statements for the period ending on June 30, 2015 (no audit report
has been issued for the comparable figures for the period ended June 30, 2014), which were
prepared in accordance with the provisions of Section 12 of Royal Decree 1310/2005 of
November 4 partially implementing Law 24/1988 of July 28 on the Securities Markets with
regard to the listing of securities on official secondary markets, public offerings and the
prospectus required for these effects.

The information contained in this section should be read together with the financial
information included in section 20 of the Registration Document of this Prospectus.

Balance Sheet

The table below shows the key figures from the Issuer’s balance sheet:

Balance Sheet

14-15 13-14 12-13
€ 06.30.2015 12.31.2014 12.31.2013 12.31.2012 (6 mths) chg. chg. chg.
Intangible assets 14,343,261 12,927,561 15,824,639 15,062,428 11.0% (18.3)% 5.1%
Other non-current assets 2,901,437 3,131,056 4,303,368 3,702,914 (7.3)% (27.2)% 16.2%
Non-current assets 17,244,698 16,058,617 20,128,007 18,765,342 7.4% (20.2)% 7.3%
Current assets 11,413,747 9,999,140 2,851,136 3,807,682 14.1% 250.7% (25.1)%
Total assets 28,658,445 26,057,757 22,979,143 22,573,024 10.0% 13.4% 1.8%
Equity 13,800,926 13,893,092 9,004,213 10,341,099 (0.7)% 54.3% (12.9)%
Non-current liabilities 8,680,258 8,196,069 11,251,115 9,948,576 5.9% (27.2)% 13.1%
Current liabilities 6,177,261 3,968,596 2,723,815 2,283,349 55.7% 45.7% 19.3%
Total equity and liabilities 28,658,445 26,057,757 22,979,143 22,573,024 10.0% 13.4% 1.8%

Income statement

The table below shows the key figures from the Issuer’s income statement:

Income statement ‘

14-15

(6months) FY 13-14 FY 12-13
€ 2015 (6m) 2014 (6m) 2014 2013 2012 chg. chg. chg.
Net revenues 2,682,496 12,637,818 13,120,889 43,786 465,226 (79)% 29,966% (91)%
Operating income before
depreciation, amortization and 1,024,461 12,041,592 11,658,979 (94,273) 855,840 (91)% (12,467)%% (111)%
impairment losses
Operating income 569,766 6,866,654 6,123,915 (1,213,279) 104,258 (92)% (605)% (1,264)%
Financial income (527,911) 537,504 615,062 (671,611) (802,234) (198)% (192)% (16)%
Profit/(loss) before tax 41,855 7,404,158 6,738,977 (1,884,890) (697,976) (99)% (458)% 170%
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Profit/(loss) for

the year 24,222 7,339,857 6,650,504 (1,796,121) (608,292) (100)% (470)% 195%
3.2. Comparative data from the selected financial information regarding the first half of

2015 and the first nine months of 2015

The interim financial information for the first half of 2015 is included in section 3.1 above of

the Registration Document of this Prospectus.

The figures below show the key figures summarizing the Company's financial situation for the
interim period ended September 30, 2015. No audit report has been issued with regard to
these figures. The information contained in this section should be read together with the
financial information included in section 20.6 of the Registration Document of this Prospectus.

Balance Sheet

Balance Sheet

€ 09.30.2015 12.31.2014 Chg. % _
Intangible assets 14,826,805 12,927,561 14.7%
Other non-current assets 2,904,776 3,131,056 (7.2)%
Non-current assets 17,731,582 16,058,617 10.4%
Current assets 22,521,817 9,999,140 125.2%
Total assets 40,253,398 26,057,757 54.5%
Equity 25,756,380 13,893,092 85.4%
Non-current liabilities 8,283,340 8,196,069 1.1%
Current liabilities 6,213,678 3,968,596 56.6%
Total equity and liabilities 40,253,398 26,057,757 54.5%

Income statement

Income statement

€

2015 (9
mths)

Net revenues

3,434,906

Operating income before depreciation, amortization

and impairment losses

975,464

Operating income

299,306

Financial income

(625,434)

Profit/(loss) before tax

(326,129)

Profit/(loss) for the year
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4. RISK FACTORS

The information regarding the risks affecting the Issuer is provided in the preceding Section Il
of this Prospectus, relating to Risk Factors.
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5. INFORMATION ABOUT THE ISSUER

5.1. History and Development of the Issuer

5.1.1. The legal and commercial hame of the issuer

The full corporate name of the Company is ORYZON GENOMICS, S.A.

5.1.2. The place of registration of the issuer and its registration number

The Company is registered in the Commercial Registry of Barcelona, at volume 43,360, sheet
126, page B-221.174. Its registration number (ndmero de identificacion fiscal) is A-62.291.919.

5.1.3. The date of incorporation and the length of life of the issuer, except where indefinite

The Company was incorporated for an indefinite period by Mr. Carlos Manuel Buesa Arjol and
Ms. Tamara Maes, by means of an instrument executed in Barcelona on 2 June 2000, before
the Notary Mr. Miguel Tarragona Coromina, with name ORYZON GENOMICS, S.L., and
recorded in his notarial record book under number 2,516.

The Company was converted into a corporation by means of an instrument executed on
November 20, 2002 before the Notary of the Notary Association of Barcelona, Mr. José Maria
Costa Torres, and recorded in his notarial record book under number 2,713.

5.1.4. The domicile and legal form of the issuer, the legislation under which the issuer
operates, its country of incorporation, and the address and telephone number of its
registered office (or principal place of business if different from its registered office)

5.1.4.1. Domicile and legal form

ORYZON is domiciled in the province of Barcelona, at calle Sant Ferran, number 74, 08940,
Cornelld de Llobregat. However, it is stated for the record that ORYZON’s previous registered
office was at Parc Cientific, calle Baldiri i Reixach, number 10-12, Barcelona. The registered
office was changed pursuant to a resolution of the shareholders acting at the General
Shareholders’ Meeting of ORYZON held on 6 June 2011, by means of an instrument executed
before the Notary of Barcelona, Mr. Pedro Angel Casado Martin on 29 June 2011, and
recorded in his notarial record book under number 1,266.

The Company is of Spanish nationality, is of a commercial nature, and has the legal form of a
corporation (sociedad andnima). Consequently, it is subject to the provisions of the Companies
Act (Ley de Sociedades de Capital) and other similar legislation, as well as to the regulation
specific to its sector of activity.

The telephone contact number for shareholders and investors is: (+34) 93 70 74 100.

E-mail: accionistas@oryzon.com

Website: www.oryzon.com

5.1.4.2. Regulatory framework

In accordance with the provisions of article 2 of its Bylaws, the Company may dedicate itself,
very broadly, to the following activities:

- The discovery, development and application of genomic, molecular and genetic
biomarkers and tools to obtain personalized medical products or acquire modified
organisms of pharmaceutical, industrial or agricultural interest.

