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Chairman's Report

. N4 Pharma Plc ("N4 Pharma” or the “Company"), is the Parent Company for N4 Pharma UK Limited
. (“N4 UK”) and Nanogemcs Limited ("Nanogenics”), and together form the group (the “Group”)

N4 UK is a SpEClallSt pharmaceutical company engaged in the development of silica nanoparticle
delivery systems to improve the cellular delivery of cancer treatments, gene therapy and vaccines.

_ Nanogenics is a specialist pharmaceutical company engaged in the development of a-Liptide@
platform to deliver a proprletary SiRNA sequence to silence a flbl’Oth gene for the treatment of
glaucoma.

The Board has not presented a Strateg1c Report for the year. All relevant information on the strategy
and performance of the Group is included in the Chalrman s Report below and the Dlrectors Report
on page 9." .

Review of operations for the financial year ended 31 December 2023

During the year to 31 December 2023 £1,953 of revenue was generated by the Group (31 December
2022: Enﬂ)

The operating loss for the year increased to £1,276,778 (31 December 2022: £1,029,261 loss).
Expenditure was broadly in line with budget and lncreased compared to prior year as more work was
undertaken on in vivo vaccine and oncology studies in 2023. :

Cash at the year-end was £1 027,112 (31 December 2022: £1,919,529) having raised £350 000

towards the end of 2023 primarily to fund the investment into Nanogenics. Our cash position remains

sufficient to continue our current work streams albeit further funds may be required to expand our
_.activities as set our further in the Directors’ Report. : .

Section 172 Disclosures

In discharging their duties, the Directors of the Group give due regard to their duties to promote -
the success of the Group under Section 172(1) of the Companies Act 2006. .

Given the size and nature of the Group all key decisions in the promotion of the success of the Group
are taken at board level with delegatlon to the Executive Directors for the execution of such
decisions. : ,
" All actions and decisions taken are in good faith with the long-term success of the Group in mind
’ and in doing so the Dlrectors have considered (amongst other matters):

‘m - the likely consequences of any decrsron in the long term - all key decisions are taken at’
board level and are focussed on what is required to achieve commerciality for the Group’ s -
core projects, Nuvec® and ECP105, the glaucoma product being developed by Nanogenics;

m the interests of the Group’s emptoyees - save for the Directors, the Company has n6 other
employees. The interests of the Directors are very much aligned with the success .of the
Group and Company;

® the need to foster the Group’s business relationships with suppllers customers and others - .
the Group is reliant on third party providers such as clinical research organisations (“CROs”)
to progress the business and maintains good work relationships with all its counterparties;

m the impact of the Group’s operations on the community and the environment - all CROs are
required to adhere to strict ethical standards particularly in the use of animalsin studies;

m the desirability of the Group mamtammg a reputation for hrgh standards of busmess
conduct; and :

B the need to act fairly between stakeholders of the Group

Where or to the extent,that the purposes of the Group consist of or include purp’oseé other than the
benefit of its members, subsection (1) has effect as if the reference to promoting the success of the
Group for the benefit of its members were to achieve those purposes. .

" The duty imposed .by this section has effect subject to any enactment or rule of law requin'ng
Directors, in certain circumstances, to consider or act in the interests of creditors of the Group.

4
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Chairman’s Report (Continued)

Key Operational Events and Opportunities

~ The Company has continued to add further pre-clinical proof of concept data to the significant data
. accumulated in the prior periods in respect of the potential for the use of Nuvec®. For 2023 the’
Company’s focus for Nuvec® was threefold:
e toexpandits knowledge around Nuvec® in oncology and gene therapy using siRNA to sﬂence
genes;
e _to continue to investigate the oral delivery of Nuvec® to the intestine and s
. e to further investigate the use of Nuvec® to 1mprove the performance of viral vectors

‘In parallel to this ongoing work we continued to explore potential collaborations to find appropriate :
partners with whom to develop Nuvec® in a way that could lead to it being marketed to pharma
companies with commercialisation in mind. As stated previously, the Company has always been open

- to adding further, complimentary assets and this was achieved through- investment resulting in a
controlling stake in Nanogenics.

SIRNA -

The Company is focusing its research on the ability of Nuvec® nanoparticles to be loaded with, and
deliver at the same time, two different siRNA known to inhibit relevant oncology targets. This is
cutting-edge research in the use of nanoparticles as delivery systems in oncology and consequently
the Company is proceeding carefully to ensure that it gains the maximum.understanding of the
cellular processes involved. :

Through the use of multiple different siRNA constructs, the Company has demonstrated that two
separate siRNA molecules can-be loaded onto Nuvec® without changing the size or-charge of Nuvec®,
both parameters being essential for successful cellular uptake

- The initial work on_cell growth involved investigating the combination of lnhibltlon of EGFR
(epidermal growth factor receptor) and BCL-2: (B-cell lymphoma 2) using PC-9 cancer cells. Each
siRNA when separately loaded onto Nuvec® achieved cell inhibition. The work identified that the
expression level of BCL-2 in PC9 cells was low even though cellular inhibition was observed. The
Company then began investigating alternative cellular pathways that may be inhibited using siRNA

loaded alongside EGFR. The first was BRD4 (Bromodomain-containing-protein 4) a target for which
inhibitors are. currently being evaluated in clinical trials for the treatment of uveal melanoma; -
leukemia and carcinoma. The second target was PLK1 (Polo Like Kinase 1), inhibltors of which are
in early clinical development for lymphoma and pancreatic cancer.

As with the other siRNAs explored to date, Nuvec® can be loaded with the individual siRNA as
. above, and cause knockdown of the respective targets and reduce cell v1abil|ty in a dose-related
manner. .

<

Having confirmed dual loading of Nuvec®, the Company subsequently tested the effect of both BRD4

combined with EGFR and PLK1. combined with EGFR on knockdown and cell viability. Although .

- individually both siRNA had demonstrated the expected results of a dose-dependent inhibition of .

- cell growth and target knockdown, critically when loaded together there was a synergistic effect:
which resulted in a reduction in knockdown.of EGFR receptor but importantly the reduction on cell
viability was retained. These findings give Nuvec® a unique position in using.siRNA to treat oncology
and other diseases as multiple siRNA molecules can be loaded onto Nuvec® and different cellutar
-pathways inhibited at the same time, a hugely useful tool for combination therapy treatments.

Oncology Strategy .

It is likely that the precise combinations of siRNA, both in terms of target and concentration of
'siRNA, will vary depending on which cell type they are tested in Both these elements will be
determmed by the climcal outcome desired.

" Chemotherapy treatments for cancers are broad stroked and have very high tox1c1ty which has led
to the emergence of alternative immuno-oncology treatments. These have had remarkable success
for some cancers but have proved ineffective in curbing the progression of numerous cancers..
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‘N4 Pharma plc
Chairman’s Report (Continued)
Oncology Strategy (Continued)

~‘Single pathway treatments can have an initial effect but many see the post treatment emergence
of cancer cells that have developed “immune escape” pathways leaving retreatment as futile.

Novel approaches to the treatment of cancer that do not rely on the immune response, nor incur
the general toxicity induced by chemotherapy or radiotherapy, but rather rely on targeting the well-
known growth factor pathways spurring tumour growth are key. to addressing the shortfalls of
‘immunotherapeutic and chemotherapeutic approaches. Although some monoclonal antibody

- treatments (MAbs) do target tumour growth dependent pathways, they have highly significant off--
. target effects, must be dosed repeatedly, can be immunogenic, and target only one pathway at a .
time, allowing for emergence of tumour populations that prollferate by other growth pathways
None have been curative. :

The work the Company is doing shows that Nuvec® can bind not only single, but' multiple siRNAs
- aimed at simultaneously targeting identified pathways responsible for cancer progression after
initial treatments. Knocking down both (or more) pathways will give'a greater chance that tumours
“will not develop resistance, escape and again- proliferate by the emergence of a significant
-alternative growth pathway, which is common in treatments blockmg Just one growth factor
pathway. .

Oral Studies at the-University of Queensland (“UQ”)

- During the period UQ has, utilising the grant funding obtained by N4 Pharma and the Australian

. Research Council, made considerable progress in the longer-term study on oral applications for
Nuvec®. We -have demonstrated via in vivo pre-clinical studies that an enterically-coated capsule
containing Nuvec® loaded with DNA encoding ovalbumin is able to pass through the lining of the
stomach to successfully transfect the upper intestine. Using-a single dose, ovalbumin expression was -
observed after 3 days. In a second study a second capsule was administered on day 3 and a much
hlgher sustalned level of expression was observed on days 4- 7

This work clearly shows that Nuvec® can be successfully used as an oral delivery system with many

potential applications such as a vaccine, a product for gastrointestinal disorders (e.g. Inflammatory

~ Bowel Disease, Ulcerative COlltlS etc) or to treat colon cancer among many possible examples.

As recently announced further studies at-UQ show that administering capsules on subsequent.days

can maintain the protein.expression for even longer and produce antibodies. The Company is in

active discussions with UQ as to the appropriate next steps and likely costmgs to maximise this
~ opportunity. .

Viral vectors

Viral vectors remain the'go to delivery vehicle for use in gene therapy but they remain fraught with,
problems, most notably they are expensive to make and cause side effects due to their lnflammatory
_ nature.

' The Company has taken a novel approach to how Nuvec® might initially be used in this area. The
Company has shown that Nuvec® can be combined with the viral vector to significantly improve its
efficiency. This could mean products formulated with viral vectors could achieve their same efficacy
but from a reduced amount thereby significantly reducing the cost of manufacture and potentlally
reducing the unwanted side effects from the v1ral vector.

Post the year end, The Company announced that it had also shown through 1ts research programme
with the University' of Brunel, that Nuvec® can deliver increased .transduction efficacy, when

' Fomplexed with Adeno-Associated virus 8 (“AAV8”). AAV8 was chosen for investigation as this virus
is currently being used for products already.in clinical development.. :

4
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Chairman’s Report (Continued)

Viral vectors (Continued)

The number of approvals of new gene therapies and the need for appropriate delivery systems have

" reached unprecedented highs and demand is growing exponentially. For in vivo gene therapy, the -
Adenovirus (AV) and Adeno-Associated virus (AAV) are acknowledged as the most used delivery
vehicles. However relatively high amounts of AV and AAV are needed to be clinically efficient and.
this appears directly correlated with adverse events in patients such as unwanted immunogenicity
and potential safety implications. The incorporation of Nuvec® into the treatment protocol has the
potential to both increase efﬁcacy and reduce side effects.

These three work streams are the focus of the Company in demonstrating both the viability and the
flexibility of Nuvec® as a unique delivery system in this space. It remains a key priority for the

- Company to present this data to third parties developing novel products in this space with a view to
licensing Nuvec® to use as part of their developments. .

. Collaborations

The Company is at advanced stages of finalising a collaboration with an independent global leader
in R&D based in the US which, on the back of successful initial studies utilising our combined
technologies, would lead to a co-marketing agreement to -allow both parties to6 promote the
resultant combined technology. We anticipate being able to make a further announcement on this
in the coming weeks. . . .

Additional Assets

We have been investigating potential assets to add to the Company for some time and after seeing
a number of opportunities, we were delighted to take a controlling stake in Nanogenics in September
2023. The RNA sector is an-exciting one with a lot 'of investor and commercial interest. The addition
of the Liptide® delivery system and siRNA sequence adds significant potential value to our business.

- As well as glaucoma, the MRTF-B gene is also responsible for fibrosis of the liver and lung, two large”
areas into which Nanogenics could develop its portfolio. ’ .

Non-viral, non-lipid delivery systems are high in demand in the gene therapy space and we now have
two such delivery systems and expect consrderable technical synergies in developlng programmes
using both Nuvec® and Liptide®.

Since the investment Nanogenics' has been working with the Universjty of Strathclyde on the
+ formulation to take into in vivo studies with Kings College London. These studies are expected to
~ commence in May 2024. In parallel we have been looking into the preparatory work required to
~undertake safety and toxicology testing and move into clinical trials, achieving pre-IND approval .
from the FDA and what is required to obtain orphan designation for the product which, if achieved,
‘would potentially give 7 years exclusivity to market our product upon FDA approval Wthh in itself,
would be hugely value enhancing. .

Intellectual Property

The Company has the exclusive worldwide rights for therapeutic uses in humans and animals for
technology developed by The University of Queensland (“UQ”). 2023 now sees this technology havmg
patents granted in Europe Australia, Japan, Chma and the US and post year end the patent was also
granted in India.

The Company has also filed its own patent on using Nuvec® to enhance the performance of v1ral
vectors which is now entering the national- phases of patent executlon
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Chairr'nan"s Ré-p'ort (Continued)-

Future Prospects

..As the Company looks forward, we are consolidating our-efforts on Nuvec® and actively seeking
commercial solutions for the product. Future development of the product as a drug delivery vehicle
requires significant capital so we are seeking a suitable partner to work with us to deliver Nuvec@’s
potential. Through the investment in Nanogenics; the Company has an additional exciting
development candidate and we will be looking to progress this opportunity towards clinical trials as l
quickly as possible. . . : . ' .

