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MOTIF BIO PLC
FORM 6-K
NOTICE OF ANNUAL GENERAL MEETING
On April 17, 2018, Motif Bio plc issued a press release in the United States and a regulatory news service announcement in the United Kingdom
announcing that the notice of annual general meeting has been posted to shareholders. The regulatory news service announcement, a copy of the press release,
the letter to shareholders, the notice of annual general meeting and the form of proxy card are attached hereto as Exhibits 99.1, 99.2, 99.3, 99.4 and 99.5,
respectively.
This report on Form 6-K (including the exhibits hereto) shall not be deemed to be “filed” for purposes of the Securities Exchange Act of 1934, as
amended, and shall not be incorporated by reference into any filing under the Securities Act of 1933, as amended, except as shall be expressly set forth by
specific reference in such filing.
Exhibits

Exhibit 99.1

Regulatory News Service Announcement issued by Motif Bio plc, dated April 17, 2018, entitled “Posting of UK Annual Report and
Accounts & Notice of AGM.”

Exhibit 99.2

Press Release issued by Motif Bio plc, dated April 17, 2018, entitled “Posting of UK Annual Report and Accounts & Notice of AGM.”

Exhibit 99.3

Letter to shareholders providing notice of the annual general meeting.

Exhibit 99.4

Notice of annual general meeting, dated April 17, 2018.

Exhibit 99.5

Form of proxy card.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

MOTIF BIO PLC
By: /s/ Dr. Graham Lumsden
Name: Dr. Graham Lumsden
Title: Chief Executive Officer
Date: April 17, 2018
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Exhibit 99.1

17 April 2018
Motif Bio plc
(“Motif Bio” or the “Company”)
Posting of UK Annual Report and Accounts & Notice of AGM
Motif Bio plc (AIM/NASDAQ: MTFB), a clinical-stage biopharmaceutical company specialising in developing novel antibiotics, today announced that its
2017 UK Annual Report and Accounts and notice of its Annual General Meeting have been posted to shareholders and will shortly be available for download
from the Company’s website at www.motifbio.com.
This follows the announcement made by the Company on 10 April 2018 via RNS of the publication of its financial results for the year ended 31
December 2017 and the filing of its US Annual Report on Form 20-F with the US Securities and Exchange Commission.
The Company’s Annual General Meeting is to be held at 1.00pm BST on 19 June 2018 at the offices of DLA Piper UK LLP at 3 Noble St, London EC2V
7EE, United Kingdom.
For further information please contact:
Motif Bio plc
Graham Lumsden (Chief Executive Officer)

info@motifbio.com

Peel Hunt LLP (NOMAD & BROKER)
Dr Christopher Golden
Oliver Jackson

+ 44 (0)20 7418 8900

Northland Capital Partners Limited (BROKER)
David Hignell/John Howes/Rob Rees

+44 (0)203 861 6625

Walbrook PR Ltd. (UK FINANCIAL PR & IR)
Paul McManus/Helen Cresswell/
Lianne Cawthorne

+44 (0) 20 7933 8780

MC Services AG (EUROPEAN IR)
Raimund Gabriel

+49 (0)89 210 2280
raimund.gabriel@mc-services.eu

Solebury Trout (U.S. IR)
Meggie Purcell

+ 1 (646) 378-2936
mpurcell@troutgroup.com

Russo Partners (U.S. PR)
David Schull
Travis Kruse, Ph.D.