- The performance of clinical tests in the field of diagnosis and prognosis in humans or
in other organisms of health-related or industrial interest.
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- The provision of various scientific research services, such as pharmacological,
chemical, biological, industrial, nutritional and other services of interest in human
beings, animals and organisms or model systems.

- The development of chemical molecules, peptides, proteins or antibodies with
therapeutic applications in humans and other organisms and clinical research into
new human therapies.

- Research/investigation and development/discovery of new pharmaceutical products,
provision of scientific, technical or business consulting and advice in the area of
biotechnology, pharmaceutics and medicine.

- Manufacturing in general of software tools for diagnostic use, of health-related in
vitro diagnostic products, and of human health therapeutic products.

Notwithstanding the foregoing, the corporate purpose and aims of the issuer have focused in
recent years, as contemplated in its business plan, on the study, research, development and
discovery of new drugs through the development of chemical molecules with therapeutic
applications in humans and clinical research in humans for new therapies using these
molecules. The Company’s scope of activity primarily covers the area of epigenetics in various
indications, with special emphasis on oncology and neurodegenerative disorders. The
Company may selectively rely on alliances with academic institutions and other companies in
order to explore the potential of epigenetic drugs for other indications (such as, for example,
viral or inflammatory disorders).

All these activities are subject to legal regimes that shape and condition the functioning of the
Company. The regulatory framework to which the aforementioned activities are subject is
listed below.

5.1.4.2.1. Spanish law
- Legislative framework for medicinal products for human use:

. Law 28/2009 of December 30 amending Law 29/2006 of July 26 on guarantees
and rational use of medicinal and healthcare products.

° Law 10/2013 of July 24 incorporating into the Spanish legal order Directives
2010/84/EU of the European Parliament and of the Council of 15 December
2010 as regards pharmacovigilance, and 2011/62/EU of the European
Parliament and of the Council of 8 June 2011 as regards the prevention of the
entry into the legal supply chain of falsified medicinal products, and amending
Law 29/2006 of 26 July on guarantees and rational use of medicinal and
healthcare products.

° Royal Decree 1345/2007 of October 11 regulating the procedure for
authorization, registration and exemption conditions of industrially
manufactured medicinal products for human use.

. Royal Decree 1091/2010 of September 3 amending Royal Decree 1345/2007 of
October 11 regulating the procedure for authorization, registration and
exemption conditions of industrially manufactured medicinal products for
human use, and Royal Decree 1246/2008 of July 18 regulating the procedure
for authorization, registration and pharmacovigilance of industrially
manufactured medicinal products for veterinary use.

. Royal Decree 577/2013 of July 26 regulating the pharmacovigilance of
medicinal products for human use.
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Legislative framework for clinical studies with medicinal products for human use:

Royal Legislative Decree 1/2015 of July 24 approving the restated text of Law
Ley 29/2006 on guarantees and rational use of medicinal and healthcare
products.

Royal Decree 223/2004 of February 6 regulating clinical studies with medicinal
products.

Royal Decree 824/2010 of June 25 regulating pharmaceutical laboratories,
manufacturers of active pharmaceutical ingredients and the foreign trade of
medicinal products and investigational medicinal products.

Order SCO/362/2008 of February 4, 2008, amending Order SCO/256/2007 of
February 5, 2007 (RCL 2007\270) establishing principles and detailed
guidelines for good clinical practice and the requirements to authorize the
manufacture or importation of investigational medicinal products for human
use.

Resolution of October 16, 2009 of the Undersecretary authorizing the
submission by means of electronic registration by the department of specified
documents, notifications and requests relating to clinical studies with
medicinal products addressed to Ethical Clinical Research Committees (Comités
Eticos de Investigacién Clinica) or to the Spanish Medicines and Medical
Product Agency (Agencia Espafiola de Medicamentos y Productos Sanitarios).
Order SAS/3470/2009 of December 16 publishing guidelines on post-
authorization observational studies for medicinal products for human use.

- Other applicable regulation

5.1.4.2.2.

Law 14/2007 of July 3 on biomedical research.

Law 9/2003 of April 25 establishing the legal regime for the confined use,
voluntary release and commercialization of genetically modified organisms.
Law 31/1995 of November 8 on prevention of occupational risk.

Organic Law 15/1999 of December 13 on protection of personal data.

Royal Decree 1720/2007 of December 21 approving the implementing
regulation of Organic Law 15/1999 on protection of personal data.

Law 22/2011 of July 28 on waste and contaminated land.

European law

Directive 2001/83/EC of the European Parliament and of the Council of 6
November 2001 on the Community code relating to medicinal products for
human use.

Regulation (EC) No 726/2004 of the European Parliament and of the Council of
31 March 2004 laying down Community procedures for the authorisation and
supervision of medicinal products for human and veterinary use and
establishing a European Medicines Agency.

- Regulation relating to orphan medicinal products or clinical studies with children:

Regulation (EC) No 141/2000 of the European Parliament and of the Council of
16 December 1999 on orphan medicinal products.

Regulation (EC) No 1901/2006 of the European Parliament and of the Council
of 12 December 2006 on medicinal products for paediatric use and amending
Regulation (EEC) No 1768/92, Directive 2001/20/EC, Directive 2001/83/EC and
Regulation (EC) No 726/2004.
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Regulation (EC) No 1394/2007 of the European Parliament and of the Council
of 13 November 2007 on advanced therapy medicinal products and amending
Directive 2001/83/EC and Regulation (EC) No 726/2004.

- Regulation of clinical studies in Europe:

Regulation (EU) No 536/2014 of the European Parliament and of the Council of
16 April 2014 on clinical trials on medicinal products for human use, and
repealing Directive 2001/20/EC (Text with EEA relevance).

Commission Implementing Regulation (EU) 2015/292 of 24 February 2015
approving carbon dioxide as an active substance for use in biocidal products
for product-type 15 (Text with EEA relevance).

- The directives and regulations for issues such as pharmacovigilance that affect both
pre-commercialization (clinical studies) and post-commercialization are:

5.1.4.2.3.

Directive 2010/84/EU of the European Parliament and of the Council of 15
December 2010 amending, as regards pharmacovigilance, Directive
2001/83/EC on the Community code relating to medicinal products for human
use.

Directive 2012/26/EU of the European Parliament and of the Council of 25
October 2012 amending Directive 2001/83/EC as regards pharmacovigilance.
Regulation (EU) No 1235/2010 of the European Parliament and of the Council
of 15 December 2010 amending, as regards pharmacovigilance of medicinal
products for human use, Regulation (EC) No 726/2004 laying down Community
procedures for the authorisation and supervision of medicinal products for
human and veterinary use and establishing a European Medicines Agency, and
Regulation (EC) No 1394/2007 on advanced therapy medicinal products.
Commission Implementing Regulation No 520/2012 of 19 June 2012 on the
performance of pharmacovigilance activities provided for in Regulation (EC) No
726/2004 of the European Parliament and of the Council and Directive
2001/83/EC of the European Parliament and of the Council.