On behalf of. the Board, | would like to thank atll of our shareholders for their coniinued patiéht
support and look forward to providing further updates on our progress. -

By order of the Board

-DocuSigned by: . - \
(s Brittun. -
8012C8520F 154E0...
-Chris Britten .
Chairman

22 April 2024
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. N4 Pharma plc
Board of Direét'ors ‘
_ Nigel Theobald (Chief Executive Offr'cer)'

" Nigel has over 25 years’ experience in healthcare andin building businesses, strategy development

. and its implementation and a strong network covering all aspects of pharmaceutical product

~ development and commercialisation. He was the head of healthcare brands at Boots Group Plc in
2002 before leaving to set up a series of successful businesses, including Oxford Pharmascience

.Group Plc, which he grew over five years inte an AIM quoted company with a market capitalisation

of £40 million upon departure Nigel formed N4 Pharma UK Limited in 2014.
Dr David Templeton (Executlve Director)

David is an expenenced R&D manager who has worked in major pharmaceutical, biotech and in the
.generic industry with specific expertise in early clinical development and translational biology,
toxicology and safety pharmacology, lead selection, candidate characterisation, PK/PD analysis and
bioanalysis. David has worked in various pharmacology and pre-clinical drug. discovery roles for
Pfizer, Xenova, Smithkline Beecham and GSK -and was the head of non-clinical development at
Celltech Limited from 2003 to 2004 before moving to Merck Generics UK as head of biometrics. He
was appointed as director- of clinical pharmacology of Eisai Limited in 2007 until in 2010 setting up
his own consulting business offering drscovery and early development advice to several
pharmaceutical companies. :

‘ Luke Cairns (Executive Director)

Luke has spent over 20 years working in corporate finance and is a former head of corporate finance '

and managing director at Northland Capital Partners, an FCA regulated stockbroking firm. Having

left Northland in 2014, ‘Luke founded LSC Advisory Limited to provide advisory and consultancy.
services to growth companies. He has worked with many growth companies across a number of .

" sectors and regions on a wide range of transactions, including IPOs, secondary fundraisings,

corporate restructurings and takeovers. He is an Associate of the Chartered Institute of Secretaries.

Christopher Britten (Non-Executive Chairman)

Dr Christopher Britten is an experienced pharmaceutical executive and is currently Senior Vice
President and Head of Global Business Development at Grunenthal GmbH a mid-sized specialty
pharmaceutical company. He has over 25 years' experience in R&D, corporate development and
“investment banking. Previous roles include Global Head of M&A at both Neuraxpharm and Sandoz,
Managing Director at Torreya Partners, Head of Business Development at Sanofi Pasteur MSD -and
Director, Life Sciences at Deloitte Corporate Finance. Christopher also spent many years at GSK in
both drug discovery and corporate development. . : .

S~
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Directors’ Report

The Directors present their report. together with the Consolidated Financial Statements of the '
Group. .

N4 Pharma Plc (the "N4'_Pha'rma" or “Company”), is the Parent Company for N4_Pbarma UK Limited
(“N4 UK”), and Nanogenics Limited ("Nanogenics”), together form the group (the “Group”).

Performance review

The Group made a total comprehensive loss of £1,276,778 during the year ended 31 December 2023
(2022: total comprehensive loss of £1,029,261). General and admin costs were up for the period
largely impacted by the costs assoc1ated with the mvestment in Nanogenlcs It is expected the
Company will contmue to be loss making in 2024.

~ Background and principal activities

The Company was incorporated and registered iri England and Wales on 6'July 1979 as a public
limited company and its shares are admitted to trading on AIM (LSE: N4P). The Company s reglstered
offlce is located at 6th Floor, 60 Gracechurch Street, London, EC3V OHR.

The Company is the holding company for N4 UK and Nanogenics and provides funding for the Group
to enable business activity. .

N4 UK is a specrahst pharmaceutical company engaged in the development of nanoparticle silica
delivery systems to improve the cellular delivery and potency of cancer treatments and vaccines.
The nature of the business is not deemed to be impacted by seasonal fluctuations and as such
performance is expected to be conSIStent

Nanogemcs is a specialist ph’ar_maceutlcal company engaged in the development of a Liptide@
platform to deliver a proprietary siRNA sequence to silence a fibrotic gene. The nature of the
business is not deemed to be impacted by seasonal fluctuations and as such performance is expected
to be consistent. -

Further information on the research and development-work and future developments is detailed in
the Chalrman s report on page 4. :

Detail of the Group’s exposure to risk management and control is detailed in the Corporate
Governance statement on page 13. . .

Dividends
The Board has not declared a dividend for the year ended 31 December 2023 (2022: nil).
Directors '

The Directors who held office.during the year are listed on page 3.

10
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‘N4 Pharma plc
Directors’ Report (Contmued)
Directors’ remuneration and interests

The below remuneratlon relates to the Directors of the Group. There is no other Key Management

Personnel ' _ AN
- 2023 » " . Remuneration - o Interests
' . Cash-based  Share-based o " Shares Options
Director ' payments  payments Totals .

e £ . £ ~ No. ~ No.
Nigel Theobald (Chief ‘ : o : :
E;iiutivzog?ﬁcér) b ... 82,500 . 82,500 16,981,319 ’ o

" DavidTempleton - 49,500 1,715 51,215 - 1,434,286
Luke Cairns . 44,000 1?716 45,716 142,857, 2,109,588

~ Christopher Britten. - 24,000 A - . 24,000 - 717,143
John Chiplin (resigned on 1 14,000 - 14,000 - 717,143
August 2023) ' ‘ ' _ ' :

' 214,000 3,431 217,431 17',124,176 4,978,160

" 2022 ' ' , ' Remuneration - S Interests

' ‘ Cash-base_d ‘Share-based - . .Shares Options
Director - ' payments payments Totals : A :

. o . £ £ £ 'No: No.
Nigel Theobald (Chief ' ;
Exicutiveoffice(r)' - 77,500 - T 77,500 16,981,319 i
David Templeton , , 46,500 © 4,537 . 51,037 .- ‘1,434,2.86
Luke Cairns .- . . .41,333 _4,537 . 45,870. 142,857 . 2,109,588
Christopher Britten " 24,000 - 1,466 25,466 - - 717,143

- .'John Chiplin 24,000 1,466 25,466 - 717,143

213,333 - 12,006 . 225,339 17,124,176 4,978,160 -

Signi.ficant shareholders

-The below details the srgmflcant shareholders of the Company

Shareholder . Number of shares held Percentage of issued share capital
Marc Mathenz 24,600,000 - 9.00%
‘Nigel Theobald : 16,981,319 . 7.26% .

David Farrier 12,540,385 - 5.36%

Going concern
These Consohdated Flnanc1al Statements- have been prepared on the basis of accountlng pnnc1ples
applicable to a gomg concern.

The Group currently has no srgmﬁcant source of operating cash inflows, other than interest and
- grant income, and has incurred net operating cash outflows before tax for the year ended 31
-December 2023 of £1,209,098 (2022: £828,263 outflow). At 31 December 2023, the Group had cash .
balances of £1,027, 112 (2022: £1,919,529) and a surplus.in net working capital’ (current assets,
including cash less current llabllmes) of £1,132,431 (2022: £2,088,158).

11
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Directors’ Report (Continued)
Going concern (Continued)

The ‘Group prepares regular business forecasts and monitors its projected cash flows, which are

reviewed by the Board. Forecasts are adjusted for reasonable sensitivities that address the principal

risks-and uncertainties to which the Group is exposed, thus creating a number of different scenarios

. for the Board to challenge. In those cases, where scenarios deplete the Group’s cash resources too

rapidly, consideration is given to the potential actions available to management to mitigate the

" impact of one or more of these sensitivities, in particular the discretionary nature of costs incurred’
by the Group, in order to ensure the continued availability of funds.

As the Group did not have access to bank debt and future funding is reliant on issues of shares in .
" the Parent Company, the Board has derived a mitigation plan for the scenarios modélled as part of

the going concern review. Notwithstanding such different scenarios and mitigation options available
to the Board it is highly probable that, in the absence of a commercial deal bringing in immediate,
revenue, further funding will need to be raised from third parties prior to the year-end in order for
the Company to meaningfully fund operations and continue as a going concern. At this point in time
the Board plans to raise funds against delivery of further milestones and to fund specific, value
enhancing studies ideally in collaboration with partners with the ability to then commercialise the
outcomes of such studies. Any fundraising will be done on the advice of its professional advisers and
in such a way as to minimise dilution taking into account the prevailing market conditions and the
share price at the time. Any such fundraising would also rely on shareholders authorising the Board.
toissue such shares as it deemed appropriate in order to raise sufficient funds for the Group.

Whilst the Board remains confident that necessary funds will be available as and when required, as
at the date of this report the future funding requirements are not secured and, accordingly, there
is material uncertainty that casts doubt over the Group’s ability to continue as a going concern.
Whilst the financial statements have been prepared on a going concern basis they do not include
the adjustments that would result if the Group was unable to continue as a going concern.

Directors’ confirmation

So far as the Directors are aware, there is no relevant audit information (as defined by Section 418 '
of the Companies Act 2006) of which the Group’s auditors are unaware, and each Director has taken
all the steps that he ought to have taken as a Director in order to make himself aware of any relevant

. audit information and to establish that the Group’s auditor is aware of that information.

Auditors

The auditors, Saffery LLP indicated their willingness to continue in office.
R : . .
Statement of Directors’ responsibilities.

The Directors are responsible for preparing the Directors’ Repdrt and the Consolidated Financial
Statements in accordance with applicable law and regulations.

Company law and AIM Rules require the Directors to prepare Consolidated Financial Statements for
each financial year. Under that law, they have elected to prepare the Consolidated Financial
. Statements in accordance with International Finahcial Reporting Standards (IFRS) in conformity with
the requirements of the Companies Act 2006. Under company law, the Directors must not approve
the Consolidated Financial Statements unless they are satisfied that they give a true and fair view
of the state of affairs of the Group and the Company and of the results of the Group for that period. -
In preparing these Consolidated Financial Statements, the Directors are required to:

®  select suitable accounting policies and then apply them consistently;
®m  make judgements and estimates that are reasonable and prudent;

m state whether applicable accounting standards have been followed, subject to any material
~ departures disclosed and explained in the Consolidated Financial Statements; and

12
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Directors’ Report (Continued)

Statement of Directors’ fesponsibilities (Continued)

m prepare the Consolidated Financial Statements on the golng concern basis unless it is
mappropnate to presume that the Group will contlnue in business.

.The Directors are responSIble for keeping proper accountmg records that are suff1c1ent to show and
explain the Group’s and Company’s transactions and disclose with reasonable accuracy at any time
the financial position of the Group and Company and enable them to ensure that the Consolidated

' Financial Statements comply with the Companies Act 2006 and the AIM Rules. They are also
responsible for safeguarding the assets of the Group and Company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.

The Directors are responsible for. the maintenance and integrity of the corporate and financial
Zinformation included on the Company’s ‘website. Legislation in the United Kingdom governirg the
preparation and dissemination of the Consolidated Financial Statements may differ from leglslatlon
in other ]Ul’lSdlCtlonS

The Company is compllant with AIM Rule 26 regardmg the Company s websute

On behalf of the Board

— DocuSigned by:

vy
753DF7B25DA84AD...

“Nigel Theobald
Director

. 22 April 2024
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Corporate Governance Statement

The Company s ordinary shares are admltted to trading on AIM, a market operated by the London
Stock Exchange and the Company is subject to the continuing requirements of the AIM Rules. The
UK Corporate Governance Code sets out the principles of good practice in relation to corporate
governance which should be followed by companies with a full listing on the London Stock Exchange.
Although the Company is not required to comply with the UK Corporate Governance Code by virtue
of being an AIM-quoted company, during the period-under review the Board sought to apply the QCA
‘Corporate Governance Code for Small and Mid-Size. Quoted Companies (“QCA Guidelines”) to the
extent appropriate and practical for a company of its nature and size. With effect from September
2018, the Company adopted the Quoted Companies Atliance Corporate Governance Code 2018 (the
“QCA Code”). This- section provides general information on the Group’s adoption of the QCA
Guidelines and the QCA Code. In addition, further detail about how the Company complies with the
ten principles of the QCA Code can be found on the Company’s website.

The Board

_The Board consists of four Directors, one of whom is Non-Executive and is considered to be
independent in character and judgement, and there are no relationships or circumstances which
could materially affect or interfere with the exercise of their judgement save only in respect of
their holding of ordinary shares and options in the Company as set out on page 9. The ordinary shares
and options held by these directors are not thought to be material, and therefore are not considered

. to affect the independence of the directors.” The names of the Directors, together with thelr
biographical details, are set out on page 8.

‘The roles of Chairman and Chief Executive Officer are held by separate directors and there is clear
division of responsibilities between them. The Chairman is responsible for the leadership of the
board and is pivotal in fostering a culture that adopts good corporate governance. The Chairman
together with the rest of the board sets direction for. the Company through a formal schedule of
matters reserved for its decision. The executive directors have particular roles and areas of
responsibility-and continually engage with the Company’s shareholders and stakeholders. The Board
‘has a schedule of matters reserved for its review and approval, such items include strategy, approval
of major capital expenditure projects, approval of the annual and interim regults,'annual budgets,
dividend policy and Board structure. It monitors the exposure to key business risks and reviews the
strategic direction of all trading subsidiaries, their annual budgets, their performance in relation to
those budgets and their capital expenditure. The Board delegates day-to-day responsibility for
managing the business to the Executive Directors and the senior management team.
° . ~
“In 2023, the Board met formally seven times and each Director attended each board meeting. In
addition, the Board has ad hoc meetings as required and regular management meetings. Each of the
Directors is subject to retirement by rotation and re-election in accordance with the articles of
association of the Company. Any Directors appointed by the Board are subject to election by |
shareholders at the first Annual General Meeting (“AGM”) after their appointment.
r C B : :
Non-Executive directors are expected to devote such time as is necessary for ‘the proper
performance of their duties. This includes attendance at Board meetings, the AGM, meetings w1th
the dlrectors meetings with shareholders, and commlttee meetmgs

David Templeton and Luke Calrns are part tlme Executive Directors. Nigel Theobald is a full- tlme
‘Executive Dlrector . .

The Board composition is reviewed from time to time as appropriate. The Board considers that,

collectively the Directors have the necessary mix of experience, skills, personal qualities and

capabilities, with the appropriate balance of Executives and Non-Executives, to deliver the strategy

of the Company for ‘the benefit of its Shareholders over the medium term. As work continues on

Nuvec® and ECP105, it is the Directors’ intention to broaden the Board’s skill set particularly in the

areas of oncology delivery systems. The non-executive director uses the board meetlngs to review
“and assess the performance of the executive D1rectors

The Directors acknowledge that succession planning is also a vital task for boards, and the
management of succession planning will represent on ongoing key responsibility of the Board.
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Risk management and internal control

The Directors are aware of their responSIbility for establishing and commumcating a 'system to
manage risk and implement internal controls. .