+1 (858) 717-2310 or +1 (212) 845 4272
david.schull@russopartnersllc.com
travis.kruse@russopartnersllc.com

Notes to Editors
About Motif Bio
Motif Bio plc (AIM/NASDAQ: MTFB) is a clinical-stage biopharmaceutical company engaged in the research and development of novel antibiotics designed
to be effective against serious and life-threatening infections in hospitalised patients caused by multi-drug resistant bacteria, including MRSA. The
Company’s lead product candidate, iclaprim, is being developed for high-risk MRSA patient populations. Following positive results from two Phase 3 trials
(REVIVE-1 and REVIVE-2), a rolling submission of a New Drug Application (NDA) with the U.S. Food & Drug Administration (FDA) for the treatment of
acute bacterial skin and skin structure infections (ABSSSI) has been initiated and is expected to be completed in the second quarter of 2018. ABSSSI is one of
the most common bacterial infections, with 3.6 million patients hospitalised annually in the U.S. The Company believes that iclaprim may be suitable for
first-line empiric therapy in ABSSSI patients, especially those with renal impairment, with or without diabetes. Unlike many standard of care antibiotics,
iclaprim is only minimally cleared via the kidneys (<2% of the administered dose was recovered unchanged in the urine). No nephrotoxicity was observed
with iclaprim in the REVIVE Phase 3 trials and dosage adjustment has not been required in patients with renal impairment.
Clinical and microbiology data indicate iclaprim has a targeted Gram-positive spectrum of activity, low propensity for resistance development, fixed dose
administration and favourable tolerability profile. The Company also plans to develop iclaprim for hospital acquired bacterial pneumonia (HABP), including
ventilator associated bacterial pneumonia (VABP), as there is a high unmet need for new therapies in this indication. A Phase 2 trial was conducted to study
iclaprim in patients with HABP. Iclaprim has been studied in an animal model of pulmonary MRSA infection which mimics the pathophysiology observed in
patients with cystic fibrosis. Iclaprim has been granted orphan drug designation by the U.S. FDA for the treatment of Staphylococcus aureus lung infections
in patients with cystic fibrosis.
Iclaprim has received Qualified Infectious Disease Product (QIDP) designation from the FDA together with Fast Track status. Upon acceptance by the FDA
of a New Drug Application (NDA), iclaprim will receive Priority Review status and, if approved as a New Chemical Entity, will be eligible for 10 years of

market exclusivity in the U.S. from the date of first approval, under the Generating Antibiotic Incentives Now Act (the GAIN Act). In Europe, 10 years of
market exclusivity is anticipated.
Forward-Looking Statements
This press release contains forward-looking statements. Words such as “expect,” “believe,” “intend,” “plan,” “continue,” “may,” “will,” “anticipate,” and
similar expressions are intended to identify forward-looking statements. Forward-looking statements involve known and unknown risks, uncertainties and
other important factors that may cause Motif Bio’s actual results, performance or achievements to be materially different from any future results, performance
or achievements expressed or implied by the forward-looking statements. Motif Bio believes that these factors include, but are not limited to, (i) the timing,
progress and the results of clinical trials for Motif Bio’s product candidates, (ii) the timing, scope or likelihood of regulatory filings and approvals for Motif
Bio’s product candidates, (iii) Motif Bio’s ability to successfully commercialise its product candidates, (iv) Motif Bio’s ability to effectively market any
product candidates that receive regulatory approval, (v) Motif Bio’s commercialisation, marketing and manufacturing capabilities and strategy, (vi) Motif
Bio’s expectation regarding the safety and efficacy of its product candidates, (vii) the potential clinical utility and benefits of Motif Bio’s product candidates,
(viii) Motif Bio’s ability to advance its product candidates through various stages of development, especially through pivotal safety and efficacy trials,
(ix) Motif Bio’s estimates regarding the potential market opportunity for its product candidates, and (x) the factors discussed in the section entitled “Risk
Factors” in Motif Bio’s Annual Report on Form 20-F filed with the SEC on April 10, 2018, which is available on the SEC’s web site, www.sec.gov. Motif Bio
undertakes no obligation to update or revise any forward-looking statements.
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Exhibit 99.2