Regulation (EU) No 1027/2012 of the European Parliament and of the Council
of 25 October 2012 amending Regulation (EC) No 726/2004 as regards
pharmacovigilance.

Us law

The Federal Food, Drug, and Cosmetic Act (chapter V and others) and
subsequent amending statutes, codified into Title 21 Chapter 9 of the United
States Code.

Food and Drug Administration Amendments Act of 2007.

The Food and Drug Administration Safety and Innovation Act (FDASIA).

The United States Code, Title 42: the Public Health and Welfare.

5.1.5. The important events in the development of the issuer’s business

5.1.5.1. ORYZON from 2000 to 2008

The Company was initially created as a company based on a genomics platform, with the
mission of identifying genetic biomarkers and proteins with agricultural, industrial or medical
uses. This identification of biomarkers was (and is currently) carried out through a
technological platform based on genomics, proteomics and bioinformatics. The horizontal
nature of this platform allows the Company to carry out selective service programs in other
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fields and to advance in its own programs. For this reason, there were basically two keys to the
Company’s revenue generation during the 2000-2008 period:

- Revenues from external R&D and diagnostic services for the pharmaceutical and
agricultural industries or from activities directly commercializing the portfolio of
diagnostic products; and

- Development and commercialization (direct or indirect via license) of proprietary
diagnostic and prognostic products and solutions for oncological and
neurodegenerative disorders.

At the financial level, ORYZON obtained its first financial resources through rounds of financing
covered by private investors in 2001 and 2002. At the beginning of 2003, a venture capital
company (NAJETI CAPITAL, S.C.R., S.A., now NAJETI CAPITAL, S.A.) invested in the Company,
which investment permitted the financing of the first qualitative leap forward by ORYZON. In
2006, pursuant to the capital increase approved by the shareholders at a General
Shareholders’ Meeting of Oryzon held on June 15, 2006, GRUPO FERRER INTERNACIONAL, S.A.
acquired a minority shareholding of 3.93% in ORYZON for an amount of EUR 600,052.92.
GRUPO FERRER INTERNACIONAL, S.A. currently holds 2.67% of the share capital of ORYZON.

From the outset, the Company had solid growth in collaborations at the national and
international level, participating in various consortia and even leading projects at the European
level.

During that period, ORYZON participated in various national strategic consortia for technical
research (consorcios estratégicos nacionales de investigacion técnica) (“CENIT”), which
involved, depending on the focus of the consortium, the strengthening of the Company’s
technological capacities while obtaining resources and covering a part of the internal R&D
activities carried out by the Company through grants. Of particular note in the first area are
the Oncnosis Project (with a budget of EUR 6 million during the 2006-2009 period) and the
I+DEA project (which generated EUR 2.1 million in grants during the 2007-2010 period).

5.1.5.2. ORYZON from 2008 to 2014

At the end of 2008, the objective was established of transforming the Company into a
biotechnological company aimed at developing its own products, with a significant reduction
in the provision of services to third parties.

The Company obtained new financial resources for this purpose. Thus, a round of financing
was closed in 2008 which, together with additional financial indebtedness, would give it the
resources needed to carry out the 2008-2013 strategic plan.

Along the same lines, the financial needs involved in implementing the Company’s strategic
plan were supplemented through public programs for financing innovation, which contributed
to advancing the development of the Company’s own products without diluting the
shareholders.

Of note in this regard are the MIND project, which generated EUR 2.5 million of direct grants
(2008-2011) for the Company’s epigenetic program, the DENDRIA project, which generated
EUR 2.5 million of direct grants (2010-2014) focused on disorders affecting the nervous
system, as well as the ONCOLOGICA project. On completing the CENIT programs, the Company
used various calls within the INNPACTO program to strengthen its internal R&D, including the
HumanFarma and PolyFarma projects, with a budget of EUR 750,000 for each one distributed
between 2012 and 2014.
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The business plan approved in 2008 extended the utilities of the biomarker search program
from diagnostic to therapeutic applications, a field with enormous economic potential as is
shown by the appetite of the pharmaceutical market for novel small chemical molecules. In
order to do so, ORYZON created a Medicinal Chemistry department to develop small molecule
therapeutic programs in 2008. Since then, the Company has developed more than one
thousand seven hundred (1,700) new molecules, protected by numerous patents.

Additionally, in 2009 ORYZON acquired CRYSTAX PHARMACEUTICALS, S.L. (“Crystax”), a
biotechnological company with nine (9) scientists dedicated to developing anti-cancer drugs.
Crystax also had a structural genomics platform, crystallography and NMR-fragment screening
platform, which strategically complemented that of ORYZON.

With respect to facilities, in 2009 the Company moved to the Parc Cientific in Barcelona, to a
new corporate building in Cornella de Llobregat, where it can perform all of its R&D,
commercial and corporate activities in an integrated manner. The building was obtained by
way of a long-term lease.

The development of the 2008-2013 business plan, on which basis the value proposition for
that period was prepared, included the following events:

- Commercialization of one or two molecular diagnostic products in four (4) years. In
this respect, it is important to note that the Company managed to develop its first
proprietary product in the diagnostic field: GynEC-Dx.

- Development of at least one proprietary drug to Phase | of clinical development and
another to the pre-clinical development phase (development candidate phase). The
Company aspired to license at least one molecule from its pipeline.

- The Company committed to a model of collaborations with pharmaceutical
companies that would establish the value of the programs and diminish their
financial risk.

5.1.5.3. ORYZON at present

In 2013, ORYZON met its proposed objectives, bringing to market its first diagnostic product
GynEC-Dx, which it had co-developed with Laboratorios Reig-Jofré. This product, the technical
portion of which was developed by ORYZON, has a negative predictive value of 99.6% when
applied in conjunction with biopsy and represents a technological milestone due to its
robustness, as was shown in its multi-center clinical study covering eleven (11) hospitals and
almost five hundred (500) patients.

Also in 2013, the Company achieved the development of its first anti-tumor drug (ORY-1001)
for the treatment of acute leukemia. In August 2013, ORYZON obtained the designation of
orphan medicinal product ORY-1001 for the treatment of acute leukemia from the European
Medicines Agency. In December 2013, the Company achieved approval by the Spanish
Medicines Agency (Agencia Espaiiola del Medicamento) (AEMPS) of the clinical study for ORY-
1001, and in January 2014 the Company obtained approval of the clinical study for ORY-1001
in the United Kingdom from the British Medicines and Healthcare products Regulatory Agency
(MHRA).