Operational risks are identified and-assessed by» management and any significant risks are reported
to the Board. Financial and commercial risks are reviewed by the Board on a regular basis.

. The Company’s internal control systems are designed to provide the directors with reasonable -
- assurance that any problems are identified on a timely basis and dealt with appropriately. The Board
considers the internal controls to be effective, but no system of internal control can provide absolute

assurance against material misstatement or loss. :

. The key risks facing the Company together with any mitigation taken are considered further in the
Principal risks and uncertainties section of this statement and notes 2 and 13 of the consolidated
financial statements. .

Com mittees

The Audit Committee-chaired by Christopher Britten. The Audit Committee, inter alia, determines
and examines matters relating to the financial affairs of the Company including the terms of
engagement of the Company’s auditors and, in consultation with the auditors, the scope.of the
annual audit. it receives and reviews reports from management and the Company’s auditors relating
to the half yearly and annual accounts and the accounting and internal control systems in use
throughout the Group. It also manitors and is responsible for ongoing compliance by the Company
with the AIM Rules for Companies. The audit committee met once during the year and had full
-attendance at this meeting. :

The Remuneration Committee is.chaired by Christopher Britten. The Remuneration Committee inter
alia, reviews and makes recommendations in respect of the Directors’ remuneration and benefits
packages, including share options and the terms of their appointment. The remuneration committee
didn't meet during the year.

. Given the Company’s current size, the Board has not considered it necessary to constitute a
nomination committee and the Board, as a whole, will consider the appomtment of directors and
other senior employees of the Company as and when requ1red

In light of the’size and stage of the Company the Board has reviewed and still considers it is not
appropriate to publish an audit committee or remuneration committee report in.this annual report
and accounts but will again consider the matter annually as the Company grows.

Communication with shareholder-s and stakeholders

Details of the Company’s current strategy and business model can be found in-pages 4 to 7 of the
Consolidated Financial Statements and is reflective of where the Company sits in the research and
development cycle with Nuvec® and the newly acqu1red Nanogenics iP..

As an' AIM company, the Company seeks to update investors on material- matters through .
announcements via RNS supplemented by presentations and the engagement of a PR firm. Historical
company documents can be found on the Company’ s webSIte

In-addition, all shareholders can attend the Company’s Annual General Meeting, where there is an.
opportunity to question the Directors as part of the agenda, or more informally after the meeting.
. Communication with shareholders is seen as an important part of the Board’s responsibilities, and
care is taken to ensure all price-sensitive information is made available to all shareholders at the
same time, in accordance with the AIM Rules, which, by definition, means the Board may not.
" always be able to answer questions as directly or immediately as shareholders ‘may like.
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Principal risks and uncertainties

The Group is exposed toa vanety of fmancral rlsks 1nclud1ng market risk, llqu1d1ty risk, tax nsk and
" credit risk.

Overview
: The Group has exposure to the followmg rlsks

Credit risk;
" Liquidity risk;

Tax risk;

Market risk;

Operational risk; and ‘
Regulatory and legislative risk -

. This note. presents information about the Group's exposure to each of the above risks, its objectives,
‘policies and processes for measuring and managing risk, and its management of capital. Further
- quantitative disclosures are included throughout these Consolidated Fmancral Statements.’ '

Risk management framework ' i
The Board has overall responsibility for the establishment and oversught of the risk management
framework and developing and monitoring the Group’s risk management policies. Key risk areas
have been .identified and the Group’s risk management policies and systems will be reviewed
regularly to reflect changes in market conditions and the Group’s activities.

The Audit -Committee oversees how managemeht monitors compliance with- the Group’s risk
. management policies and procedures and reviews the adequacy’of the risk management framework
in relation to the risks faced by the Group.

Credit risk :

Credit risk is the risk of fmancral loss to the Group if. a customer or counterparty to a financial
instrument fails to meet its contractual obligations and arises principally from the Group’s bank
deposits and receivables. See Note 13 for further detail. The risk of non-collection is considered to
‘be low. This risk is deemed low at present due to the Group not yet trading and generatmg revenue
but is a consideration for future risks. .

There is an. intercompany debtor balance between the Company and N4 UK. The recoverability of
this debtor is dependent on the future profitability of the entity. As N4 UK has sustained losses and
the Statement of Financial Position is in deficit it is currently not in a position to repay this amount
and this therefore poses a credit risk to the Company, but not'to the Group. As a result of this credit
risk the Directors have considered that this loan should be impaired to £nil. -

quu1d|ty nsk

Liquidity risk is the risk that the Group will encounter difficulty in meetmg the obllgatlons associated
with its financial liabilities that are settled by delivering cash or another financial asset.-The Group’s -
approach to managing liquidity is to ensure, as far as possible, that it will always have sufficient -
liquidity . to meet its liabilities when due, under both ‘normal and stressed' conditions, without
incurring-unacceptable losses or risking damage to the Group’s reputation. The Group monitors cash -
flow on a. monthly basis through forecastmg to help mltlgate this risk. .

Tax risk

Any change in the Group’s tax status or in taxation legislation or its interpretations could affect the.
value of the investments held by the Group or the Group s ability to prov1de returns to shareholders
or alter post-tax returns to shareholders.
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Market risk and competition

The Group operates as a specialist pharmaceutical Company engaged in the. development of
.nanoparticle silica delivery systems to improve the cellular delivery and potency of cancer
_treatments and vaccines. The Group is entering into a market with existing competitors and the
prospect of new entrants entering the current market. There is no guarantee that current
competitors or new entrants to the market will not appeal to a wider portion of the Group’s target
market or command broader band awareness. :

In addition, the Group’s future potential revenues from product sales will be affected by changes in
the market price of pharmaceutical drugs and could also be subject to regulatory controls or Slmllal’
restrictions. : l

- Market nsk is monitored continuously by the Group and the Board reacts to any changes in market
conditions as and when they arise.

. Operational risk
The Group is at an early stage of development and. is subject to several ~operational risks. The
commencement of the Group’s material revenues is difficult to predict and there is no guarantee
the Group will generate material revenues in the future. The Group has a limited operational history
upon which its performance and prospects can be evaluated and-faces.the risks frequently
- encountered by developing companies. The risks include the uncertainty as to Wthh areas of
‘pharmaceuticals to target for growth :

Operational risk is managed by adapting the future plans of the Group based on results and feedback
from employees, suppliers, potential licensing partners and contractors.

Regulatory and legislative risk

The operations of the Group are such that it'is exposed to the risk of litigation from its suppliers,
employees and regulatory authorities. Exposure to litigation- or fines imposed by regulatory
authorities may affect the Group s reputation even though monetary consequences may not be
significant.

Any changes to regulations or legislation are rev1ewed by the Board ona regular basis and the Group
applies any that are relevant accordingly..

Changes to legislation regulations, rules and practices may change and is often the case in the
pharmaceutical industry which is highly regulated and susceptible to regular change Any changes
may have an adverse effect on the Group’s operations. -

Protectlon of inteIIectual property ‘ :
- The Group’s ability to.compete Sigmficantly relies upon the successful protection of its intellectual
~ property, in particular its licenced patents and owned patent applications for Nuvec®. The Group
seeks to protect its intellectual property through thefiling of worldwide patent applications, -as well
as robust confidentiality obligations on its employees. However, this does not provide assurance -
that a third party will not infringe on the Group’s intellectual property, release confidential
information about the intellectual property or claim technology which is registered to the Group.

Capital management
"The:Group has no loans or borrowings and has sufficient resources for its current work streams albeit ’
further funds may be required to expand its work streams.

The'Group manages its capital through.the preparation of detailed forecasts, and tracks actual
receipts and outlays against the forecasts on a regular basis, to ensure that the Group will be able
to-continue as a going concern while maximising the return to shareholders.

 The capital structure of the Group. conmsts of cash and cash equwalents and equ1ty comprismg,
capital, reserves and accumulated losses. o
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. Capital management (Continued)
Financial instruments and associated risks:
The Board of ‘Directors is committed to effective risk management and is responsible "for ensuring
that the Group has an appropriate framework in place to identify and effectively manage business
risks and to monitor business performance and the Group’s-financial position. The Board is also

responsible for overseeing compliance with regulatory, prudential, legal and ethical standards.
These risks are discussed in detail in Note 13.

By order of the Board

o DocuSigned by:
6012C8520F154E0..

- Chairman

22 April 2024
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" Independent auditor’s report to the members
Opinion

We have audited the financial statements of N4 Pharma plc (the ‘parent company’) and its
subsidiaries (the ‘group’) for the year ended 31 December 2023 which comprise Consolidated
Statement of Comprehensive Income, the Consolidated Statement of Financial Position, the.
Company Statement of Financial Position, the Consolidated Statement of Changes in Equity, the
Company Statement of Changes in Equity, the Consolidated Statement of Cash Flow, the Company
Statement. of Cash Flows and notes to the financial statements, including significant accounting
policies. The financial reporting framework that has been applled in their preparatron is appllcable
law and UK-adopted international accounting standards.

In our opinion the fmancral statements:

. give a.true and fair view of the state of affairs of the group and of the parent conﬁpany as
' at-31 December 2023 and of the group’s loss for the year then ended;
° have. been properly - prepared in accordance with UK-adopted lnternatlonal accounting

standards; and ‘
. have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and
applicable law. Our responsibilities under those standards are further described in the Auditor’s
- responsibilities for the audit of the financial statements section of our report. We are independent
of the group and the parent company in accordance with the ethical requirements that are relevant
to our audit of the financial statements in the UK, including the FRC’s Ethical Standard as applied
to listed entities, and we have fulfilled our other ethical responsibilities in-accordance with these -
requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to
~ provide a basis for our opinion.

Our approach to the audit

We tailored the scope of our audit to ensure that we obtained sufficient evidence to support. our
opinion on the financial statements as a whole, taking into account the structure of the.group, the
accounting processes and controls and the industry in which the group and company operates.

As part of designing our audit, we determined materiality and assessed the risks of material
misstatement in the financial statements. In particular, we looked at where the directors made
subjective judgements, for example in respect of significant accounting estimates that mvolved
makmg assumptions and conSIdenng future events that are lnherently uncertain.

The risks of material misstatement that had the greatest effect on our audit, including the-allocation
of our resources and effort, are discussed under “Key audit matters” within this report. :

Our group audit scope included an audit of the group and parent company financial statements.

Based on our risk assessment, we determined that two components, N4 Pharma Plc and N4 Pharma

UK Limited, represented the principal business units within the group. A full scope audit was

undertaken on.each component. The audit of both significant components was performed by the

same group audit team. The components within the scope of our audit work therefore covered 98.6%

of, group loss before tax and group net assets. Nanogenics was not considered a material componént
" and exemption from audit was taken via parental guarantee.

At group level we also tested the consolidation process to confirm our conclusion that there were
no significant risks of material misstatement in the consolidated financial information.
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Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most significance
in our audit of the financial statements of the current period and include the -most significant
assessed risks of material misstatement (whether or not due to fraud) we identified, including those
which had the greatest effect on the overall audit strategy, the allocation of resources in the audit;

- ..and directing the efforts of the engagement team. These matters were addressed in the context of -
our audit of the financial statements as a whole, and in forming our opinion thereon, and we do not
provide a separate oplmon on these matters. .

In addition to the matter described in the Material uncertainty related to going concern section' we

have determined the matters ‘described- below to be the key audlt matters to be communicated in

our report.

Key Audit Matter

How our scope addressed this matter

Capitalisation of development expenditure

The Group is incurring material expenditure in
respect of research and development.

During the year, £618,542 was expensed to the
income statement. There is significant
judgement as to whether any of these costs
meet the recognition criteria of development
assets under IAS 38, specifically establishing
the technical and commercial feasibility of the
Nuvec project.

Due to the significance of the development
expenditure to the financial statements and
the judgements involved, this has  been
identified as a key audit matter. ’

‘Our audit procedures included the following:

. Reviewing the Directors’ assessment of
compatibility with the criteria .for
capitalisation set ~out in |AS 38,
agreeing that the requirements to
recognise a development asset had not
been met; and

. Substantively testing' a sample of
research and development expenses to
underlying records.

Based on our procedures we have not

‘identified any material misstatement ‘arising

from the capitalisation of development costs.

Impairment of intercompany lnvestments
and loan balances .

The parent company has an investment in and
intercompany batance debtor due from its
.subsidiary, N4 Pharma UK Limited.

During the year, the investment and
intercompany balance were impaired by
£866,004 and £7,696,833 respectively. N4
Pharma UK Limited has net liabilities and there
is significant estimation uncertainty over the
expected financial performance of the
subsidiary in the future. :

Due to the significance of the impairments to
the financial statements and the estimation
uncertainty involved, this has been rdentlfred
as a key audit matter

. We discussed the directors’

Our audit procedures included the following:
. We reviewed the directors’ assessment
‘ of whether there were indicators of
" impairmeént relating to these balances |
and compared this to the requirements
of IFRS 9 and IAS 36;

future
plans for the business and viability of
the product under development upon
which' the recoverability -of these
balances depends;

. We critically. appraised the directors’
~assessment of the recoverable amount
of the intercompany loan by checking
. the mathematical accuracy of the
. expected credit losses model, agreeing
key inputs such as probability of
default and exposure at the reporting
~ date-to supporting documentation;
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Key audit matters (Continued)

Key Audit Matter ' . : .| How our scope addressed this matter
’ ‘e We critically appraised the directors’
assessment of the recoverable amount
of the investment in the subsidiary by
agreeing * the inputs into the
calculation; and ' D :
. ‘We reviewed disclosures. made
regarding the impairments and
compared them to- the underlying
models.

Based on our procedures we have not identified'
‘{.any material misstatement arising from the
impairment of intercompany investments and
loan balances.