17 April 2018
Motif Bio plc
(“Motif Bio” or the “Company”)
Posting of UK Annual Report and Accounts & Notice of AGM
Motif Bio plc (AIM/NASDAQ: MTFB), a clinical-stage biopharmaceutical company specialising in developing novel antibiotics, today announced that its
2017 UK Annual Report and Accounts and notice of its Annual General Meeting have been posted to shareholders and will shortly be available for download
from the Company’s website at www.motifbio.com.
This follows the announcement made by the Company on 10 April 2018 via RNS of the publication of its financial results for the year ended 31
December 2017 and the filing of its US Annual Report on Form 20-F with the US Securities and Exchange Commission.
The Company’s Annual General Meeting is to be held at 1.00pm BST on 19 June 2018 at the offices of DLA Piper UK LLP at 3 Noble St, London EC2V
7EE, United Kingdom.
For further information please contact:
Motif Bio plc
Graham Lumsden (Chief Executive Officer)

info@motifbio.com

Peel Hunt LLP (NOMAD & BROKER)
Dr Christopher Golden
Oliver Jackson

+ 44 (0)20 7418 8900

Northland Capital Partners Limited (BROKER)
David Hignell/John Howes/Rob Rees

+44 (0)203 861 6625

Walbrook PR Ltd. (UK FINANCIAL PR & IR)
Paul McManus/Helen Cresswell/
Lianne Cawthorne

+44 (0) 20 7933 8780

MC Services AG (EUROPEAN IR)
Raimund Gabriel

+49 (0)89 210 2280
raimund.gabriel@mc-services.eu

Solebury Trout (U.S. IR)
Meggie Purcell

+ 1 (646) 378-2936
mpurcell@troutgroup.com

Russo Partners (U.S. PR)
David Schull
Travis Kruse, Ph.D.

+1 (858) 717-2310 or +1 (212) 845 4272
david.schull@russopartnersllc.com
travis.kruse@russopartnersllc.com

Notes to Editors
About Motif Bio
Motif Bio plc (AIM/NASDAQ: MTFB) is a clinical-stage biopharmaceutical company engaged in the research and development of novel antibiotics designed
to be effective against serious and life-threatening infections in hospitalised patients caused by multi-drug resistant bacteria, including MRSA. The
Company’s lead product candidate, iclaprim, is being developed for high-risk MRSA patient populations. Following positive results from two Phase 3 trials
(REVIVE-1 and REVIVE-2), a rolling submission of a New Drug Application (NDA) with the U.S. Food & Drug Administration (FDA) for the treatment of
acute bacterial skin and skin structure infections (ABSSSI) has been initiated and is expected to be completed in the second quarter of 2018. ABSSSI is one of
the most common bacterial infections, with 3.6 million patients hospitalised annually in the U.S. The Company believes that iclaprim may be suitable for
first-line empiric therapy in ABSSSI patients, especially those with renal impairment, with or without diabetes. Unlike many standard of care antibiotics,
iclaprim is only minimally cleared via the kidneys (<2% of the administered dose was recovered unchanged in the urine). No nephrotoxicity was observed
with iclaprim in the REVIVE Phase 3 trials and dosage adjustment has not been required in patients with renal impairment.
Clinical and microbiology data indicate iclaprim has a targeted Gram-positive spectrum of activity, low propensity for resistance development, fixed dose
administration and favourable tolerability profile. The Company also plans to develop iclaprim for hospital acquired bacterial pneumonia (HABP), including
ventilator associated bacterial pneumonia (VABP), as there is a high unmet need for new therapies in this indication. A Phase 2 trial was conducted to study
iclaprim in patients with HABP. Iclaprim has been studied in an animal model of pulmonary MRSA infection which mimics the pathophysiology observed in
patients with cystic fibrosis. Iclaprim has been granted orphan drug designation by the U.S. FDA for the treatment of Staphylococcus aureus lung infections
in patients with cystic fibrosis.
Iclaprim has received Qualified Infectious Disease Product (QIDP) designation from the FDA together with Fast Track status. Upon acceptance by the FDA
of a New Drug Application (NDA), iclaprim will receive Priority Review status and, if approved as a New Chemical Entity, will be eligible for 10 years of