In January 2014, a multi-center Phase | study was commenced, and in April the Company
signed an agreement with Roche to license two (2) patent families entailing: (i) initial income
of USD 21 million to be paid in two parts; first, USD 17 million as an initial payment on signing
of the agreement (paid in the first half of 2014), and second, based on an approaching clinical
event, the determination of the recommended dose in Phase I, which was achieved in June
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2015 and resulted in payment of the remaining USD 4 million in July 2015; (ii) the possibility of
obtaining an amount of approximately USD 500 million for various development and sales-
based events, which depends on achieving the aforementioned events, which may or may not
be achieved; and (iii) progressive royalties that could average in the double digits, in tens to
twenties of percentage points. Additionally, in April 2014 both companies signed an
agreement by way of which, for a period of at least two (2) years, they will carry out
collaborative developments that are financed by Roche, pursuant to which ORYZON receives
financial compensation for dedicating Company researchers or subcontracted third parties to
the development project.

On the other hand, the need to position the Company as an international leader in the field of
therapy in epigenetic targets and the weak purchasing power of Spanish hospitals during the
toughest period of the crisis (2010-2013) led the Company to divest its diagnostics activity,
selling 75.01% of its interest in ORYZON GENOMICS DIAGNOSTICOS, S.L. to a group of investors
led by INVEREADY CAPITAL COMPANY, S.L. (which has a 43.98% interest in the consortium)
and REIG-JOFRE INVESTMENTS, S.L. (which has a 24.99% interest in the consortium), with the
Company maintaining another 24.99% interest. This interest is considered non-strategic and is
categorized as an available-for-sale financial asset, and is recorded as fully impaired in the
audited interim financial statements of June 30, 2015 as a result of the deterioration of the
economic and financial situation of this company, as described in section 19.1 of the
Registration Document of this Prospectus.

In the same manner as the Company decided to abandon its diagnostics activities and
transform into a business focused on drug development, as a result of interaction with the
investment community and dialogue with other pharmaceutical companies and the need to
optimize its financial and human resources, ORYZON also decided to abandon its activities in
the development of monoclonal antibodies, so as to focus all its efforts on becoming a
recognized international leader in the development of small epigenetic molecules, which is the
core of ORYZON'’s current activity. The Company disregards any project that does not form
part of its core business in cancer / neurodegenerative disorder epigenetics, ceasing to invest
in such projects as a strategic decision with the resulting disappearance of the possibility of
obtaining a cash flow return that justifies the book value of the intangibles.

Additionally, in order to confront the period of crisis in the Spanish economy and the reduction
in state and regional aid, ORYZON has increased its capacity to develop experimental drugs by
obtaining international funds. In this regard, the Company has participated or is participating
in various international projects: (i) ORYZON led the European FP6 INDABIP project focused on
Parkinson’s disease; and (ii) ORYZON is currently participating in the DDPDGENES Project, also
focused on Parkinson’s disease, with Cambridge University, the Karolinska Institute in
Stockholm, the Inbiomed institute in San Sebastian and the Swiss Federal Institute of
Technology in Lausanne. Moreover, ORYZON leads two European EUROSTARS programs, one
in cancer (the EPILETH Project, focused on leukemias) and another in epigenetic applications
for cancer and the CNS (the EMTherapy Project). It received USD 300,000 in 2011 from a North
American foundation (The Alzheimer’s Drug Discovery Foundation) to fight Alzheimer’s, and an
additional USD 270,000 from this foundation in 2015 to accelerate the pre-clinical
development of the experimental drug ORY-2001.

Non-dilutive and non-returnable international funds (i.e., 100% grants) obtained by the
Company from its incorporation to the date of this Prospectus amount to EUR 12.8 million, of
which EUR 3.1 million come from funding by international bodies, ORYZON being one of the
few Spanish biotechnology companies to have achieved this amount.
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The Company is currently focusing its efforts on the clinical development of experimental
drugs in epigenetics, focused on: (i) the area of cancer, and particularly optimizing the on-
going collaboration with Roche as regards the drug ORY-1001; (ii) the development of ORY-
2001, an LSD1 inhibitor for the treatment of Alzheimer’s disease and other neurodegenerative
disorders; (iii) the development of its earliest programs in other epigenetic targets; and (iv) its
entry into the USA with the goal of becoming a global leader in this type of drug.

5.2. Investments

5.2.1. A description (including the amount) of the issuer’s principal investments for each
financial year for the period covered by the historical financial information up to the
date of the registration document

ORYZON has high-level and technologically advanced equipment that was integrated during
2009 and 2010, for which reason significant additional investments have not been required for
this item.

The Company has principally focused its investments on the area of intangible assets, mainly in
development.

Investments in development from 2012 through the first half of 2015 have amounted to a total
of EUR 10,342,143, focused on the following line of research:

- Epigenetics: the program of epigenetic drugs targeted at neurodegenerative and
oncological disorders is focused on identifying the epigenetic modifications in gene
expression so as to better understand human biology in its normal and pathological
state. Scientific advances have identified changes in epigenetic modifications of
various genes in specific signaling pathways, both in different cancers and in
neurodegenerative disorders. The Company is developing drugs focused on
epigenetic targets based on the foregoing.

The distribution of capitalized investments in development for the period between 2012 and
the first half of 2015 is shown in the following lines of development:

Capitalized investments in development

06.30.15 12.31.14 12.31.13 12.31.12
Neurodegenerative Epigenetics 1,053,209 416,859 470,085 3,022,251
Oncological Epigenetics - - 1,583,760 -
New Oncological Epigenetic Therapies 668,669 1,987,676 - -
Monoclonal antibodies - 10,861 248,817 766,207
Diagnostic products - - - -
Other lines of development - - 13,977 99,772
Total 1,721,878 2,415,396 2,316,639 3,888,230

In turn, the Company has divested its molecular diagnostics activities and has decided not to
continue research into monoclonal antibodies so as to optimize its resources in the area of
epigenetics. The annual details are presented in the following table:

Impairments and decreases in capitalized development
costs

€ 06.30.15 12.31.14 12.31.13 12.31.12
Neurodegenerative Epigenetics - - - -
Oncological Epigenetics - - - -
New Oncological Epigenetic Therapies - - - -
Monoclonal antibodies - 3,417,490 185,722 -
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Lines of development Increases

€

Diagnostic products - - 647,265 -
Other lines of development - 1,142,016 - -
Total - 4,559,506 832,987 -

5.2.2. A description of the issuer’s principal investments that are in progress, including the
geographic distribution of these investments (home and abroad) and the method of
financing (internal or external)

As stated in the preceding section 5.2.1, the Company’s principal investments in progress are
focused on capitalizing development costs. These investments are located in Spain. The
unaudited change in capitalized development costs during the first nine (9) months of 2015 is
presented in the following table:

Net balance Transfers / Net balance

Impairment Depreciation

12.31.14 Decreases 09.30.15

Neurodegenerative

Epigenetics

8,935,974 1,470,839 - - - 10,406,813

Oncological
Epigenetics

1,972,202 - - - (493,232) 1,478,970

New Oncological
Epigenetic Therapies

1,987,676 905,210 - - - 2,892,886

Monoclonal
antibodies

Diagnostic products - - - - _

Other lines of
development

Total

12,895,852 2,376,049 - - (493,232) 14,778,670

These investments are financed with the generation of funds from the activity itself, as well as
with loans provided by credit institutions, grants from public entities and the capital increases
described in section 10.1 of the Registration Document of this Prospectus.