Our application of materiality

We apply the concept of materiality in planmng and performing our audit, in evaluatmg the effect
of misstatements and in forming our opinion. Our overall objective as auditor is to obtain reasonable
assurance that the financial statements as a whole are free from material misstatement, whether
due to fraud or error. We consider matenahty to be the magnitude by which misstatements,
including omissions, could influence the economic decisions of reasonable users that are taken on
the basis of the financial statements

In order to reduce to an appropnately low level the probability that any mlsstatements exceed
materiality, we use a lower materiality level, performance materiality, to determine the extent of
testing needed. Importantly, misstatements below this level will not necessarily be evaluated as
immaterial as we also take account of the qualitative nature of identified misstatements, and the
circumstances of their occurrence, when evaluating their effect on the financial statements- as a
whole.

Based on our professional judgement and taking into account the possible metrics used by investors
and other readers of the accounts, we have determined an overall group materiality of £57,000
(2022: £50,000). This. was determined with reference to a benchmark of loss before tax which we
consider to be the principal consideration in assessing the financial performance of the group.
Materiality cannot be based on revenue or assets because the group-is not yet generating revenue
or capitalising development costs. In line with ISA (UK) 600 component .materiality cannot exceed
the materiality of the group and as such the materiality threshold for both the- parent and ‘the
subsidiary have been capped at 90% of the group materiality (£51,000).

Performance materlal_lty was set at 75% of the above materiality level, being £43,000 for the group
(2022: £37,500), £38,500 for the parent (2022: £33,750) and £38,500 for the subsidiary company
(2022: £30,000). We agreed with the Audit Committee that we would report to the Committee all
individual audit differences in excess of £3,000 (2022: £2,500), being 5% of group materiality. We
also agreed to report dlfferences below this threshold that, in our view; warranted reportmg on .
qualitative grounds. . ‘

\

Material uncertainty relating to going concern

We draw attention to note 1.3 in the financial statements, which indicates that while the directors

believe the Group has sufficient funds to complete its existing work programmes, its ability to

continue its research and commission new work streams is dependent on the raising of further

capital. At the reporting date, the specifics of the fundraise have not been proposed and there is

uncertainty over the timing and amount that will be obtained. As such, this condition indicates that -

a material uncertainty exists that may cast doubt on the Group’s ability to continue as a going
~ concern. Our opinion is not modlfled in respect of this matter.
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Material uncertainty relating to going concern (Continued)

Our evaluation of the directors’ assessment of the entity’s ability to continue to adopt the gomg
concern basis of accounting included:

. obtaining and critically appraismg the Directors formal going concern assessment for

: v arithmetical accuracy, . .

) < reviewing board minutes and publicly available information regarding the development of .
the Nuvec product; '

) reViewmg projected cash flows, post year end cash balances compared to the projections -

to assess further the ability of the group and the parent company to continue in operation
for at least 12 months after the date of approval‘of the financial statements;

. identifying key assumptions within the forecast, primarily the ability of the group to reduce
~or delay expenditure and challenging the Directors’ rationale behind the appropriateness
© of these; :
. assessing the plausibility of the Directors’ plans to raise additional funding;
. 'discussing post balance sheet events with the Directors to assess their impact on the going

© concern assumption and formal assessment; and
reviewing the disclosures in the annual report, specifically in note 1. 16 to ensure that they are
consistent with the requirements of UK-adopted international accounting standards and that they ,

“present a true and fair view to readers of the financial statements.

Other information

The other information comprises the information included in the annual report, other than the
financial statements and our auditor’s report thereon. The directors are responsible for the other
information. Our opinion on the financial statements does not cover the other information and,
except to the extent otherwise explicitly stated in our report, we do not express any form of
assurance conclusion’ thereon. .

: Our responSIbility is to read the other information and, in doing so, consider whether the other

information is materially inconsistent with the financial statements or our knowledge obtained in

the course of the audit or otherwise appears to be materially misstated. If we identify such material

~ inconsistencies or apparent material misstatements, we are required to determine whether this
. gives rise to a material misstatement in the financial statements themselves. If, based on the work

we have performed, we conclude that there is a material misstatement of this other information .
we are required to report that fact . .

We have nothing to report in this regard.
Opinions on other matters prescribed by the C_ornpanies Act 2006

In our opinion, based on the work undértaken in the course of the audit:

. the information given in the Strategic Report-and the Directors’ Report for the financial

year for which the financial statements are prepared is consistént with the financial
statements; and . : .

o the Strategic Report and the Directors’ Report have been prepared in accordance with
applicable legal requ1rements :

_ Matters on which we are required to report by exception

In the‘light of the knowledge and understanding of'the group and the parent company and their
environment obtained in the course of the audit, we have not identified material misstatements in

" .the Strategic report or the Directors’ Report
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We have nothmg to report in respect of the following matters in relation to which the Companies
Act 2006 requrres us to report to you if, in our opinion:

o adequate accounting records have not been kept by the parent company, or returns

) adequate for our audit have not been received from branches not visited by us; or

. ‘the parent company fmancral statements are not in agreement with the accounting records '
and returns;-or 4

. certain disclosures of directors’ remuneration specified by law are not made; or -

° ~ 'we have not received all the information and explanations we require for our audit.
Responsibilities of directors

As explained more fully in the Directors’ Responsibilities Statement set out on page 12,.the directors
are responsible for the preparation of the financial statements and for being satisfied that they give

. a true and fair view, and for such internal control as the directors determine is necessary to enable
the preparation of fmancral statements that are free from materlal misstatement, whether due to
fraud or error. :

In preparing the fmancual statements the directors are responsible for assessing the group and the
parent company’s -ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless the directors either intend
- to liquidate the group or the parent company or'to cease operatlons or have no real1st1c alternative
but to do so.

~ Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the group and parent company’
financial statements as a whole are free from material misstatement, whether due to fraud or error, °
and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
"assurance, but is not a guarantee that an audit conducted in accordance with 1SAs (UK) will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to

.influence the economic decisions of users taken on the basis of these financial statements.

Irregularities, including fraud, are instances of non-compliance with (aws and regulations. We design
procedures in line with our responsibilities, outlined above, to detect material misstatements in
.respe‘ct of irregularities, including- fraud. The specific procedures for this engagement and the -
extent to which these are capable of detecting irregularities, .including fraud are detailed below.

Identifying and assessing risks related to irregularities: :

We assessed the susceptibility of the group and parent company’s financial statements to matenal
misstatement and how fraud  might occur, including through discussions with ‘the directors,
discussions within our audit team planning meeting, updating. our record of internal controls and
ensuring these controls-operated as intended. We evaluated possible incentives and opportunities
for fraudulent manipulation of the financial statements. We identified laws and regulations that are
of significance in the context of the group and parent company by discussions with directors and by
updating our understanding of the sector.in which the group and parent company operate.

Laws and reguiations of direct significance in the context of the group and parent company include
The Companies Act 2006, the AIM Rules for Compames and UK Tax leglslatlon :

Audit response to risks ldentlfled
- We considered the extent of compliance with these laws and regulat1ons as part of our audrt
. procedures on the related financial statement items including a review of group-and parent company
financial statement disclosures. We reviewed the parent company’s records of breaches of laws and
_regulations, minutes of meetings and correspondence with relevant authorities to identify potential
material misstatements arising. We discussed the parent company’s policies and procedures for
compliance with laws and regulatlons with members of management responsible for compliance..
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Auditor’s responsibilities for the audit of the financial statements (Continued)

During the planning meeting with the audit team, the-engagement partner drew attention to the
key areas which might involve non-compliance with laws and regulations or fraud. We enquired of

" management whether they were aware of any instances of non-compliance with laws and regulations
or knowledge of any actual, suspected or alleged fraud. We addressed the risk of fraud through
management override of controls by testing the appropriateness of journal entries and identifying

- any significant transactions that were unusual or outside the normal course of business. We assessed
whether judgements made in making accounting estimates gave rise to a possible indication of
management bias. At the completion stage of the audit, the engagement partner’s review included
ensuring that the team had approached their work with appropriate professional scept1c15m and thus
the capacity to identify non-compliance with laws and regulations and fraud

As group auditors, our assessment of matters relating to non-compliance with laws or regulations
~and fraud differed at group and component level according to their particular circumstances. Our.’
communications included a request to identify instances of non-compliance with laws and
" regulations and fraud that could give rise to a material mlsstatement of the group financial

statements in addition to our risk assessment. .

There are mherent llmltatlons in the audit procedures described above and the further removed
non-compliance with. laws and regulations is from the events and transactions reflected -in the
financial statements, the less likely:we would become aware of it. Also, the risk of not detecting a
material misstatement due to fraud is higher than the risk of not detecting one resulting from error,
as fraud may involve deliberate concealment by, for example, forgery or intentional
~misrepresentations, or through collusmn ’

A further descrlptlon of our responSIbllltles is available on the Financial Reportmg Councul s website
at: www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.

Use of our report
This report is made solely to the parent company’s members, as a body, in accordance with Chapter

3 of Part 16 of the Companies Act 2006. Our audit work has been undertaken so that we might state
to the parent company’s members those matters we are required to state to them in an auditor’s -
report and for no other purpose. To-the fullest extent permitted by law, we do not acce’pt or assume
responsibility to anyone other than the parent company and the parent company’s members as a
body, for our audit work, for-this report or for the opinions we have formed.

DocuSigned by:

Carctle Mornis

9C48C6FD85F4473....

Gareth Norris FCA (Senior Statutory Audltor)
- for and on behalf of Saffery LLP.

Chartered Accountants
Statutory Auditors

Westpoint
Peterborough Busmess Park
Lynch Wood
Peterborough
- 'PE2 6FZ

Date: 22-Apr-2024
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) N4 Pharma Plc

Consolidated Statement of Comprehensive Income for the year ended 31 December 2023

Notes

2023

2022
£ ot
Revenue 1,953 -
_Gross Profit’ 1,953 -
Research and developrﬁent costs (619,392)° (577,525)
General énd administration costs ‘ (717,980) (615,735)
Costs of purchase of investments . 15 ' (89,175) . -
Operating loss for the year (1 ,424,594) (1,193,260)
Net finance income - : 4 1
Loss for the year before tax ~ : 5'- (1,424,594) - - (1,193,259)
Taxation B 6 . 147,816 163,998
' Loss for the year after tax . (1,276,778) (1,029,261)
- Other comprehensive income net of 'fax . -
Total comprehensive loss for the year (1,276,778) (1,029,261)
.Total comprehensive loss for the year
is attributable to:
Equity owners of N4 Pharma Plc (1,269,331) (1,029,261)
NCI : (7,447) .
(1,276,778) ©(1,029,261)
Loss per share attributable to owners -
>>F 12
of the parent
- Weighted average number of shares: . o
Basic : . 242,889,938 186,422,541
~ Diluted 242,889,938 186,422,541
Basic loss per share (0.52) (0.55)
. Diluted loss per share (0.55)

All results were derived from contmumg operatlons

The notes on pages 32 to 51 are an mtegral part of the Consohdated F1nanc1al Statements
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N4 Pharma Plc
Consolldated Statement of Financial Position as at 31 December 2023

Notes T 2023 ' 2022
‘ ¢ . : ‘
Assets .
Non-current assets : : ‘ _ - »
“Goodwill 15 - 61,210 . -
o ‘ ' S 61,210 ‘ S
Current assets ' :
Trade and other receivables - 8 ' 187,045 246,518
Cash and cash equivalents : 1,027,112 - 1,919,529
o ' 1,214,157 ' 2,166,047
Total assets - ~ _ 1,275,367 _ ' 2,166,047
Liabilities .
~ Current liabilities -
_ Trade and other payables - 9 _ (26,224) N - (40,722)
Accruals and deferred income . v (55,502) o (37,167)
" Total liabilities : : - "(81,726) (77,889)
Net current assets - - 1,132,431 2,088,158
. Totat assets less current — . A ‘ - '
liabilities ) 1,203,080 2,088,158
Net assets . | . 1,193,641 N 2,088,158
‘Equity
. Share capital T 199,345,946 - . 9,205,946
Share premium : 1 . 14,874,469 - 14,698,569
Share option reserve - 1 - 107,385 ' 103,954
Reverse acquisition reserve 11 o (14,138,244) . (14,138,244)
Merger reserve. ' - 1 . 279,347 ' . 279,347
Retained earnings : o 11 o (9,341,267) ‘ A (8,061,414)
Non Controlling interest : 16 S - 66,005 : e
Total equity . o A 1,193,641 . 2,088,158

: The notes on pages 32 to 51 are an integral pert of the Consolidated'Financial Statements

The Consolidated Financial Statements were approved by the Board of Dlrectors on 22 April 2024 and
signed on its behalf: :
DocuSigned by’

&z//w

ngein?ﬁésg atd
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N4 Pharma Plc '
Company Statement of Fmanc1a| Position as at 31 December 2023 o

Notes o 2023 | 2022 .
. £ . ' £ -
Assets ‘
Non-current assets ' : B ' _
Investments 7 A L .478,843: : 1,094,747
"~ Intercompany loan receivable 14 ’ : - 5,659,000
= S - - 478,843 6,753,747
Current assets o S : o L :
~ Trade and other receivables -8 20,625 992,325
Cash and cash equivalents ' ‘ o 697,850 , 1,761,330
S ' ' 718,475 - + 2,753,655 .
Totalassets ' — 1,197,318 _ 9,507,402
Liabilities
Current liabilities
Trade and other payables 9 - ‘ (2,146) : T (13,381)
Accruals and deferred income (38,835) . (20,465)
Total liabilities : : (40,981) ' (33,846)
Total assets less current 1,156,337 9,473,556
liabilities : -
Net assets ’ o — s . .. 1,156,337 ' 19,473,556
N /
Equity
Share capital - : N , . 9,345,946 - 9,205,946
Share premium ' 1 ' ‘ 14,874,469 - . 14,698,569
- Share option reserve 1 i © 107,385 . - 103,954
Merger reserve : 11 o 279,347 279,347
Retained earnings R 11 R " (23,450,810) ' (14,814,260)
Total equity | ' A 1,156,337 . 9,473,556

The Company recorded a loss of £8,636,650 for the year (31. December 2022: £7,226 loss) primarily
attributable to impairment of the intra company loan and investment as set out in the Company
Statement of Cash Flows for the year ended 31 December 2023. The policy on lmpalrment is dealt w1th
in 1.14 of the Accounting Policies. .

