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ORPH Pharma IP Company Limited

Director’s Report
For the period from incorporation on 19 March 2021 to 31 December 2021

The sole director of ORPH Pharma IP Company Limited (the “Company” or “ORPH IP”) presents his
report and the Financial Statements of the Company for the period from incorporation on 19 March
2021 to 31 December 2021. The Company is registered in England and Wales, having been
incorporated as a private company limited by shares on 13 March 2021 with registered number
13279216.

Principal Activities and Business Review
The principal activity of the Company is the research and development of vaccines and treatments for

infectious diseases. The Company has a unique capital light mode! which aims to develop multiple
‘products faster and more cost effectively than the conventional biotech model with plans to rapidly
monetise its products to pharmaceutical and biotechnology companies.

The Company has made substantial pragress since its incorporation in March 2021. During the period,
the Company added several infectious disease products to its portfolio and the Company continues to
explore a range of other opportunities in the infectious disease market.

ORPH IP continues to progress POLB 001 towards an upcoming clinical trial due to commence in June
2022 with human data expected later this year with a goal of early monetisation thereafter. The
current pipeline of products and platforms corresponds to the Company’s capital light model with the
target of rapidly generating early human efficacy data, and positioning the products for early out-
licensing or partnerships with pharma and biotech:

e POLB 001 - a p38 MAP Kinase inhibitor for the treatment of severe Influenza, is on track to
commence a LPS human challenge study in June 2022. During this study, healthy volunteers’
immune systems will be stimulated with bacterial lipopolysaccharide (LPS) in a safe and
controlled clinical environment which will provide key human data on the efficacy of POLB
001 in dampening the immune response proving its potential efficacy in treating patients with
severe Influenza.

e POLB 002 - in-licensed first-in-class, intranasally administered, RNA-based immunotherapy
for respiratory virus infections. It achieves its therapeutic effect by both preventing the virus
from replicating as well as by provoking elements of the immune system responsible for
fighting viral infections.

o Artificial Intelligence Powered Drug Programme - In February 2022 the Company signed its
first Artificial Intelligence {Al) deal with OneThree Biotech Inc. to identify new treatments for
Respiratory Syncytial Virus (RSV) through analysis of ORPH IP’s unique human challenge trial
data and OneThree’s clinically validated biology driven platform. A further Al agreement was
signed with CytoReason in March 2022.

Research and Development
Currently all of the Company’s costs related to research and development projects are recognised as

expenses in the income statement in the period in which they are incurred with £388,000 expensed
in the current period.

ORPH IP files patents in key global territories to protect its early-stage product pipeline and continually
reviews opportunities for IP expansion in relation to its products. During the period, £81,000 of costs
were capitalised in relation to patent applications and granted trademarks. ORPH IP continuously
assesses its patent portfolio and maintains an active vigilance program to identify instances where a
third party may be infringing on its intellectual property.
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ORPH Pharma IP Company Limited

Director’s Report '
For the period from incorporation on 19 March 2021 to 31 December 2021

Results and Dividends
The loss for the period, after taxation amounted to £585,000. The director does not recommended
the payment of a dividend.

Directors ;
The Directors who served during the period and to the date of this report is as foliows:.

Director Appointment Date
Cathal Friel ' 19 March 2021

Cathal Friel continues in office in accordance with the Company’s articles of association.

Directors’ Interests

At period end, the Director of the Company, did not hold any interest in ORPH IP. The Director held
the following interest in Poolbeg Pharma plc (“Poolbeg”, together with its subsidiary companies
“Poolbeg Group”), the ultimate parent company of the Company:

31 December 31 December

2021 2021
Director Number %
Cathal Friel 36,389,757 7.28

Share options and warrants
The Director of the Company held the following share option and warrants of Poolbeg Pharma pic:

31 December
2021 Exercise

Director Type Number price Grant Date Expiry Date
Cathai Friel # Warrants .240,681 £0.10 13/07/2021 18/07/2026
Cathal Friel ® Share Options 3,500,000 £0.10 .13/07/2021 12/07/2031
Cathal Friel © Share Options 3,500,000 £0.15 13/07/2021 12/07/2031
-Cathal Friel ® Share Options 3,500,000 £0.15 13/07/2021 12/07/2031

10,740,681

A issued to warrant holders of Open Orphan pic who participated in the Venn Life Sciences loan note financing in December
2018

8 The closing share price must be at least £0.10 for five consecutive business days when exercised. The aptionholder must
be employed by the Poolbeg Group on the 12 month anniversary of AIM admission and cannot have given or received notice
of termination of employment on or before such date

€ The closing share price must be at least £0.15 for five consecutive business days when exercised. The optionholder must
be employed by the Poolbeg Group on the 18 month anniversary of AiM admission and cannot have given or received notice
of termination of employment on or before such date