5.2.3. Information concerning the issuer’s principal future investments on which its
management bodies have already made firm commitments

The Issuer’s Board of Directors has not made firm commitments as to future investment. The
Issuer’s only future investments are the capitalization of the costs incurred in development
programs in oncology and neurodegenerative disorders, which represent its main activity.

As regards the Roche Agreement, future investments will be very limited since according to
this Agreement, once Phase | is concluded, such investments as are necessary will be made by
Roche, in accordance with the statement in section 6.4.2 of the Registration Document of this
Prospectus.
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6. BUSINESS OVERVIEW

6.1. Principal Activities

6.1.1. A description of, and key factors relating to, the nature of the issuer’s operations and
its principal activities, stating the main categories of products sold and/or services
performed for each financial year for the period covered by the historical financial
information

6.1.1.1. The biopharmaceutical sector and its value chain

ORYZON develops experimental pharmaceuticals in indications where there is a great need for
medical research, such as cancer and neurodegenerative disorders.

The development of pharmaceuticals is a process heavily regulated by national and
international agencies. It is a time-consuming research process and requires increasing
investments. After performing the pertinent pre-clinical studies, it is possible to apply for a
Clinical Trial Authorization (“CTA”) in Europe or to make an Investigational New Drug
application in the USA. The waiting period for the IND (as this term is hereinafter defined),
once submitted and after its approval by the FDA, is approximately thirty (30) days, while in
Europe this period rises to approximately sixty (60) days. In turn, the CTA may be requested
from the European Medicines Agency (EMA), the route for a subsequent centralized
registration, or from the corresponding local national agencies (the AEMPS in Spain). After the
approval of the relevant agency or agencies, the pharmaceutical company may begin to test
the drug on humans, commencing the clinical research phase consisting of the following
clinical study phases:

- Phase | clinical study: during this phase, the new medicinal product is administered to
approximately 20-80 healthy subjects (volunteers) in carefully increasing doses so as
to study its safety and tolerability, determine its kinetics and, if possible, measure its
activity. This process takes around a year and a half or even two years and, if
successful, will lead to Phase Il clinical studies. In the case of cancer or other life-
threatening disorders without efficacious treatments, Phase | may be directly
performed on patients.

- Phase Il clinical study: during Phase Il studies, the drug is administered to 100-300
subjects who are suffering from the disorder under study. The fundamental goal of
this Phase is to determine the appropriate doses and guidelines for patient treatment
and to make an initial evaluation of efficacy. This Phase normally takes around two-
three years depending on the studies and the lack of alternative therapies.

- Phase lll clinical study: in this phase, in which the safety and efficacy of the drug are
evaluated, the patient sample for inclusion in the study will be between 1,000 and
3,000 volunteer subjects who are suffering from the specific disorder. Normally it is
performed in different healthcare centers and in different countries to ensure
different populations. In rare disorders, the number of patients to be included in the
study can be substantially lower. The physician-researchers carry out intensive
monitoring of their patients in order to identify possible adverse effects and to
determine whether there are other side effects not previously described. This phase
will statistically and scientifically confirm if the medicinal product is efficacious and
safe and is normally performed over two or three years. For a new drug it will be
sufficient to demonstrate its efficacy and safety, while a drug that is targeted at
disorders for which patients are already treated with other pre-existing drugs must
be proven to be more efficacious and equally safe or safer.
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Following the successful completion of the three clinical trials described above, the drug
dossier will be ready for approval to be requested from the relevant agency or agencies, for
which purpose the company must submit a New Drug Application (NDA) to the FDA or a
Marketing Authorisation Application (MAA) in Europe. The company must be able to clearly
demonstrate the efficacy and safety of the drug in this dossier and must provide all the
scientific information relating to the product as from the synthesis thereof. Though the
harmonization process has recently been accelerated, both within the EU and between the EU
and the USA, authorization from the regulatory agencies may take between six months and a
year. In the EU, the pricing process is subsequently commenced at national level.

Once the regulatory steps have been completed and with the approval of the responsible
agencies (FDA, EMA or national agencies), the medicinal product is made available to doctors
for prescription to patients. However, the company remains responsible for making periodic
safety or pharmacovigilance reports to the FDA/EMA or other corresponding agencies. These
reports will notify agencies of possible unknown side effects that may arise after the approval
and that only become apparent as the number of treatments increases significantly.

For some medicinal products, the FDA/EMA require additional post-approval studies. These
are known as Phase IV clinical studies and are used to obtain more data on long-term safety
and efficacy.

International estimates state that the cost of developing a drug can vary from USD 150 million
to USD 250-300 million. Adding the successfully developed drugs to the cost of failed projects
would considerably increase the required levels of investment. For this reason, the
pharmaceutical and biotechnological sectors have been organized in a complementary
manner. Only a few companies with great technological and financial strength are capable of
covering the whole value chain and are fully vertically integrated; they are often very large
multinational companies.

Despite the enormous investments that the sector makes in R&D, both internally and
externally (purchasing programs and products or even companies), the sector is one of the
most profitable in the world economy and is the best-performing sector in times of crisis, as it
is considered an acyclical sector to a certain degree.

A significant part of the sector positions itself in a specific segment of the value chain,
ultimately operating on a business-to-business basis, where experimental medicinal products
are developed to a certain level and are commercialized, in the form of license agreements, to
very large multinational companies that are capable of completing the development and
bringing the product to market. These agreements provide an exclusive transfer to the licensee
of the molecule and the patents that protect it for use in different medical indications and
territories.

License agreements and their commercial terms vary very widely, and they may contain co-
commercialization clauses where the licensor reserves a share of the market for itself or
instead transfer all commercial rights to the licensee.

Typically, agreements establish some payments upon the signing of the agreement (up-front
payments), payments as the molecule passes specified types of development and sales-based
events, and royalties for net sales of the drug once it has been commercialized. Agreements
become progressively larger in financial size and in rights for the licensor where the project is
more developed and therefore poses a lower technical risk.