The notes on pages 32 to 51 are an integral part of the Consolidated Financial Statements.

, The Company’ Fmancnal Statements were approved by the Board of Directors on 22 April 2024 and s1gned
on its behalf: . . /
DocuSlgned by: ] . : .' '
7530F7B25DA94AD. .. o . : ‘ ‘ .

Nigel Theobald-
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(i) Yéar» ended 31 December 2023.

~ Balance at 1 January 2023

Non-controlling interest on acquisition of
subsidiary )
Shares in subsidiary issued to NCI

Total comprehensive loss for the year
- Share issue )

Share issue costs

Share based payment charge

At 31 December 2023

(if) Year ended 31 December 2022

-

Balance at 1 January 2022

Total comprehensive loss for the year .
Share issue ] ’
Share issue costs

Share based payment charge '
_’At 31 December 2022

o ‘ N4 Pharma Plc o :
Consolidated Statement of Changes in Equity for the year ended 31 December 2023

Non-

14,698,569

: . Share Réverse . -
Share Share X e Merger - Retained ey - .
; o option acquisition ) : - controlling * Total equity
~ capital premium reserve reserve reserve earnlpgs' Interest .
£ . £ £ £ 4 £ . £ £ £ .
-9,205,946 14,698,569 103,954 (14,138,244) 279,337 (8,061,414) - 2,088,158
62,930 162,930
- 10,522y 10,522 '
S - - (1,269,331) (7,447) (1,276,778)
140,000. 210,000 - . - : 350,000
o (34,100) - - - (34,100)
- - 3,431 .- - .- - 3,431
9,345,946 14,874,469 107,385 (14,138,244) 279,347 (9,341,267) 66,005 . 1,193,641
: Share Reverse e Non- .
:ahai::l : rsehn::::m option acquisition ::-1%3; ) "::::i:e‘: controlling  Total equity
P i P ‘reserve ) reserve s Interest
£ £ £ £ £ £ £
8,995,146 13,945,602 79955 (14,138,244) 279,347 (7037 153 T 2,129,653
v - - (1,029,261 (1,029;261)
210,800 843,200 - : 1,054,000
- (90,233) . - (96,233)
S - - 23,999 . - - - - - 23,999
. 9,205,946 103,954 (14,138,244) 279,347  (8,061,414) - . 2,088,158

The notes on pages 32 to 51 are an integral part'of the Consolidated Financial Statements.
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. . N4 Pharma Plc. . '
Company Statement of Changes in Equity for the year ended 31 December 2023

Share

Merger

. . ‘Share option Retained p .
(i) Year eqded 31 »December 2023 Share capital premium reser}!e reserve - earnings _Total equity

£ - ’ £ ’ £ £ £ £
Balance at 1 January 2023 9,205,946 14,698,569 103,954 279,347 . (14,814,260) 9,47 3,556
Total comprehensive loss for the year A : - - - (8,636,550) (8,636,550)
Share issue : 140,000 210,000 - 350,000
Share issue costs . - (34,100) - (34,100)
Share based payment charge - - 3,431 3,431
At 31 December 2023 9,345,946 14,874,469 107,385 . 279,347 (23,450,810) 1,156,337
(ii) Year ended 31 December 2022 Share capital Share Share option  Merger Retained "Total equity -

s premium reserve reserve earnings . N .

£ £ £ £ £ £
Balance at 1 January 2022 8,995,146 13,945,602 79,955 279,347 . 7(14,807,034) 8,493;016 '
Total comprehensive oss for the year = . : ) (7,'226) (7,226)
Share issue ’ ’ 210,800 843,200 - 1,054,000
Share issue costs o (90,233) - (90,233)
Share based payment charge 23,999 ] 23,999 -
At 31 December 2022 9,205,9&6 14,698,569 103,954 279,347 (_14,814,260) 9,473,556

The notes on pages 32 to 51 are an intégral part of the Consolidated Financial Statements.
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N4 Pharma Plc

Consohdated Statement of Cash Flows for the year ended 31 December 2023

2023

1,027,112

2022
. . "Notes £ £
Operating activities :
Loss after tax (1,276,778) (1,029,261)
Finance expenditure and other lncome St (1)
Share based payment charge 3,431 . 23,999
Taxation credit ' (147,816) - (163,998)
. Operatlng loss before changes in working (1',421,16'3) (1,169,261)
capital ] . ‘
Move'ments in working capital: ) ,
Decrease/(increase) in trade and other - 44,230- (37,312)
receivables 4
Increase/decrease in trade, other payables 3,838 (134,841)
and accruals :
Cash used in operations (1,373,095) (1,341,414)
Taxation credit received 163,997 513,151
Net cash flows used in operating activities (1,209,098) (828,263)
Investing activities _ .
Net cash on acquisition of Subsidi_ary 781 -
Net cash flows from. investing activities 781 -
Financing actwmes
Finance expenditure and other income . oo 1
Proceeds of ordinary share 1ssue 350,000 1,054,000
Costs of share issue (34,100) (90,233)
Net cash flows from financing'activities 315,900 . 963,768
Net (decrease)/increase i in cash and cash (892,417)° 135,505
equivalents
Cash an_d cash equwalents at begmmng of the - 1,919,529 1,784,024
year ;
Cash and cash equivalents at year end 1,919,529

 The ’nqtes on pages 32 to 51 are an integral part of the 'ConsoAlidated Financial Statements: .
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: : ' N4 PharmaPlc :
Company Statement of Cash Flows for the year ended 31 December 2023

2023

2022

Cash and cash eqdi\'/alents at year end

1

£ £

.Operating activities :

Loss before tax (8,636,650) (7,226)
Interest (305,416) (271,772)
Share based payment charge 3,431 23,999 .

“Impairment of investment 866,004 -
Impairment of Loan 6,459,000 -

. Opelratingvloss before changeé in working'capital ‘ (1,61 3;63'1) A (254,999)
‘Movements in working capital: : .
.De'c'rease/ (increase) in trade and other receivables 1,277,116 (91,440)
Increase in trade and other payables 7,135 - 5,387
Cash used in operations (329,380) (341,052) -
Net cash flows used in opefating activities (329,380) - " (341,052)
Invésting activities :
Acquisition of investment 4 (250,000) . o -
Loan receivable advancements (800,000) /(400,000)
Net cash flows used in investing acti'v’ities' v (1 ,050,000) (400,000)
Financing activities C
Net proceeds of ordinary share issue 350,000 . 1,054,000

- Costs of share issue (34,100) (90,233) -

| . . V

Net cash flows from financing activities 31 5,900 . 963,767
Net (decrease)/increase in cash and cash : :

equivalents - ' ' (1?063’4.80) ?22’71 3

. Cash an>d cash eth.livaAlents_ at beginning of the year 1,761,330 "1>,538,615

697,850 1,761,330

The notes on ‘pages 32 to 51 are an integral .paft of the Consolidated Financial Statements
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' N4 Pharma Pic .
Notes to the Consolidated Financial Statements for the year ended 31 December 2023

1. Accounting policies
1.1 Reporting entity

N4 Pharma Plc (the “Company”), is the holding Company for N4 Pharma UK Limited (“N4 UK”), and
Nanogenics Limited ("Nanogenics”), and together form the Group (the “Group”). N4 Pharma UK Limited
is a specialist pharmaceutical company engaged in the development of mesoparticulate silica delivery
systems to improve the cellular delivery and potency of vaccines. The .nature of the business is not
deemed to be lmpacted by seasonal fluctuations and as such performance is expected to be con51stent

Nanogemcs is a specialist pharmaceutlcal company engaged in the development of a Llptlde platform to
deliver a proprietary siRNA sequence to silence a fibrotic gene. The nature of the business is not deemed
to be 1mpacted by seasonal fluctuations and as such performance is expected to be consistent.

The Company was incorporated and registered in England and Wales on 6 July 1979 as a public limited
company and its shares are admitted to trading on AIM (LSE: N4P). The Company’s registered. office is .
located at 6th Floor, 60 Grat:echurch Street, London, EC3V OHR. .

~The Consolidated Financial Statements have been prepared in accordance with International Financial
Reporting Standards and applied to the Parent Company Accounts in accordance with the provmons ‘of
the Companies Act 2006.

The Consolidated. Fmanc1al Statements are presented m Great British Pounds (“GBP” or “E”), rounded to
the nearest £. .

The accounting policies set out below have, unless otherwise stated, been applied consistently to all
periods presented in these Consolidated Financial Statements.

..The Company has taken advantage of the exemption granted by Sectlon 408 of the Companies Act 2006
from presenting its own Statement of Comprehensive Income. The loss generated by the Company is
disclosed under the Company Statement of Financial Position.

1.2 Measurement convention
The Consolidated Financial Statements are prepared on the hlstoncal cost baSlS except for the followmg
items:

e Share-based payments related to investment acquisition are measured at fair value shown in the
Merger Reserve.

o Share-based payments related to employee costs are measured at fair value shown in the

" Statement of Comprehensive Income.

e Share-based payments related to share issue costs are measured at fair value shown in Share
Premium.

¢ The associated Share.Options and Warrants are measured at fair value using the Black Scholes
model (see note 10). .

1.3 - Going concern

These Consolidated Fmanc1al Statements have been prepared on the basvs of accountlng pr1nc1ples
applicable to'a going concern. . .

The Group currently has no ‘source of operating cash inflows, other than lnterest grant income and
license fees, and has incurred net operating cash outflows before tax for the year ended 31 December
.. 2023 of £1,209,098 (2022: £828,263 outflow). At 31 December 2023, the Group had cash balances of
- £1,027,112 (2022: £1,919,529) and a surplus in net working -capital (current assets, including cash, less
current liabilities) of £1,132,430 (2022: £2,088,158).

The Group prepares regular business forecasts and monitors its projected cash flows, which are reviewed

by the Board. Forecasts are adjusted for reasonable sensitivities that address the principal risks and
_ uncertainties. to which the Group is exposed, thus creatmg a number of different scenanos for the Board

to challenge. -
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o N4 Pharma Plc
-Notes to the Consolidated Financial Statements for the year ended 31 December 2023 (Contlnued)

1. Accounting poI|c1es-(Cont|nued)
1.3  Going concern (Continued)

In those cases, where scenarios deplete the Group’s cash resources too rapidly, consideration is given to
the potential actions available to management to mitigate the impact of one or more of these

- sensitivities, in particular the discretionary nature of costs incurred by the Group, in order to ensure the
contmued availability of funds. ‘

As the Group did not have access to bank debt and future funding is reliant on issues of shares in the
Parent Company, the Board has derived a mitigation plan for the scenarios modelled as part of the going
" concern review. Notwithstanding such different scenarios and mitigation options available to the Board
it is highly probable that, in the absence of a commercial deal bringing in immediate revenue, further
funding will need to be raised from third parties prior to the year-end in order for the Company to
- meaningfully fund operations and continue as a going concern. At this point in‘time the Board plans to . .
raise funds against delivery of further milestones and to fund specific, value enhancing studies idéally in
collaboration with partners with the ability to then commercialise the outcomes of such studies. Any
fundraising will be done on the advice of its professional advisers and in such a way as to minimise
* dilution taking into account the prevailing market conditions and the share price at the time. Any such
+ fundraising would also rely on shareholders authorising the Board to issue such shares as it deemed '
-appropriate in order to raise sufficient funds for the Group. '

Whilst the Board remains confident that necessary funds will be available as and when required, as at

the date of this report the future funding requirements are not secured and, accordingly,-there is

"material uncertainty that.casts doubt over the Group’s ability to continue as a going concern. Whilst the

- financial statements have been prepared on a going concern basis they do not include the adjustments
- that would result if the Group was unable to continue as a going concern.

1.4 Basrs of consohdatlon

' The consolidated Group fmanoal statements consist of the financial statements of the Company together
with the entities controlled by the parent company (its subsidiaries), N4 UK and Nanogenics.

The financial statements for N4 UK are made up to 31 December 2023. Nanogenics prepares individual
financial statements to 31 May 2023. These consolidated financial statements for N4 Pharma include the
results of Nanogenics from the date of acquisition to 31 December 2023 ‘based.on interim management
accounts. Where necessary, adjustments-are made to the financial statements of N4 UK and Nanogemcs
to bring the accounting pol1c1es used into line with those used by the Group.

Allintra- group transactions balances and unrealised gains on transactions between Group companies are
eliminated on consolidation. Unrealised losses are also eliminated unless the transaction -provides
evidence of an impairment of the asset transferred. ‘

Subsidiaries are consolidated in the Group’s financial statements from the date that control commences
until the date that control ceases. Nanogenics was acquired by the Company on 27 September 2023.

1.5  Revenue

The Group recogmses revenue based on the. conSIderatlon specmed in a contract with a customer and
excludes amounts collected on behalf of third parties. The Group follows a 5 steps process in recognising

revenue:
1. Identifying the contract with a customer..
. 2. ldentifying the performance obligations.
- 3. Determining the transaction price.
4. Allocating the transaction price to the performance obhgat\ons
5. Recognising revenue when/as performance obligation(s) are satisfied..

Revenue is recognised over time, when (or as) the Group satisfies the performance obligations by
transferring the promised services.to its customers. .
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N4 Pharma Plc’ '
Notes to the Consolidated Financial Statements for the year ended 31 December 2023 (Continued)

1. Accounting policies (Continued)
1.5. Revenue (Continued)

. If the Group satisfies a performance obligation before it received the consideration, the Group recogmses
- either a contract asset or a receivable in its Consolidation Statement of Financial Position.