market exclusivity in the U.S. from the date of first approval, under the Generating Antibiotic Incentives Now Act (the GAIN Act). In Europe, 10 years of
market exclusivity is anticipated.
Forward-Looking Statements
This press release contains forward-looking statements. Words such as “expect,” “believe,” “intend,” “plan,” “continue,” “may,” “will,” “anticipate,” and
similar expressions are intended to identify forward-looking statements. Forward-looking statements involve known and unknown risks, uncertainties and
other important factors that may cause Motif Bio’s actual results, performance or achievements to be materially different from any future results, performance
or achievements expressed or implied by the forward-looking statements. Motif Bio believes that these factors include, but are not limited to, (i) the timing,
progress and the results of clinical trials for Motif Bio’s product candidates, (ii) the timing, scope or likelihood of regulatory filings and approvals for Motif
Bio’s product candidates, (iii) Motif Bio’s ability to successfully commercialise its product candidates, (iv) Motif Bio’s ability to effectively market any
product candidates that receive regulatory approval, (v) Motif Bio’s commercialisation, marketing and manufacturing capabilities and strategy, (vi) Motif
Bio’s expectation regarding the safety and efficacy of its product candidates, (vii) the potential clinical utility and benefits of Motif Bio’s product candidates,
(viii) Motif Bio’s ability to advance its product candidates through various stages of development, especially through pivotal safety and efficacy trials,
(ix) Motif Bio’s estimates regarding the potential market opportunity for its product candidates, and (x) the factors discussed in the section entitled “Risk
Factors” in Motif Bio’s Annual Report on Form 20-F filed with the SEC on April 10, 2018, which is available on the SEC’s web site, www.sec.gov. Motif Bio
undertakes no obligation to update or revise any forward-looking statements.
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Exhibit 99.3

Dear Shareholder,
NOTICE OF AGM / ANNUAL REPORT & ACCOUNTS
We hereby notify you that the Annual Report and Financial Statements for the year ended 2017, Notice of the Annual General Meeting to be held on 19
June 2018, and the form of proxy for the Annual General Meeting are now available on the Company’s website www.motifbio.com under the tab
https://www.motifbio.com/aim-investors/.
You will need access to the internet, web browser software (such as Microsoft Internet Explorer), and Adobe Acrobat Reader to access these documents. If
you do not have Adobe Acrobat Reader you can download a free copy from www.adobe.com.
If you would prefer to receive documents and information in hard copy form rather than via the website you will need to inform the Company’s registrars in
writing. Alternatively you may prefer to receive future notifications that documents or information are available to download to your email address — in
which case, please provide your email address to the Company’s registrars in writing. The Company’s registrars are Share Registrars Limited, The Courtyard,
17 West Street, Farnham, Surrey GU9 7DR.
Yours faithfully,
Liam O’Donoghue
Company Secretary
Motif Bio plc

MOTIF BIO PLC
125 Park Avenue, 25th Floor, Suite 2622, New York, NY 10017 USA
Registered Office: 27/28 Eastcastle Street, London W1W 8DH, UK
Incorporated in England/Wales No. 09320890
www.motifbio.com

Exhibit 99.4
Notice of Annual General Meeting
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
If you are in any doubt as to what action you should take, you are recommended to seek financial advice from your stockbroker or other
independent adviser authorized under the Financial Services and Market Act 2000.
If you have recently sold or transferred all of your shares in Motif Bio plc, please forward this document, together with the accompanying
documents, as soon as possible either to the purchaser or transferee or to the person who arranged the sale or transfer so they can pass these
document to the person who now holds the shares.
Notice is hereby given that the Annual General Meeting (“AGM”) of Motif Bio plc (the “Company”), will be held at 1 PM BST on 19 June 2018 at the
offices of DLA Piper UK LLP at 3 Noble St, London, EC2V 7EE, United Kingdom for the transaction of the following business.
To consider and, if thought fit, to pass the following resolutions as ordinary resolutions:
Resolution No. 1

To receive the Company’s annual accounts and the strategic, directors’ and auditors’ reports for the year ended 31
December 2017.