Biotechnological and biopharmaceutical companies such as ORYZON typically develop their
experimental drugs to Phase | or to Phase I, in which the safety of the drug is demonstrated in
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patient populations and the first signs of efficacy are established. This stage of development is
the suitable one for licensing due to the relationship between value capture and the necessary
investment.

6.1.1.2. Epigenetics

ORYZON is focused on epigenetic targets. These targets are proteins, enzymes and chromatin
modulation, which refers to the way in which chromosomes are spatially organized.

Epigenetic enzymes add (write), erase (delete) or interpret (read) the presence or absence of
small chemical signals in the histones, which are the proteins that function as the structure for
the chromosome and around which DNA fibers are coiled. As a consequence of these changes,
specific regions of the chromosome move from an active to an inactive state and vice versa,
and permit the expression of all the genes located in that chromosome region. The aberrant
functioning of this regulation in the activation of the chromatin is the basis for many disorders.

Among the aforementioned chemical signals is the addition or elimination of acetyl groups, of
methyl groups, of phosphate groups, and so forth. Each one of these modifications may
involve one or more of the different histones that comprise the chromatin and do so affecting
a variety of the different amino acids, lysines, arginines and serines, among others. These
responses may be carried out by different enzymes, which are in turn differentiated
therapeutic targets.

The potential of the molecules that interfere with the processes of acetylation and
deacetylation has been under exploration for a number of years. The inhibitors of histone
deacetylase enzymes (HDACs) are, therefore, an expression of “first-generation” epigenetics.
The difficulty of developing sufficiently selective molecules has been an obstacle to
progressing these molecules. This is not the case for “second-generation” epigenetics, where it
has been possible to develop highly selective molecules targeting histone lysine demethylases
(KDMs), histone methyltransferases (HMTs) and various “reader” molecules, such as BET
inhibitors.

ORYZON began its epigenetic drug development activities in 2009, and today stands out in this
field due to both its number of patents and having been the first company to enter clinical
phases with a histone demethylase inhibitor drug (eraser molecules), pharmacological targets
that have aroused great interest in the industry due to their potential in engaging in the
selective treatment of certain types of cancers.

The Company currently has a program of LSD1 (Lysine Specific Demethylase-1) inhibitors in
Phase I/IIA for leukemia patients, which was licensed to Roche pursuant to an Agreement in
April 2014, and a second program of bi-specific (dual) LSD1-MAO B inhibitors for the treatment
of Alzheimer’s disease, which is expected to enter Clinical Phase | at the beginning of 2016.

The Company also has other programs addressing other epigenetic targets, principally other
histone demethylases, in the early stage of development.

6.1.1.3. ORYZON'’s pipeline or business opportunities

The Company focuses its activity on the development of experimental drugs to inhibit a sub-
group of therapeutic targets called histone lysine demethylases (KDMs).

ORYZON has developed a platform to create inhibitor drugs for a class of enzymes known as
histone lysine demethylases or KDMs, with around 30 members that belong to two
“superfamilies.” This platform benefits from the historical background of the Company in
identifying genomic biomarkers. This fact, together with ORYZON’s compound library and
biological knowledge in the sphere of epigenetics, has led the Company to possess one of the
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most extensive intellectual property portfolios in this area. To date, the Company has
prioritized a small group of KDM targets as primary objectives for innovative personalized
therapies, according to their involvement in the disorder and the potential for drug
production.

The pipeline of products in development by the Company in the third quarter of 2015 is stated
below:

ORYZON's epigenetic platform (2015)

ndication Target  Molecule [T Lead Preclinical | Clinical Clinical | Clinical Partners
g Optimiz. | stage  |Phase -lIA| Phase -8 | Phase Il
Cancer
(Leukemias/solid LSD-1  |ORY-1001 Roche
tumors)

Alzheimer/PD &

. LSD-1/MAO-B|ORY-2001
other dementias

Huntmgtor.l & other L5D-1/MAO-B|ORY-2001
orphan diseases
Cancer Other KDMs
Cancer HMTs
Viral infections LSD-1

6.1.1.4. ORY 1001 and acute myeloid leukemia

Leukemia is a blood cancer caused by the uncontrolled proliferation of precursors to white
blood cells. There are many different types of leukemia with various genetic and epigenetic
origins.

Acute myeloid leukemia (“AML”) is a type of cancer arising from the myeloid line of
hematopoietic stem cells. It is a clonal hematopoietic disorder that may arise from any
hematopoietic stem cell or from a progenitor cell from a specific line, the most frequent cause
being genetic alteration or damage in stem cells. Apart from causes relating to genetic
damage, there is a group of disorders with a congenital predisposition such as Fanconi anemia,
Bloom syndrome, Ataxia telangiectasia and Down syndrome. There have also been links to
external factors involved in the pathogenesis of leukemias, exposure to ionizing radiation and
some organic solvents being of particular note. It has not been possible to demonstrate a
properly viral origin in acute leukemias, though this has been shown in some proliferative
disorders such as leukemia / adult T-cell ymphoma, related with the HTLV-1 virus, and Burkitt
lymphoma, related with the Epstein-Barr virus.

The differentiating characteristic of OZRYZON’s LSD1 (also named KDM1A) inhibitor anti-tumor
program in leukemia is that LSD1 is an absolutely necessary enzyme for leukemic stem cells to
survive and spread the tumor, at least in a particularly aggressive variety of AML known as
leukemia with MLL rearrangements (“AML-MLL”), for which there are very few therapeutic
options. Moreover, the normal hematopoietic cells that the remaining blood cells produce are
not affected by the temporary inhibition of LSD1, which contributes to improving the safety
profile of the compound.

If this evidence obtained through animal experimentation were confirmed in human patients,
the inhibition of LSD1 would impede the function of the leukemic stem cells and, therefore,
would extinguish the tumor itself (or cancerous cells) on differentiating the tumor cells and
also its possible recurrence as the cancerous stem cells would disappear.
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During the 2009-2013 period, ORYZON developed an advanced program in LSD1 inhibitors, as
shown by some of the leading international scientific publications, such as the publication in
2012 in Cancer Cell, 2012;21:473-478., having been made using ORYZON molecules. By 2013,
ORYZON had hence completed the pre-clinical safety profile of its inhibitor ORY-1001, a highly
potent and selective LSD1 inhibitor.

In August 2013, the European Medicines Agency granted ORYZON the status of orphan drug
for ORY-1001 in the treatment of AML.

A proposal for a first Phase | human clinical trial, with an extension in which patients with
certain genetic subvarieties of leukemia are selected so as to provide a first efficacy measure
(which is usually called phase IB or IlA in the sector), was submitted for the consideration of
the Spanish Medicines Agency (AEMPS) and permission to commence Clinical Phase | in
humans in Spain was obtained in December 2013. Likewise, it was submitted for the
consideration of the United Kingdom’s Medicines and Healthcare products Regulatory Agency
(MHRA) and permission was obtained to commence Clinical Phase | in humans in the United
Kingdom in January 2014.