The Group generates license fees for the licencing of its products Fee income is recogmsed on the
accruals basis. ,

1.6 ~ Government grant income

Governrment grants are recognised only when there is reasonable assurance that the Group will comply
with the conditions attaching to them and that the grants will be received.

Government grants are recognised in the Consolidated Statement of Comprehensive Income on a
systematic basis over the periods in which the Group recogmses and expenses the related costs for which
the grants are intended to compensate.

Government grants that are receivable as compensatlon for expenses or losses already incurred or for
the purpose of giving immediate financial support to the Group with no future related costs are
recognised in Consolidated Statement of Comprehensive Income in the period in which they become
receivable, and against the associated cost.

1.7 Expenses

Financing income and expenses
Financing expenses comprise interest expense and fmance charges. Fmancmg mcome comprises mterest
receivable on funds invested.

. Flnancmg mcome and expenses are recogmsed in the Consolldated Statement of Comprehensive Income
as it accrues, using the effective interest method.

. Research and development
Research costs are charged against the Consolldated Statement of Comprehensive Income as they are
incurred. Certain development costs will be capitatised as intangible assets when it is probable that the
future economic benefits will flow to the Group. Such intangible assets will be amortised on a straight-
line basis from the point at which the assets are ready for use, over the period of the expected benefit,
and are reviewed for impairment at each year end date. Other development costs are charged-against
" income as incurred since the criteria for their recognition as an asset is not met. _

. The criteria for recognising expenditure as an asset are:
' = It is technically feasible to complete the product; :
= Management intends to complete the product and use or sell it;
= There is an ability to use or sell the product;
= It can be demonstrated how the product will generate probable future economic benefits;
= Adequate technical, financial and other resources are available to complete the development,
use and sale of the product;-and .
= - Expenditure attributable to the product can be reliably measured

The costs of an internally generated. intangible asset comprise all dlrectly attributable costs necessary
to create, produce and prepare the asset to be capable of operating in.the manner intended by .
management. Directly attributable costs include employee costs incurred on technical development,
testing and certification, materials consumed and any relevant third-party cost. The costs of internally
generated developments are recognised as intangible assets and are subsequently measured in the same
way as externally acquired intangible assets. However, until completlon of the development project, the
assets are subject to impairment testing only.

To date, the criteria for recognltlon of an mternally generated lntanglble asset have not been met as
explamed in note 1.17. .
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‘ _ ' N4 Pharma Plc
Notes to theA'Co‘nsolidated Financial Statements for the year ended 31 December 2023 (Continu'ed)

1. . Accounting policies (Continued)
1.8 Taxation

. Taxation
Taxation for the year comprises current and deferred tax. Tax is recognised in the Consolidated
~ Statement of Comprehenswe Income, except-to the extent that it relates to items recognised directly in -
equity.

Current or deferred taxation assets and liabilities are not discounted.

Current tax
Current tax is recognised at the amount of tax payabte using the tax rates and laws that have been
enacted or substantwely enacted by the Consolidated Statement of Financ1al Posmon date '

Deferred tax :
Deferred tax is recognised.in respect of all timing differences that have originated but not reversed at the
Consolidated Statement of Fmanmal Position date : :

Timing differences arise from the inclusion of income and expenses in tax assessments in periods different
from those in which they are recognised in the Consolidated Financial Statements. Deferred tax is measured
using tax rates and laws that have been enacted or substantively enacted by the year end and that are
expected to apply to the reversal of the timing difference.

Unrelieved tax losses and other deferred tax assets are recognised only to the extent that it is probable
that they will be recovered against the reversal of deferred tax liabilities or other future taxable profits.

N

1.9 Foreign Currencies

Monetary assets and liabilities denominated in foreign currencies are translated into Sterling at the rate of
exchange ruling at the Consolidated Statement of Financial Position date. Transactions in foreign currencies
are translated at the rate of exchange ruling at the date of the transaction. Foreign exchange gains and
losses are included i in the Consolidated Statement of -Comprehensive Income. :

1.10 Earnings per share

The Group presents basic and diluted earnings or loss per share data for its ordinary shares. Basic
earnings/loss per share is calculated by dividing the profit or loss attributable to ordinary shareholders
. of the Company. by the weighted average number of ordinary shares outstanding during the period,
- adjusted for own shares held. Diluted earnings/loss per share is determined by adjusting the profit or
loss attributable to ordinary shareholders and the weighted average number of ordinary shares -
outstanding, adjusted for.own shares held, for the effects of all dilutive potential ordinary shares, which
comprise of share options granted.

1.11  Operating segments

The Group operated in one business segment, that of the dev‘elopment' and commercialisation of
medicines via its delivery system called Nuvec® and its liptide platform called ECP105. .

The Di_rectprs consider. that there are no identifiable business seg‘ments‘ that are subject to risks and
returns different to the core business. The information reported to the Directors; for the purposes of
resource allocation.and assessment of performance, is based wholly on the overall activities of the Group.

1.12 Presentation and cla'ssificatidnjof financial instruments issded by the Group

In accordance with-1AS 32, financial instruments issued by the Group are treated as equ1ty only to the
extent that they meet the following two conditions:

" (a) they include no contractual obligations upon the Group‘ to deliver cash or other. financial assets
‘ or to exchange financial assets or financial liabilities with another party under conditions that
are potentially unfavourable to the Group; and
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. N4 Pharma Plc o
Notes to the Consolidated Financial Statements for the year ended 31 December 2023 (Continued) .

1. : Accounting policies (Continued) -
©1.12  Presentation and classification of financlal instruments issued by the Group (Continued)

(b) where the instrument will or may be settled in the Company’s own equity instruments, it is either
a non-derivative that includes no obligation to deliver a variable number of the Company’s own
equity instruments or is a derivative that will be settled by the Company exchanging a fixed
amount of cash or other financial assets for afixed number of its own equity instruments. :

"To the extent that this definition is not met, the proceeds of issue are classified as a financial llablllty
Where the instrument so classified takes the legal form of the Company’s own shares, the amounts
presented in these Consolidated Financial Statements for called up share capital and share premium
‘account exclude amounts in relatlon to those shares. :

Where a financial instrument that- contains both equity and financial liability components exists these
components are separated and accounted for 1nd1v1dually under the above pollcy

1.13 Non derivative fmanc1a| instruments

Non-derivative financial instruments compnse investments, trade and other recewables, cash and cash
equwalents and trade and other payables.

Investments
Investments- are mvestments held in SUbSldlarleS accounted for at cost less provmon for 1mpa|rment
under I1AS 27. .

Trade and other recervables : ’
Trade and other receivables are recognised initially at falr value Subsequent to initial recogmtlon they
are measured at amortised cost less lmpalrment . o

Trade and other payables
Trade and other payables are recognised 1mt1ally at fair value. Subsequent to initial recognition they are
measured at amortised cost using the effective interest method. -

- Cash and cash equrvalents :
Cash and cash equivalents are basic flnanc1al assets and comprlse of cash at bank. Any overdrafts are
shown w1th1n borrowmgs in current liabilities.

1.14 . Impairment

A fmanc1al asset not carried at fair value through profit or loss is assessed at each reportlng date to
determine whether there is objective ev1dence that it is impaired. A financial asset is impaired if
objective evidence indicates that a loss event has occurred after the initial recognition of the asset, and
that the loss event had a negative effect on the estlmated future cash flows of that asset that can be
estimated reliably. .

. An impairment loss in réspect of a financial asset measured at amortised cost is calculated as the

- difference between its carrying .amount and the. present. value of the estimated future cash flows
discounted-at the asset’s original effective interest rate. Interest on the impaired asset continues to be
recognised through the unwmdmg of the discount. When a subsequent event-causes the amount of
impairment loss to decrease, the decrease in impairment loss"is reversed through the Consohdated
Statement of Comprehensive Income.

" The carrying amounts of the Group’s non-financial assets are reviewed. at-each reporting date to
determine whether there is any indication of 1mpa1rment If any such indication ex1sts then the asset s
recoverable amount is estlmated .

The recoverable amount of an asset is the greater of its value in use and its fair value less costs to sell.
In assessing value in use, the estimated future cash flows are discounted to their present value using a
pre-tax discount rate that reflects current market assessments of the time value of money and the risks "
specific to the asset. :
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1. Aecounting policies (Continued)
1.14 Impairment (Continued)

For the purpose of impairment testing, assets that cannot be tested individually' are grouped together
into the smallest Group of assets that generates cash inflows from continuing use that are largely
independent of the cash inflows of other assets or Groups of assets (the “cash-generating unit").

An impairment loss is recogmsed 1f the carrying amount of an asset or its cash generating unit exceeds
its estimated recoverable amount. Impairment losses are recognised in profit or loss. Impairment losses
recognised in respect of cash generated units are allocated first to reduce the carrying amount of any .
goodwill allocated to the units, and then to reduce the carrymg amounts. of the other assets in the unit
{Group of units) on a pro rata basis.

Impairment losses recognised in prior periods are assessed at each reporting date for any indications that
the loss has decreased or no longer exists. An impairment loss is reversed if there has-been a change in
the estimates used to determine the recoverable amount. An impairment loss is reversed only to the
extent that the asset’s carrying amount does not exceed the carrying amount that would have been
determined, net of depreciation or amortisation, if no impairment loss had been recognised.

1.15  Share b‘ased payment arrangements ’

Share-based payment arrangements in which the Group receives goods or services as consideration for
[its own equity instruments are accounted for as equity-settled share-based payment transactlons
regardless of how the equity instruments are obtained by the Group.

Share-based payment transactions, other than those with employees, are measured at the value of goods
or services received where this can be reliably measured. Where the services received are not .
identifiable, their fair. value is determined by reference to the grant date fair value.of the equity
instruments provided. Should it not be possible to measure reliably the fair- value of identifiable goods
and services received, their fair value shall be determined by reference to .the fair value of the equity
instruments provided measured over the period of tlme that the goods and services are received.

The expense is recognised in 'the Consoclidated Statement of Comprehenswe Income or capitalised as part
of an asset when the goods are received or as services are prov1ded with a corresponding increase in
equity.

The grant date fair value of share-based payment awards granted to employees is recognised as an
employee expense, with a corresponding increase in equity, over the period that the employees become -
unconditionally entitled to the awards. The fair value of the options granted is measured using an option
valuation model, taking into account theé terms and conditions upon which the options were granted. The
_amount recognised as an expense is adjusted to reflect the actual number of awards for which the related
service and non-market vesting conditions are expected to be met, such that the amount ultimately -
recognised as an expense is based on the number of awards that do meet the related service and non-
market performance conditions at the vesting date. For share-based payment awards with non-vesting
conditions, the grant date fair value of the share-based payment is measured to reflect such conditions and
there is no “true-up” for differences between expected and actual outcomes.

Share-based payment transactions in which the Group receives goods or services by incurring a liability
to transfer cash or other assets that is based on the price of the Group’s equity instruments are accounted
for as cash-settled share-based payments. The fair value of the amount payable to recipients.is
recognised as an expense, with a.corresponding increase in liabilities, over the period in which the
recipients.become unconditionally entitled to payment. The liability is re-measured at each Consolidated
Statement of Financial Position date and at settlement date. Any changes in the fair value of the liability
are recognised in the Consolidated Statement of Comprehensive Income. -
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1. - Accounting policies
'1.16 Adoption of new and FEVlsed Internatlonal FlnanCIal Reportmg Standards
The following IFRS standards, amendments or interpretations became effective during the year ended

31 December 2023 but have not had a material effect.on this Consolidated Financial Informat}on

Standard ) ' ' : : " Effective date

Amendments to IAS 1 Disclosure of accounting policies : ' 1 January 2023
Amendments to IAS 8 Definition of accounting estimates ) e 1 January 2023

Amendments to IAS 12 Deferred tax related to assets and habllmes ansmg from 1 January 2023
. a single transaction

All new standards and amendments to standards and interpretations effective for annual periods
beginning on or after 1 January 2023 that are apphcable to the Group have been applied in preparing
' these Consolidated Financial Statements.

The standards and 1nterpretatlons that are issued and relevant to the Group, but not yet effective, up
to the date of issuance of the Consolidated Financial Statements are disclosed below. The Group intends’
to adopt these standards if applicable, when they become effective.

Standard ' o : " Effective date

Amendments to IFRS .Leases on sale and leaseback o : ] 1 January 2024
Amendments to IAS1  Non-current liabilities with covenants ‘ 1 January 2024
Amendments to IAS 7 Suppher finance B : 1 January 2024
and IFRS 7 ' ' :

At the date of authorisation of these financial statements, the following standards and interpretations'
relevant to the Group and which have not been applied in these -financial statements, have not been
endorsed for use in the UK and will not be adopted until such time as endorsement is confirmed.

Standard » o ' " Effective date
.Amendments to IAS 21 Lack of Exchangeablhty -1 January 2025

The Directors are continuing to assess the potential impact that the adoptlon of the standards listed
above will have on the Consolldated Flnanc1al Statements for the year ended 31 December 2023. ’

1.17 Use of estimates and Judgements

The preparatlon of Consolidated Fmanc1al Statements in conformlty with IFRSs requires management to
make certain judgements, estimates and assumptions that affect the application of accounting policies
and the reported amounts of assets, liabilities, income and expenses dunng the period. Actual results
may differ from these estimates.

Estimates and underlying. assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimatés are revised and in any future penods
affected. : .

In the process of applying the Group’s accounting policies, the Directors have decided the followi'ng-

estimates and assumptions are material to the carrying amounts of assets and liabilities recognised in
the Consohdated Fmanc1al Statements
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1. Accounting policies (Continued)

1.17 Use of estimates and judgements '(Continued)v
Critical judgements

Research and development expenditure
The key judgements surrounding the Research & Development expendlture is whether the expenditure :
meets the criteria for capitalisation. Expenditure will only be capitalised when the recognition criteria-
“is. met and is otherwise written off to the Consolidated Statement of Comprehensive Income. The
~ recognition criteria include the identification of a.clearly defined project with separately identifiable
expenditure where the outcome of the project, in terms of its technical feasibility and commercial
. viability, can be measured or assessed with reasonable certainty and that sufficient resources exist to
complete a profitable project. In the event that these criteria are met, and it is probable that future
economic benefit attributable to the product will flow to the Group, then the expenditure will be
capitalised ‘ ' '

'Impairment of investments and intercompany debtors ’

N4 UK has sustained losses and the Statement of Financial position is in defncrt The recoverability of the
- intercompany debtor and the cost of investment is dependent on the future profitability and success of

the entity, which is in a research phase and has not therefore generated any, revenue to date. Having

considered research progress during the year and future prospects of N4 UK, the Directors consider that

there are mdicators of impairment in respect of these balances. This is a srgmflcant judgement.