Resolution No. 2

To approve the directors’ remuneration report (other than the part containing the directors’ remuneration policy) for the year
ended 31 December 2017.

Resolution No. 3

To reappoint Zaki Hosny as a director, who is retiring by rotation under the provisions of article 78 of the Company’s Articles of
Association at the AGM of the Company and who, being eligible, offers himself for re-election as permitted by article 84.

Resolution No. 4

To reappoint Mary Lake Polan as a director, who is retiring by rotation under the provisions of article 78 of the Company’s
Articles of Association at the AGM of the Company and who, being eligible, offers herself for re-election as permitted by article
84.

Resolution No. 5

To reappoint Bruce A. Williams as a director, who is retiring by rotation under the provisions of article 78 of the Company’s
Articles of Association at the AGM of the Company and who, being eligible, offers himself for re-election as permitted by
article 84.

Resolution No. 6

To reappoint PricewaterhouseCoopers LLP UK as UK reporting and statutory auditors to the Company under International
Auditing Standards (UK).

Resolution No. 7

To reappoint PricewaterhouseCoopers LLP US as US GAAS auditors to the Company for PCAOB and other US reporting
requirements.

Resolution No. 8

To authorise the directors to determine the remuneration of the auditors.

Resolution No. 9

That the maximum number of ordinary shares that may be issued pursuant to the Company’s 2015 Share Option Plan be set at
10% of the issued share capital of the Company, at any point in time.

Resolution No. 10

That the directors of the Company be and they are hereby generally and unconditionally authorised for the purposes of section
551 of the Companies Act 2006 (the “Act”) to exercise all the powers of the Company to allot shares in the Company or to grant
rights to subscribe for, or convert any security into, shares in the Company:
(i)

up to an aggregate nominal amount of £1,000,000; and

(ii)

comprising equity securities (as defined in section 560 of the Act) up to a further aggregate nominal amount of
£1,000,000 in connection with an offer by way of a rights issue:
a.

to holders of ordinary shares in the capital of the Company in proportion (as nearly as practicable) to the
respective numbers of ordinary shares held by them; and
b. to holders of other equity securities in the capital of the Company, as required by the rights of those securities or,
subject to such rights, as the directors otherwise consider necessary,
but subject to such exclusions or other arrangements as the directors may deem necessary or expedient in relation to
treasury shares, fractional entitlements, record dates or any legal

or practical problems under the laws of any territory or the requirements of any regulatory body or stock exchange,
provided that these authorities shall expire at the conclusion of the next AGM of the Company after the passing of this
resolution or on 20 September 2019 (whichever is the earlier), save that the Company may make an offer or agreement before
this authority expires which would or might require shares to be allotted or rights to subscribe for or to convert any security into
shares to be granted after this authority expires and the directors may allot shares or grant such rights pursuant to any such offer
or agreement as if this authority had not expired. This authority shall be in addition to all existing authorities under section 551
of the Act.
To consider and, if thought fit, to pass the following resolution as a special resolution:

Resolution No. 11

That, subject to the passing of resolution 10, the directors of the Company be and they are hereby empowered pursuant to
section 570 of the Act to allot equity securities (as defined in section 560 of the Act) of the Company for cash pursuant to the
authorities conferred by resolution 10 as if section 561(1) of the Act did not apply to any such allotment, provided that this
power shall be limited to the allotment of equity securities:
i.

in connection with an offer of equity securities (whether by way of a rights issue, open offer or otherwise):
a. to holders of ordinary shares in the capital of the Company in proportion (as nearly as practicable) to the respective
numbers of ordinary shares held by them; and
b. to holders of other equity securities in the capital of the Company, as required by the rights of those securities or,
subject to such rights, as the directors otherwise consider necessary, but subject to such exclusions or other
arrangements as the directors may deem necessary or expedient in relation to treasury shares, fractional entitlements,
record dates or any legal or practical problems under the laws of any territory or the requirements of any regulatory
body or stock exchange; and

ii.