As of the date of registration of this Prospectus, the clinical study is being carried out in three
(3) European countries (Spain, the United Kingdom and France), with ten (10) hospitals
involved.

6.1.1.5. ORY-1001 and other cancers

In addition to in AML, there is evidence that inhibition of LSD1 may be a valid alternative
therapy in other blood cancers such as acute lymphoblastic leukemia (ALL) and certain types of
solid cancers such as small cell lung cancer (SCLC) and certain subtypes of breast cancer. LSD1
has also been implicated in a wide variety of subtypes of cancer in the scientific literature.

Though this evidence produces suggestions regarding the possible clinical development of
ORY-1001 in different solid tumors, an investor should be aware that they have been produced
in a significant number of university laboratories and clinics in different countries and that they
are totally external to ORYZON, which cannot therefore answer for the correctness of the data
published or for the interpretations made by their authors.

In the same manner, in accordance with the agreement to license ORY-1001 signed by the
Company with Roche that is described in detail in points 6.4.2. and 22.1. of this Prospectus, the
Company’s responsibility for clinical development of the drug ORY-1001 will terminate at the
end of the currently on-going Phase I/IIA. Responsibility for and financing of the further
development of possible additional clinical indications corresponds solely to Roche.

6.1.1.5.1.  Lung cancer

As regards lung cancer, scientists from GlaxoSmithKline (“GSK”) have recently demonstrated
the potential of the inhibition of LSD1 as a therapeutic approach for the treatment of a type of
lung cancer known as small cell lung cancer. GSK has an LSD1 inhibitor molecule in clinical trials
in AML and in SCLC. The structural characteristics of this molecule are similar to those of ORY-
1001 and therefore the possible future expansion to SCLC within the future developments of
ORY-1001 in solid tumors appears to be a reasonable step in the overall development of the
molecule.

6.1.1.5.2.  Breast cancer

LSD1 may be a useful therapeutic target in various types of breast cancer; in particular, LSD1
inhibitors may be useful in the treatment of ER-a -negative cancers, for which there are
minimal therapeutic options. For these reasons, various groups have studied the relationship
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between LDS1 and ER-a and have shown that the inhibition of demethylation produced by
LSD1 reduces or eliminates the capacity of ER-a to bind to the control regions of estrogen
receptor genes and gives rise to a strong anti-proliferative effect in breast cancer cells. In fact,
the combined therapy of anti-estrogens with LSD1 inhibitors showed a significantly better
therapeutic effect compared to endocrine therapy alone in inhibiting cell growth. It has
ultimately been suggested that LSD1 inhibitors could restore the sensitivity of breast cancer
cells that are resistant to therapy with hormonal treatment.

6.1.1.6. LSD1 inhibitors in other disorders: use in neurodegenerative disorders

Inhibitors of LSD1 and of other epigenetic enzymes may also perform a role in non-malignant
disorders such as certain hematological conditions, inflammatory disorders and in viral
infections. In addition to the above, epigenetic inhibitors can perform a very important role in
neurodegenerative disorders.

ORYZON has been a pioneer in this field in identifying the therapeutic potential of the new
epigenetic inhibitors and more specifically of histone demethylase inhibitors in
neurodegenerative disorders such as Alzheimer’s disease, Parkinson’s disease and
Huntington’s disease.

The LSD1 inhibitors developed by ORYZON have shown in different animal models of
Huntington’s disease (vinegar flies and transgenic mice) that they are capable of producing
certain improvements in some of the measurement parameters (motor and/or cognitive). As
described in greater detail below, the ORY-2001 molecule has clearly demonstrated that it
radically slows cognitive deterioration in SAMP8 model mice for Alzheimer’s disease. Chronic
treatment in these animals is well tolerated and does not produce appreciable side effects.

6.1.1.7. ORYZON’S ORY-2001 Program for the treatment of Alzheimer’s

The LSD1 inhibitor program had already shown activity in animal models for other diseases
such as Huntington’s and Parkinson’s with prototype molecules.

In recent years, the Company has developed a much more advanced and refined molecule
(ORY-2001) that has been able to demonstrate impressive results in the SAMP8 models of mice
with accelerated aging developed at Kyoto University (Japan). These mice age at a much faster
rate than their normal peers and show highly accelerated memory loss from the fourth month.
Mice orally administered the Company’s experimental drug for two (2) or four (4) months
showed a full recovery of their memory capacity to their normal peers’ levels.

These experiments have been partially covered (with a grant of USD 300,000 provided in 2010)
by the Alzheimer’s Drug Discovery Foundation (the “ADDF”), one of the most powerful
charitable patient organizations fighting this disease in the USA.

ORYZON is the only Spanish company that has received ADDF financing to date. In 2015, the
ADDF provided the Company another grant of USD 270,000 to speed the completion of the
pre-clinical regulatory package for the ORY-2001 molecule.

The ORY-2001 molecule is sufficiently pharmacalogically refined to meet the requirements for
performing the prior and obligatory regulatory toxicology studies before commencing human
trials. ORYZON is currently completing these studies.

On October 30, 2015, the Company submitted the regulatory dossier to the Spanish Medicines
Agency (AEMPS) to obtain authorization for the Phase | clinical study during the final quarter of
2015.
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ORYZON has already shown that it has the capacity at a regulatory level to obtain the approval
of experimental medicinal product dossiers from the various Medicines Agencies, to design
and manage human clinical trials and, no less importantly, that it can also reach agreements
with high economic value with leading global pharmaceuticals in the field of cancer, aiming for
new targets and pioneering (“first in class”) molecules in international industry.

6.1.2. An_indication of any significant new products and/or services that have been
introduced and, to the extent the development of new products or services has been
publicly disclosed, give the status of development

As stated in the preceding sections, the ORY-2001 molecule for treatment of Alzheimer’s
disease and other neurodegenerative disorders is sufficiently pharmacologically refined to
meet the necessary requirements for the performance of human clinical trials.

These studies are currently being completed by ORYZON, which will submit the corresponding
regulatory dossier to the competent pharmaceutical authorities, hoping to receive the
authorization of the Spanish Medicines Agency (Agencia Espafiola del Medicamento) (AEMPS)
in the next few months.

The latest functional data obtained, as well as a description of the first biomarkers identified
by the Company that could be useful for clinical design in humans, were publicly presented at
the Alzheimer’s Association International Conference in Washington in 2015, generating
notable interest among various pharmaceutical companies.