2. Risk management

Overv1ew
The Group has exposure to the followmg risks

Credit risk; C . - ‘ o
. Liquidity risk; - T e ‘ N =

Tax risk; ’ B

Market risk; and

Operational risk A

Regulatory and legislative risk

" This note presents information about the Group’s exposure to each of the above risks,’its objectives,
policies and processes for measuring and managing risk, and its management of capital.- Further
quantit’ative disclosures are included throughout these Consolidated Financial Statements. ‘

Risk management framework

The Board has overall responsibility for the establishment and oversight of the risk- management
~framework and developing and monitoring the Group’s risk.-management policies. Key risk areas have
been identified and the Group’s risk management policies and systems will be reviewed regularly to
reflect changes in market conditions and the Group’s activities.

The Audit Committee oversees how management monitors compliance with the Group’s risk management
policies and procedures and reviews the adequacy of the risk management framework in relation to the
. risks. faced by the Group. , b

Credit risk : :

Credit risk is the risk of flnanc1al loss to the Group 1f a customer or counterparty to a financial instrument
fails to meet its contractual obligations and arises principally’ from the Group’s bank deposits and
receivables. See Note 13 for further detail. The risk of non-collection is considered to be low. This risk -
is deemed low at present due to the Group not yet trading and generating revenue but is a consideration
-for future nsks : RN
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2. - Risk management (Continued)

There is an intercompany debtor balance between the.Company and N4 UK. The recoverability of this
debtor is dependent on the future profitability of the entity. As N4 UK has sustained losses and the
Statement of Financial Position is in deficit it is currently not in a position to repay this amount and this
therefore poses a credit risk to the Company, but not to the Group. :

Liquidity risk

- Liquidity: risk is the nsk that the Group will encounter difficulty in meeting the obligations associated
with its financial liabilities that are settled by delivering cash or another financial asset. The Group’s
approach to managing liquidity is to ensure, as far as possible, that it will always have sufficient liquidity-
to meet its liabilities when due, under both normal and stressed conditions, without incurring
unacceptable losses or risking damage to the Group’s reputation. The Group momtors cash flow ona
monthly basis through forecasting to help mitigate this risk.

Tax risk :

Any change in the Group’s tax status or in taxation legislation or its interpretations could affect the value
of the investments held by the Group or the Group’s ability to provide returns to shareholders or alter
post-tax returns to shareholders.

. Market risk and c'ompetition

The Group operates ‘as a ' specialist pharmaceutical Company engaged in the development of
mesoparticulate silica delivery systems to improve the cellular delivery and potency of vaccines. The
Group is entering into a market with existing competitors and the prospect of new.entrants entering the
current market. There is no guarantee that current competitors or new entrants to the market will not
appeal to a. w1der portion of the Group’s target market or command broader band awareness.

“In addition the Group’s future potential revenues from product sales w1ll be affected by changes in the
market price of pharmaceutical drugs and could also, ‘be subject to regulatory controls or similar
restrictions. . . .

Market risk is monitored continuously by the Group and the Board reacts to any changes in market
conditlons as and when they arise. .

Operational risk

_The Group is at an early stage of development and is subject to several operational risks. The
“commencement of the Group’s material revenues is difficult to predict and there is no guarantee the
Group will generate material revenues in the future. The Group has a limited operational history upon
which its. performance and prospects can be evaluated and faces the risks frequently encountered by
developing compames The nsks mclude the uncertainty as to which areas of pharmaceuticals to target
for growth. - :

Operational l’lSk is managed by adapting the future plans of the Group based on results and feedback
from employees, suppliers and contractors.

Regulatory and legislative.risk

The operations.of the Group are such that it is exposed to the risk of litigation from its suppliers,
employees and regulatory authorities. Exposure to litigation or fines imposed by regulatory authorities
may affect the Group’s reputation even though monetary consequences may not be significant.

Any changes to regulations or legislation are rev1ewed by the Board ona regular basis and the Group." '
applies any that are relevant ‘accordingly.

Changes to legislation, regulations, rules and practices may change and is often the case in"the
pharmaceutical industry which is highly regulated and susceptible to regular change Any changes may
have an adverse effect on the Group’s operations. .

" Regulatory and legislative risk will become more significant once the current research generates revenue. .

40




DocuSIQn Envelope ID: 2BF22183-E762-4931-A091-C3956F8EBEES *

N4 Pharma Plc
Notes to the Consohdated Financial Statements for the year ended 31 December 2023 (Contlnued)

‘ 2. Risk managément (Conti_nued)

-Protection of intellectual property ’

. The Group’s ability to compete significantly relies upon the successful protectlon of its mtellectual
property, in particular its licenced and owned patent applications for Nuvec® and ECP105. The Group
seeks to protect its intellectual property through the filing of worldwide patent applications, as well as -
robust confidentiality obllgatlons on its employees. However, this doés not provide assurance that-a third
party will not infringe onthe Group’s intellectual property, release confidential information about the
- intellectual property or claim technology which is reglstered to the Group. .

" Capital management : : : :
The Group has no loans or borrowmgs and has suff1c1ent resources, in the view of the Directors, to meet
its working capltal requirements for the next 12 months

The Group manages its capital through the preparatlon of detailed forecasts and tracks actual recelpts
_and outlays against the forecasts on a regular basis, to ensure that the Group will be ablé to continue as
a gomg concern wh1le maximising the return to shareholders. : :

The capltal structure of the Group consists of cash and cash equ1valents and equ1ty compnsmg, capltal
reserves and accumulated losses. .

3. Employees and dlrectors

The average monthly number of employees during.the year was 5 (2022: 5). The Directors of the Group
-are employed by both the Company and N4 UK and as such are included in the employee figure. Total

Directors’ remuneration is detailed in Note 14 of these Consolidated Financial Statements.

2023 2022
£ £
Wages and Salaries 214,000 213,333
Social security costs 17,778 17,562
' 231,778 230,895
4, Net finance income and.(expenditure) '
2023 2022
_ £ £
Interest recewed on fmancual assets measured at
' amortlsed cost - i
5. Loss before-tax T -
o ' : 2023 © 2022
. £ £
Loss before taxation is arrived after charging: ‘ ‘
Fees"payable to the Group’s auditors for the audit Cooc :
of the Group’s Consolidated Financjal Statements 26,985 28’640
10,015 5,940

' Fee payable for audit of subsidiaries
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6. . Taxation
12023 2022
£ £
Current tax - : _
Research and development tax credit recelvable for the Ca g N . s
current period ' (147,816) . (163,998) »
Adjustments in respect of prior penods ' ’ -
(147,816) (163,998)
Deferred tax _ ' o
- Origination and reversal of temporary differences - ) o -
' Tax in Statement of Comprehens‘we Income . s (147,816) 3 (163‘,998).

The tax charge for the year can be reconc1led to the loss in the Consolidated Statement of Comprehenswe
Income as follows:

2023 2022

4 A A £ A £
Loss before taxation ' . . i ' (1,276,778) '(1,029,261) .
-t ’ ' . » / v v .A '
Tax at the UK corporation tax rate of 25% (2022: 19%) " . (319,195) (195,560)

. Net Research and development tax credits ' (147,816) (163,998)
Changes in unrecognised deferred tax ) : o 319,195 195,560
Adjustments in respect of prior periods o - -
Tax charge for the year : - ' _ (147,816) ' (163,998)

At the year end the Group had trading losses carried forward of £11,357,986 (2022: £9,969,504) for use
against future profits. There are no other factors which may impact. future tax charges. A deferred tax -
asset has not been recognised on unrelleved trading losses as the timing, extent and availability of future
profits is not yet certain.

7. Investments

Investment in subsidiaries

Company ' S
o _ - . 2023 A 2022

Cost : . : v ' ‘ o 5 £ £
Balance at 1 January o ' 1,094,747 1,094,747
-I'mp’airment of investment in subsidiary | o : . (866,004) .
Investment in Nanogenics Limited ‘ ‘ 250,000 : -
Balance at 31 December . , , 478,843 1, 094 747

The Dlrectors have considered the carrylng amount for the investment in N4 UK and dec1ded to impair
this to £228,743 in accordance w1th the accountlng policies.

In 2023 the Company acquired 75% (subsequently diluted t070.82% followmg the issuance of management

shares) of the issued shares of Nanogenics Limited. The information related to this acqu1smon lS stated -
in the note 15.
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7. lnvestments (Contmued)

Details of the Company’s subsidiaries at 31 December 2023 are as follows:

Registered Office - Pfihcipal activity Propertion of
: . : ownership and
voting rights held

N4 Pharma UK Limited The Mills, Canal . Delivery of -~ 100%
o Street, Derby, DE1 vaccines and o '
2RJ ".° therapeutics
_ Nanogenics Limited - o 6th Floor 60 - Research and ' 70.82%
. - Gracechurch experimental ‘
Street, London, - development on
- United Kingdom," . biotechnology
EC3V OHR : .
8.. Trade and other receivables
Group _ V Group . Company Company
2023 2022 2023 : 2022
. . . : £ £ . ’ £ £
Prepayments - 10,613 36,888 . 9,916 36,029
VAT due . -~ ' 24,972 . 18,632 - 10,709 13,352
R&D tax credlts recewable . 147,816 163,998 , - ‘ -
. Interest receivable . ‘ - . - ' , - -~ 883,610
Other debtors . o 3,644 . 27,000 - 59,334
‘ 187,045. ’ 246,518 ' 20,625 992,325

Loan mterest recewable relates to the intra-group-loan d1sclosed in Note 14.

9. Trade and other payables '

’ Group . Group Company - - Company
2023 : 72022 ) 2023 2022
. : g : £ £ ot
Trade payables - , 20,202 . 35,756 961 12,196
Other payables. - o 16,022 4966 . 1,185 1,185
' - SR 26,224 40,722 2,146 13,381

10. Share-based payments
Options'

The Company has the ability to issue options to Directors to compensate them for services rendered and
incentivize them to add value to the Group’s longer-term share value. Equity settled share-based
-payments are measured at fair value at the date of grant. The fair value determined is charged to the
Consolidated Statement of Comprehensive Income on a straight-line basis over the vesting period based
on the Group s estlmate of the number of shares that will vest.
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10. Share-based payments (Continued)
‘Options (Contin'ued)

The vesting period is defined as the period in which the options are unable to be exercised. The period
commences on the date the options are issued. For the options to vest, the holder must remain an
employee of the group throughout the vesting period. Once the vestlng penod is complete the optrons
may be exercised on any date up to the lapse date.

Cancellatlons of equity mstruments are treated -as an acceleration of the vesting perlod and any
outstandmg charge is recognised in full immediately.

Fair value is measured using a Black Scholes prlcmg model. The key assumptions used in the model at:
the grant date were adjusted based on management’s best estimate for the effects of non-
transferability, exercise restrictions and behavioural consrderatrons

As at 31 December 2023 there were 7,046,513 (2022 7,046 513) optlons in ex15tence over ordinary
shares of the Company. Options in existence during the current and/or previous financial year are as

follows:
Ordinary .
. shares : )
S Date of - under Vesting _ Exercise
-Name o ~Grant - option - Date ~ Expiry Date Price £
2015 Options o : : ' .
Gavin Burnell 14.10.15 1,351,210 14.10.15 14.10.25 0.0280
' Luke Cairns . . 14.10.15 675,302 ~14.10.15 14.10.25 0.0280
2017 Options . : .
Luke Cairns- 03.05.17 717,143 - . 03.05.20 03.05.27 0.0700 .
David Templeton 03.05.17 717,143 - ©03.05.20 . . 03.05.27 . 0.0700 -
Paul Titley , 03.05.17 717,143 03.05.20 03.05.27 0.0700
2019.Options : ' . ’ ‘
* John Chiplin 21.05.19 717,143 ©21.05.22  21.05.29 0.0355 - -
Christopher’ - o
Britten . 21.05.19 717,143 21.05.22 - 21.05.29 0.0355
2020 Options ' ) ‘ .
David Templeton 18.05.20 717,143 - 118.05.23 18.05.30 0.0480
Luke Cairns . 18.05.20 717,143 - 18.05.23 18.05.30 0.0480 -
_Total options A 7,046,513

The welghted average remaining contractual life of the share optlons outstandmg as at 31 December
2023 was 3.93 years (2022: 4.93 years).

' Welghted average exercise price of options outstanding as at 01 January 2023 and as at 31 December4
2023 was £0.05 (as at 01 January 2022 and as, at 31 December 2022: £0.05). .

Each option entltles the holdér to subscribe for one ordinary share in the Company. Options do not confer
any voting rights on the holder. .

An amount of £3,431 has been recognised in the Consohdated Statement of Comprehensrve Income and
in the Share Option Reserve in relatlon to the share options (2022 £12 006)
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10. Share-based payments (Contlnued)

The aggregate fair value of the share options in issue was £95 391 (2022 £91,961 ), with amounts recorded
at each reportmg date being as follows:

2023 12022

. 2015 Options _ , o - 18,492 18,492
2017 Options ‘ ' . 26,884 26,884
. 2019 Options s ' ‘ S 193 . 22,793
2020 Options : 27,222 23,792

95,391 91,961

Warrants

As part of the placmg in November 2022 Wthh raised £1 ,054,000 before fees and expenses, the Company
issued 3,162,000 warrants at an exercise price of 2p per warrant to the Company’s brokers on the
transaction as part of their fees. - '

The warrants entitle holders to subscrlbe for new ordinary shares at any time in the period of three years
following the grant of the warrants. The expiry date for the warrants is 23 November 2025.