otherwise than pursuant to paragraph (a) of this resolution, up to an aggregate nominal amount of £450,000,

and this power shall expire at the conclusion of the next AGM of the Company after the passing of this resolution or on 20
September 2019 (whichever is the earlier), save that the Company may make an offer or agreement before this power expires
which would or might require equity securities to be allotted for cash after this power expires and the directors may allot equity
securities for cash pursuant to any such offer or agreement as if this power had not expired.
This power is in addition to all existing powers under section 570 of the Act.
By order of the board
Liam O’Donoghue
Secretary

Registered Office:
201 Temple Chambers
3-7 Temple Avenue
London
EC4Y 0DT

10 April 2018

Notes:
1. A member entitled to attend and vote at the AGM convened by this notice is entitled to appoint one or more proxies to attend, speak and vote in his or her
stead. A proxy need not be a member of the Company.
2. To appoint a proxy you may use the form of proxy enclosed with this notice of AGM. Please carefully read the instructions on how to complete the form of
proxy. To be valid, the form of proxy, together with the power of attorney or other authority (if any) under which it is signed or a notarially certified copy of
the same, must reach the Company’s Registrars, Share Registrars Limited, The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR, United Kingdom by
post or by scan and email to proxies@shareregistrars.uk.com not less than 48 hours before the time of holding of the AGM (excluding any part of a day that is
not a working day). The form of proxy should therefore be completed and deposited with the Company’s Registrars by 1 pm on 15 June 2018 (or, if the
meeting is adjourned, no later than 48 hours (excluding any part of a day that is not a working day) before the time of any adjourned meeting). The
completion and return of a form of proxy will not preclude a member from attending the AGM and voting in person if he or she so wishes. If a member has
appointed a proxy and attends the AGM in person, such proxy appointment will automatically be terminated.
3. Pursuant to regulation 41 of the Uncertificated Securities Regulations 2001, the Company has specified that only those holders of the Company’s shares
registered on the register of members of the Company as at 1 pm on 15 June 2018, or, in the event that the AGM is adjourned, 48 hours (excluding any part of
a day that is not a working day) before the time of the adjourned meeting, shall be entitled to attend and vote at the AGM in respect of the number of such
shares registered in their name at the relevant time. Changes to entries on the register of members after that time shall be disregarded in determining the rights
of any person to attend and vote at the AGM.
4. Any member may insert the full name of a proxy or the full names of two alternative proxies of the member’s choice in the space provided with or without
deleting “the Chairman of the meeting”. A proxy need not be a member of the Company, but must attend the meeting to represent the relevant member. The
person whose name appears first on the form of proxy and has not been deleted will be entitled to act as proxy to the exclusion of those whose names follow.
If this proxy form is signed and returned with no name inserted in the space provided for that purpose, the Chairman of the meeting will be deemed to be the
appointed proxy. Where a member appoints as his/her proxy someone other than the Chairman, the relevant member is responsible for ensuring that the proxy
attends the meeting and is aware of the member’s voting intentions. Any alteration, deletion or correction made in the form of proxy must be initialled by the
signatory/ies.
5. You may appoint more than one proxy in relation to the AGM provided each proxy is appointed to exercise rights attached to a different share or shares
held by you. You may not appoint more than one proxy to exercise rights attached to any one share. If you wish to appoint more than one proxy, please
contact the Company’s Registrars, Share Registrars Limited on 01252 821390 or +44 1252 821390 from outside the UK. Lines are open from 9.00 am to 5.30
pm Monday to Friday, excluding public holidays. Alternatively, you may write to Share Registrars Limited, The Courtyard, 17 West Street, Farnham, Surrey
GU9 7DR, United Kingdom for additional proxy forms and for assistance.
6. Any corporation which is a member of the Company can appoint one or more corporate representatives who may exercise on its behalf all of its powers as
a member provided that they do not do so in relation to the same share.
7. Voting on all resolutions will be conducted by way of a poll, rather than on a show of hands.
8. As at the close of business on the date immediately preceding this notice the Company’s issued share capital comprised 264,276,443 ordinary shares of one
pence each. Each ordinary share carried the right to one vote at the AGM and, therefore, the total number of voting rights in the Company as at the close of