6.2. Principal Markets. A description of the principal markets in which the issuer
competes, including a breakdown of total revenues by category of activity and
geographic market for each financial year for the period covered by the historical
financial information

All of the Company’s revenues are obtained in the European market and are described in
sections 20.1.3.1, 20.1.3.2 and 20.1.3.4 of this Registration Document. Since the Company’s
products are targeted at a global market, the corresponding license agreement will include the
necessary provisions to assure future commercialization in all relevant markets. In this regard,
the Company has signed a License Agreement with Roche described in section 1.1.1 of Section
Il of this Prospectus, relating to Risk Factors, and in the following sections 5.1.5.3 and 6.4.2 of
the Registration Document.

6.3. Where the information given pursuant to items 6.1. and 6.2. has been influenced
by exceptional factors, mention that fact

Not applicable.

6.4. If material to the issuer’s business or profitability, a summary information
regarding the extent to which the issuer is dependent on patents or licences,
industrial, commercial or financial contracts or new manufacturing processes

6.4.1. Significant agreements with CROs

ORYZON’s diversification with respect to its suppliers is considered adequate and does not
present a concentration that endangers the supply of key material for carrying out its activity
and advancing in its R&D activities. Pre-clinical development is carried out with various
contract research organizations (CROs), which maintain appropriate quality standards
(whether good laboratory practices or good manufacturing practices) and which have been
audited by the competent regulatory authorities in critical processes (such as regulatory
toxicity studies).
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6.4.2. License agreement with Roche

On March 28, 2014, with effect from April 1, 2014, ORYZON signed an exclusive License
Agreement with the multinational pharmaceutical company Roche relating to two (2) of the
nineteen (19) patent families that the Company has been developing during recent years in its
research work regarding the LSD1 inhibitor.

In view of the significance of such Agreement for the Company, it has been included in a two-
column English-Spanish table as an Annex to the Registration Document, and only those
references to aspects that may not be made public because they are subject to a
confidentiality agreement with Roche or which have not been considered significant have been
omitted from the text. In this regard, it should be noted that the only shareholders who have
had access to the full text of the Agreement are those who were members of the Board of
Directors at the time of execution thereof, having had access to the Agreement solely in their
capacity as directors.

The aforementioned Agreement provides for a worldwide license of all commercial rights and
for all clinical indications of the ORY-1001 compound and its replacement compounds,
protected in the two (2) patents mentioned above (the “Exclusive License”). It should be noted
that this Exclusive License includes the therapeutic uses that may be developed with any of the
compounds included in those two (2) patents.

In addition to the Exclusive License, the Agreement grants Roche certain limited licenses (the
“Limited Licenses”) in connection with certain use patents (both present and future) held by
ORYZON that Roche may need to exploit ORY-1001 and the other compounds licensed under
the Exclusive License.

The Company has total freedom to develop its portfolio of other LSD1 inhibitors in cancer and
in other indications on the basis of the patents not licensed or the new ones it may produce in
the future, though in the case of new LSD1 inhibitors for use in cancer, Roche would have a
right of first refusal, which would take effect on market terms as described in clause 2.3. of the
Roche Agreement included as an Annex to the Registration Document of this Prospectus,
provided that ORYZON wishes to license such new LSD1 inhibitors to a third party.

Under the terms of the Agreement, ORYZON will remain responsible for the Phase | Clinical
Study that had already been commenced prior to the signing of such Agreement, having
contracted the obligation to complete it and to cover the costs deriving therefrom. The
aforementioned Clinical Study, aimed at determining the safety, tolerability and kinetic and
dynamic parameters of the drug, includes a group or “extension arm” of genetically selected
patients, also called “Phase 1B” or “Phase 2A,” which seeks to determine both safety and
clinical responses to the drug in terms of partial or total remissions.

Roche will be responsible for the clinical development costs of ORY-1001 until its
commercialization from the time that ORYZON completes the Phase | Clinical Trial, in
accordance with the provisions of the Agreement.

Roche will notify ORYZON of its decisions relating to the clinical development of ORY-1001 as it
makes them, but such notifications will be confidential and the Company may not make them
public unless Roche has previously given its express consent thereto.

Pursuant to the terms of the Agreement, ORYZON has received USD 21 million (accrued and
collected), broken down as follows: (i) USD 17 million as an upfront payment; and (ii)
USD 4 million corresponding to the achievement of a clinical milestone relating to the
determination of the recommended dose, as described in section 5.1.5.3 of the Registration
Document of this Prospectus. The safety committee for the project, made up of the two (2)
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principal researchers, coordinators of the study — Hospital Vall d’'Hebron / The Christie Hospital
— of an independent clinical pharmacologist and of the sponsor of the trial, has approved the
achievement of this clinical event.

The Agreement also provides for various payments that are contingent on the achievement of
clinical development and sales-based events in hematology, cancer and benign indications,
which, if achieved, might cause such payments to exceed USD 500 million (exclusive of the
USD 21 million already received by ORYZON), which payments may or may not be received
depending on partial or total achievement of the events established in such Agreement.

The aforementioned amount is broken down as follows: (i) up to USD 435 million for events
relating to development of the drug; and (ii) up to USD 90 million for sales-based events. In
turn, the contingent payments relating to the development of the drug and those relating to
hematological and solid cancerous indications would account for up to USD 235 million, those
relating to non-cancerous indications would account for up to USD 80 million, and those
relating to nervous system disorders would total up to USD 120 million.

A detailed breakdown of the events that would give rise to payments of the amounts
mentioned in the previous paragraph is set forth below:

(i) Payments for research and development of CNS indications:

- An initial payment in the case of internal approval by the management of
Roche to commence a first program in a CNS indication, understanding CNS
indications as all the uses in disorders of Chapters V and VI of the Agreement
(mental and behavioral disorders and disorders of the nervous system,
respectively) (“CNS Indication”);

- A payment that will be made in the pre-clinical phase after performing certain
actions for the first time with relation to the Product deriving from the first
program in a CNS Indication. The term “Product” means the compound and
any product including, without limitation, any combination product that
contains a compound as active pharmaceutical agent, regardless of its
formulations, finished forms or dose;

- A payment on the filing of an IND for the first Product for the first CNS
Indication. The term “IND” means an application as it is defined in the Food,
Drug and Cosmetics Act (“FDCA”) and in the applicable regulations
promulgated by the FDA, or an equivalent application to the relevant agency in
any other country or group of countries, which filing is necessary to commence
clinical tests of the Products in human beings;

- A payment after the commencement of the first Phase | Study for the first
Product for the first CNS Indication; and

- Additional payments for the clinical development that is described in the
following paragraph.

(ii) Payments for development events with respect to the Products (the "Development
Events"), consisting of the achievement of some of the below-mentioned events for
the different therapeutic indications, following commercial practice in the sector and
which are described in clause 9.4 of the Roche Agreement included as an Annex to
the Registration Document of this Prospectus: (a) commencement of the Phase |l
Trial; (b) commencement of the Phase Il Trial; (c) filing of a commercialization
app