Fair value is measured using a Black Scholes pricing model.
An amount of £11,993 was recognised in the year ended 31 December 2022 in the Share Premium and in

. thé Share Option Reserve in relation to the warrants. There was no amount in the year ended 31
December 2023 in the Share Premium and in the Share Option Reserve in relation to the warrants.

11. Capital and reserves

Issued, allotted and fully paid’ , . ) N k 2023 - 2022 '

' . ' £ , £
268,780,349 Ordinary Shares of 0.4p each (2022 : _ © 1,075,121 ) 935,121
233,780,349) ' . : n
137,674,431 Deferred Shares of 4p each (2022 ' . . 5’596'977 45’5_06’977

137,674,431) ‘ . o
279 176,540 Deferred Shares of 0.99p each (2022 2,763,848 2,763,848
279, 176 ;540)
9,345,946 9,205,946

All ordmary shares rank equally in all respects mcludmg for dw1dends shareholder attendance and
votlng rlghts at meetmgs, on a return of capital and in a winding-up.

" Authorised ordlnary shares at 31 December 2023 totalled 334,682,497 (2022 334 682 497)

Dunng the year 35, 000 000 new ordmary shares of 0. 4p each were issued through a placmg in September
- 2023 at a share price of 1p per share.

© The 137,674,431 deferred shares of 4p, have no right to d1v1dends nor do the holders thereof have the
right to receive notice of or to attend or vote at any general meeting of the Company. On a return of
capltal or on a winding up- 'of the Company, the holders of the deferred shares shall only be entitled to
receive the amount paid up on such shares after the holders of the ordinary shares have received thelr
return on capltal . :
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11. Capital and reserves (Continued) -

The 279,176,540 deferred shares of 0.99p shall be entitled to receive a special dividend, which is payable .
upon the repayment to the Company of any amount owed under certain loan agreements, after which
the Company shall, in priority to any distribution to any other class of share, pay to the holders of the
Special Deferred Shares an aggregate amount equal to the.amount repaid pro rata according to the
number of such shares paid up as to their nominal value held by each shareholder. They shall be entitled
to no other distribution save for a special dividend and shall not be entitled to receive notice of or attend
or vote at a general meeting of the Company. On a return of capital on a winding up of the Company,
they shall only be entitled to receive the amount paid up on.such shares up to a maximum of 0.9 pence
per share after the holders of the Ordinary Shares and the Deferred Shares have recewed their return on

caprtal

Reserves

The equity structure presented in the Consolidated Financial Statements reflects the equity structure of
the Group, including the equity instruments issued as part of the Reversé Takeover transaction Wthh
occurred in 2017 and followed accountmg treatment in accordance with IFRS 2. R

" The reverse acquisition reserve and the merger reserve are derived as part of the Reverse Takeover
“transaction and the balances within these reserves have had no movement since the point of the Reverse
takeover in 2017. 4

Share premtum reserve
The share premium reserve comprises the excess of conSIderanon received over the par value of the
shares issued, plus the nominal value of share capital at the date of redesrgnatlon at no par value.

Share optron reserve
The share option reserve compnses the fair value of options granted less the fair value of lapsed and
explred options.

Retained earnings
Retained earmngs compnses of accumulated results to date

12. Earnings per share
The calculation of basic loss per share at 31 December 2023 was based on the loss of £1,269,331 (2022: ‘

£1,029,261), and a weighted average number of ordinary shares outstanding of 242,889,938 (2022:
186,422,541), calculated as follows: . .

2023 2022

: . £ : £
. Losses attributable to ordinary shareholders . - (1,269,331) (1,029,261)
Weighted average number of ordinary shares
Issued ordinary shares at 1 January | 233,780,‘349 181,080,349
Effect of shares issued during the year ' C . 9,109,589 5,342,192
Weighted average number of shares at 31 December . 4 o 242,889,938 . 186_,422,‘_541

2023 pence - 2022 pence
per share per share .

Basic loss per share o ‘ o o (0.52) (0.55)
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12.. 'Earmngs per share (Continued)

Diluted loss per share .
Diluted earnings per share is calculated by adjusting the weighted-average number of shares outstanding

. to assume conversion of all potential dilutive shares, namely share options and warrants which could be
“ bought for less than a market price. The calculation of diluted loss per share at 31 December 2023 was
‘based on the loss of £1,269,331 (31 December 2022: £1,029,261), and a weighted average number of
ordinary shares outstanding of 242,889,938 (2022: 186,422,541). o . , ~
. . ' (

2023 pence - 2022 pence
] per share -per share
Diluted loss per share (0.52) (0.55)

13. " Risk management and analysis

(a) Credit risk

~

Financial risk management . : :
! Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial instrument
- fails to meet its contractual obligations and arises prmmpally from the Group’s receivables and cash and
cash equivalents. The carrying amount of cash, cash equivalents and term: deposits represents the
maximum credit exposure on those assets. The cash and cash equivalents are held with UK bank and
financial institution counterparties which are rated by S&P at least A- 2

There is an inter'company debtor balance between the Company and N4 UK. The recoverability of this
- debtor is dependent on the future profitability of the entity. As N4 UK has sustained losses and the
Statement of Financial Position is in deficit it is currently not in a position to repay thls amount and this

- Atherefore poses a credit nsk to the Company, but not to the Group :

- Exposure to credit risk i
"The carrying amount of -financial assets represents the maximum credit exposure. Therefore, the
maximum exposure to credit risk-at the reporting date of the Group was £1,214,157 (2022: £2,166,047),
being the total of the carrying amount of financial assets, shown in the Consolldated Statement of
N Flnanc1al Position. - .

(b) Liquidity. risk

Liquidity risk is the risk that the Group will not be able to meet its financial obllgatlons as they fall due. .
The following are the contractual maturities of financial liabilities, mcludmg estimated interest .
payments and excluding the lmpact of netting agreements. .

Group: , Lo
Financial liabilities gan:zj:f’ C&:H?g :2'. 6 mog::s or mz-r:tzhs 1-2years
, ' £ £ £ £ £
31 December 2023 ’ '
Trade and other payables 25,024 25,024 25,024
31 December 2022 B »
Trade and other payables 40,722 40,722 . 40,722 -
Company: _ ‘ . , . _
Financial liabilities Caa":zli:tg Ccoa::]r?ﬁ: ::l : 6 mT;\::s or mz-r:tzhs 1-2 years
: £ ' £ £ £ £
" 31 December 2023 :
~ Trade and other payables 2,146 2,146 2,146 -
~ 31 December 2022 o
Trade and other payables 13,381 13,381 - 13,381 -
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13. - Risk management and analysis (Contlnued)

(c) Currency risk

The Group does not have significant expesnre to foreign currency risk at present. The -Group does not
have any monetary financial instruments which are held,in a currency. that differs from that ent1ty s
. _functlonal currency :

" (d) Interest rate risk

Profrle .
At the reporting date the interest rate proﬁle of 1nterest bearing financial instruments was:

Carrylng amount -
_ Group: S : .: o 2023 2022
Variable rate instruments

Cash and cash equivalents - . T .1,027,112 . 1,919,529-

» " Carrying amount
Company: ' : ‘ ‘ 2023 . 2022
| R £ £
Variable rate instruments , . L )
‘Cash and cash equivalents SR , o 697,850 - . 1,761,330

Cash flow sensmwty analysis for variable rate instruments
The Group’s interest-bearing assets at the reporting date were invested with financial 1nst1tut|ons in the
United Kingdom w1th a S&P rating of A-2 and comprised solely of bank accounts.

A change in 1(nterest rates would have increased/(decreased) profit or loss by the amounts shown below:
This analysis assumes that all other variables remain constant. This analySIS is performed on the same
basis for 2022..

Group: o S ' : 2023 o 2022
Profit or loss - Profitor loss -~
100bp-  100bp - 100 bp 100 bp
increase  decrease increase decrease

Variable rate instruments 7 ' - 10,21 (10,271) 19,195  (19,195)
‘Company: . o | 2023 : 2022
’ ’ Profit or loss - Profit or loss

100bp* 100bp  100bp  100bp’
increase  decrease  increase ~ decrease -

-Variable rate instruments. ' S 6,979 (6,979) 17,613  (17,613)
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14, Rela'ted parties
Key management personnel

‘ The below remuneration relates to key management personnel there are no key management personnel
' employed by the Group.in addition to the Directors.

2023 . - 2022
Short-term employee benefits . . v : 231,778 230,895
Share based payments - ' ) 3,431 12,006
: : ' ' 235,209 242,901
- Directors’ remuneration and interests
.The below remuneration relates to the Directors of .the'Group.
2023 - 4 o : . Remuneration _ Interests
_ P Cash-based  Share-based ~ _Shares . . Options
Director , , '~ payments - payments . Totals ' A
‘ o € N ot No: -No.
Nigel Theobald (Chief L : ‘
Beeutive Orfieen) 82,50 . - - 82,500 16,981,319
David Templeton - 49,500 - 1,715 51,21-5 : - ‘1,'434,2861
Luke Cairns ' © 0 © 44000 . 1,716 45,716 142,857 2,109,588
Christopher Britten . . 24,000 - - 24,000 - 717,143
John Chiplin (resigned on 1 ' 14,000 _ - 14,000 - 717,143
- August 2023) S o : _ B ,
214,000 3,431 217,431 17,124,176 4,978,160
2022 o o Remuneration - ) Interests
.. "Cash-based - Share-based ' Shares’ - Options
Director o : ° payments payments . . Totals : )
‘ _— £ ot £ No.  No.
Nigel Theobald (Chief ‘ : . -
Exgecutive Office(r) 77,500 : . 77,500 16,981,319 : )
David Templeton ] ' L 46,500 '4,537' - 51,037 o - 1,434,286
Luke Cairns o o 41,333 . 4,537, 45,870 142,857 2,109,588
"Chrlstopher Bntten - - 24,000 1,466 - 25,466 - 717,143
John Chlplm (resigned on 1 © 24,000 @ - 1,466 25,466 - 717,143
August 2023) ' C : o R :
213,333 © 12,006 225,339 17,124,176 4,978,160

. No contributions are paid by the Group to a pension scheme on behalf of the Directors

Nigel Theobald is the Group’s highest paid dlrector (2022 ngel Theobald) His- remuneratlon in each
vear is disclosed above .
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14, Related partles (Contmued)

. N4 Pharma Plc has a loan recelvable from N4 Pharma UK Limited at-31 December 2023 of f6, 459 ,000 |
(2022: £5 ,659,000). It is repayable in December 2025, accrues interest at a rate of 5% and is unsecured

The Directoré have considered the carrying amount for the loan to subsidiary and decided to impair this
loan together with the accrued interest balance to £nil in accordance with the accounting policies.

-There are no further related parties ldentlfled There is no ultlmate controllmg party of the Company or
Group.. .

15. Interests in other entities

The Group’s principal subsidiaries at 31 December 2023 are set out-below. Unless otherwise stated, they
have share capital consisting solely of ‘ordinary shares that are held directly by the Group, and the
proportion of ownership interests held equals the voting rights held by the Group. The country of
lncorporatlon or reglstratlon is also thelr pr1nc1pal place of business." '

- Name of 'Place of. . Ownership interest = Ownership interest Principal -

‘entity .~ business/country held by the group " held by non- - ~activities
Co ’ of incorporation ‘ : controlling interests ‘ :
2023 ©. . 2022 2023 2022
o % % . % - %
Nanogenics UK . - 70.82 - - 2918 - - v " Research and
Limited - - ) oo 4 . . ' experimental
' ' ' development
on ‘
. ' o . ‘ . biotechnology
N4 Pharma’ UK 100 . 100 - - . Delivery of
UK Limited ‘ : S , vaccines and

therapeutics

On 27 September 2023 the Company acquired 75% of the issued shares of Nanogenics Limited. The fair -
value of assets and. liabilities acquired were equal to the net book value therefore no fair value
adjustments are required. -In connection with the subsequent issue of shares the Company's -ownership
interest was reduced to 70. 82%

Below is a financial mformatlon for Nanogemcs and calculation of Non- controlllng mterest and Goodwill
on acqu151tlon date 27 September 2023. . .

£
" Current assets L R § S , 252,470
Current liabilities o - - . (750)
Net assets . ' ) - : 251,720
Consideration paid o (250,000f
Non- Controllmg Interest 25% of Net assets | o (62,930)
Goodwill - | 61,210

The Goodwill represents the knowledge'of ECP105..
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15. Interest in other entities (Continued)

Below is the information about the costs incurred that related to the investment in Nanogenics.’

A R

Broker commission - o - 21,000
-Advisory fee N ‘ .- , 12,500
Settlement fees : : ‘ 600
Survey of designated patent rights . . 8,075
Exclusivity payment- ' ' © 25,000
Legal services : _ : . 22,000
S 89,175

Nanogemcs is exempt from audlt under s479a of the companies act (parental guarantee)

16. Non-controlling interest
Below is financial information- for Nanogenics given that 1t has non- controllmg interest that is material
to .the group. The amounts drsclosed are before mter -company ellmmat1ons and relate to results after :
27 September 2023. .

© Statement of Financial Position . . - : ' 72023 o 2022

: . £ . . £
Current Assets - B 239,833 o -
Current liabilities : (13,633)
Current Net assets . . - 226,200
Accumulated NCI : 66,005
- Statements of. Comprehenswe _ ‘ ' 2023 © B 2022
‘Income : : . S A . £
Revenue = , ' - 1,953 ' -
Expenses : T ’ (27,475)
Loss for the penod ‘ R (25,522) .

Loss allocated to NCI o ‘ " (7,447)
17. - Subsequentevents'

There have been no material évents subsequent to the Consolidated Statement of Financial Position date
that require adjustment or disclosure in these Consolidated Financial Statements
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