business on the date immediately preceding this notice is 264,276,443.
9. A member’s instructions to the proxy must be indicated in the appropriate space provided. To abstain from voting on a resolution, select the relevant “Vote
withheld” box. A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against the resolution. If
no voting indication is given, your proxy will vote or abstain from voting at his or her decision. Your proxy will vote (or abstain from voting) as he or she
thinks fit in relation to any other matter which is put before the meeting.
10. This form of proxy must be signed by the appointor or his attorney duly authorised in writing. The power of attorney or other authority (if any) under
which the form of proxy is signed, or a notarially certified copy of the power or authority, must be received by the Company’s registrar with the form of
proxy. If the appointor is a corporation, the form of proxy should be signed on its behalf by an attorney or duly authorised officer or executed as a deed or
executed under common seal. In the case of joint holders, the signature of any one of them will suffice, but the names of all joint holders should be stated. If
more than one holder is present at the meeting, the vote of the first named on the register of members of the Company will be accepted to the exclusion of
other joint holders.

11. CREST members who wish to appoint a proxy or proxies through the CREST Electronic Proxy Appointment Service may do so for the AGM and any
adjournment(s) thereof by following the procedures described in the CREST manual. CREST personal members or other CREST sponsored members, and
those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able
to take the appropriate action on their behalf. In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate
CREST message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s specifications and
must contain the information required for such instructions, as described in the CREST Manual. The message, regardless of whether it constitutes the
appointment of a proxy or is an amendment to the instruction given to a previously-appointed proxy, must, in order to be valid, be transmitted so as to be
received by Share Registrars Limited (ID 7RA36) no later than 1 pm on 15 June 2018, or, if the meeting is adjourned, 48 hours before the time fixed for the
adjourned meeting (excluding any part of a day that is not a working day). For this purpose, the time of receipt will be taken to be the time (as determined by
the timestamp applied to the message by the CREST Applications Host) from which Share Registrars Limited is able to retrieve the message by enquiry to
CREST in the manner prescribed by CREST. After this time, any change of instructions to proxies appointed through CREST should be communicated to the
appointee through other means. CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear UK &
Ireland Limited does not make available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore
apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a
CREST personal member or sponsored member or has appointed a voting service provider(s), to procure that his or her CREST sponsor or voting service
provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this
connection, CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the
CREST Manual concerning practical limitations of the CREST system and timings. The Company may treat a CREST Proxy Instruction as invalid in the
circumstances set out in Regulation 35(5) (a) of the Uncertificated Securities Regulations 2001.
12. In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard copy notice clearly stating your intention to revoke
your proxy appointment to the Registrars, in the case of a member which is a company, the revocation notice must be executed in accordance with note 10
above. Any power of attorney or any other authority under which the revocation notice is signed (or a duly certified copy of such power or authority) must be
included with the revocation notice must be received by the Registrars not less than 48 hours (excluding any part of a day that is not a working day) before the
time fixed for the holding of the Meeting or any adjourned Meeting (or in the case of a poll before the time appointed for taking the poll) at which the proxy is
to attend, speak and to vote. If you attempt to revoke your proxy appointment but the revocation is received after the time specified then, subject to the
paragraph directly below, your proxy appointment will remain valid.
13. You may not use any electronic address provided either in this notice or any related documents (including the form of proxy) to communicate with the
Company for any purposes other than those expressly stated.

Exhibit 99.5
MOTIF BIO PLC
Proxy Form
I/We,
of

(insert full name in BLOCK CAPITALS)
(insert address in BLOCK CAPITALS)
POSTCODE
being (a) holder(s) of ordinary shares in Motif

Bio plc appoint the Chairman of the meeting or the following person:
Name

Number of Shares

as my/our proxy to attend, speak and vote for me/us and on my/our behalf at the Annual General Meeting of the Company to be held at 1 pm BST on 19
June 2018 and at any adjournment of that meeting. I/We request my/our proxy to vote on the following resolutions as indicated below:
For

ORDINARY RESOLUTIONS
1. To receive the Company’s annual accounts
2. To approve the directors’ remuneration report
3. To reappoint Zaki Hosny
4. To reappoint Mary Lake Polan
5. To reappoint Bruce A. Williams
6. To reappoint the Company’s UK auditor
7. To reappoint the Company’s US auditor
8. To authorise the directors to determine the auditors’ remuneration
9. To amend the Company’s 2015 Share Option Plan
10. To authorise the Directors to allot relevant securities
SPECIAL RESOLUTION
11. To dis-apply pre-emption rights

Against

Withheld

o Please tick here if the proxy appointment is one of multiple appointments being made and state in the box above the number of shares to which this proxy
relates.
SIGNATURE

DATE

NOTES
1.

As a member of the Company you are entitled to appoint a proxy to exercise all or any of your rights to attend, speak and vote at a general meeting of
the Company. You can only appoint a proxy using the procedures set out in these notes.

2.

Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have appointed a proxy and attend the meeting in
person, your proxy appointment will automatically be terminated.

3.

A proxy does not need to be a member of the Company but must attend the meeting to represent you. To appoint as your proxy a person other than the
Chairman of the meeting, insert their full name. If you sign and return this proxy form with no proxy name stipulated, the Chairman of the meeting will
be deemed to be your proxy. Where you appoint as your proxy someone other than the Chairman, you are responsible for ensuring that they attend the
meeting and are aware of your voting intentions. If you wish your proxy to make any comments on your behalf, you will need to appoint someone other
than the Chairman and give them the relevant instructions directly.

4.

To direct your proxy how to vote on the resolutions mark the appropriate box with an ‘X’. If no voting indication is given, your proxy will vote or
abstain from voting at his or her discretion. Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is
put before the meeting.

5.

To appoint a proxy using this form, the form must be:
·
·
·

completed and signed;
sent or delivered to the Company at Share Registrars Limited, The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR, by scan and email to
proxies@shareregistrars.uk.com or by fax to 01252 719232; and
received by the Company no later than 1 pm on 15 June 2018.

In the case of a member which is a company, this proxy form must be executed under its common seal or signed on its behalf by an officer of the
company or an attorney for the company.
6.

Any power of attorney or any other authority under which this proxy form is signed (or a duly certified copy of such power or authority) must be
included with the proxy form.

7.

In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by the most senior
holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in the Company’s register of members in
respect of the joint holding (the first-named being the most senior).

8.

If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt of proxies will take precedence.

9.

For details of how to change your proxy instructions or revoke your proxy appointment see the notes to the notice of meeting.

10. You may not use any electronic address to communicate with the Company for any purposes.
11. The Company specifies that only those Shareholders entered on the Register of Members of the Company as at 1 pm on 15 June 2018 or in the event that
the Annual General Meeting is adjourned, on the Register of Members 48 hours (excluding any part of a day that is not a working day) before the time
of any adjourned meeting, shall be entitled to attend or vote at the Annual General Meeting in respect of the number of Shares registered in their name at
that time. Changes to the entries on the Register of Members after 1 pm on 15 June 2018 or, in the event that the Annual General Meeting is adjourned,
in the Register of Members 48 hours (excluding any part of a day that is not a working day) before the time of any adjourned meeting, shall be
disregarded in determining the rights of any person to attend or vote at the Annual General Meeting.
12. As at 5 pm on the day immediately prior to the date of posting of this notice of meeting, the Company’s issued share capital comprised 264,276,443
ordinary shares of £0.01 each. Each ordinary share carries the right to one vote at a general meeting of the Company and, therefore, the total number of
voting rights in the Company at that time was 264,276,443.