P The closing share price must be at least £0.20 for five consecutive business days when exercised. The optionholder must
be employed by the Poolbeg Group on the 24 month anniversary of AiIM admission and cannot have given or received notice
of termination of employment on or before such date

Qualifying Indemnity Provision

Poolbeg Group has in place insurance protection, including a Directors and Officers liability policy, to
cover the risk of loss when management deems it appropriate and cost effective; however, in some
cases risks cannot be effectively covered by insurance and the cover in place may not be sufficient to
cover the extent of potential liabilities.
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ORPH Pharma IP Company Limited

Director’s Report
For the period from incorporation on 19 March 2021 to 31 December 2021

Going Concern
During the period, the ongoing COVID-19 pandemic caused uncertainty across global markets.

Throughout the period from incorporation of the Company, the Poolbeg Group operated a work
mode! that facilitated remote working options for employees. Poolbeg Group successfully completed
an IPO and raised £25m before costs while operating under these conditions and suffered limited
disruptions as a result of the pandemic. Suppliers and key stakeholders have all made adjustments to
minimise disruptions and to facilitate the continued efficient running of their businesses and the
Company does not foresee any significant problems in relation to its operations in the coming year as
it moves POLB 001 towards an LPS human challenge clinical trial.

After making appropriate enquires, the sole director considers that the Company has adequate
resources to continue in business for the foreseeable future. Accordingly, they continue to adopt the
going concern basis in preparing the Financial Statements.

Principal Risks and Uncertainties

The Company is subject to a range of risk factors relating to the business and its operations in the
biotechnology/pharmaceutical industry. ORPH IP’s success is rooted in its ability to identify and de-
risk products in the infectious disease space and to develop these products to the point of out-
licensing.

Organisational Risk

ORPH IP’s future success is dependent on the experience and skills of the management team to
successfully execute its strategy. The loss of key contributors would present a risk to the business.
Finding and hiring any additional personnel and replacements could be a costly and time consuming
process, particularly in the biotechnology/pharmaceutical industry.

Competition Risk

The biotechnology and pharmaceutical industries are very competitive. ORPH IP’s competitors include
major multinational pharmaceutical companies, biotechnology companies and research institutions.
Many of its competitors have substantially greater financial, technical and other resources, such as
larger research and development staff. ORPH IP’s- competitors may succeed in developing, acquiring
or licensing drug preduct candidates that are earlier to market, more effective or less costly than any
product candidate which ORPH IP is currently developing or which it may develop and this may have
a material adverse impact on the ORPH iP.

Development Risk

ORPH IP has a number of drug candidates in various stages of clinical and pre-clinical development.
Our management team understand that a high incidence of delay or failure to produce valuable
scientific results will not support ORPH IP’s strategy..

Clinical trials can be expensive, time consuming and difficult to design and implement.and involve

uncertain outcomes. Furthermore, results of earlier pre-clinical studies and clinical trials may not be
predictive of results of future pre-clinical studies or clinical trials.
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ORPH Pharma IP Company Limited

Director’s Report
For the period from incorporation on 19 March 2021 to 31 December 2021

Regulatory Risk

The regulatory approval processes of the EMA, FDA, MHRA and other comparable regulatory agencies
may be lengthy, time-consuming and the outcome is unpredictable. ORPH iP’s future success is
dependent upon its ability to rapidly develop and out-license its product candidates.

In addition, positive human efficacy data does not guarantee that a product will be out-licensed by
ORPH IP. .

Intellectual Property Risk

If the Company is unable to obtain, maintain, defend or enforce the intellectual property rights
covering its products, third parties may be able to make; dispose (or offer to dispose) of, use, import
or keep products that would otherwise infringe the Company’s patents and which would materially
adversely affect the Company’s ability to compete in the market.

Patent protection is important for ORPH IP’s competitive position in its planned product lines and a
failure to obtain or retain adequate protection could have a material adverse effect on the Company’s
business, prospects, financial condition and/or results of operations.

Funding Risk

Developing pharmaceutical products requires significant funding to bring the product to the point of
monetisation. ORPH IP may need to raise additional funding to undertake development work and
bring our products to the point of monetisation.

There is also no certainty that it will be possible to raise any additional funds at all or on acceptable
terms. Debt financing, may place restrictions on the financial operating activities of the Company and
if ORPH IP is unable to obtain additional financing, it may be required to reduce the scope of its
operation

Covid-19 Risk
The outbreak of future strains of SARS-CoV-2 could adversely impact our business, including executing
of our preclinical studies and clinical trials

Financial Risk
The financial risk management objectives and policies of the Company are detailed in note 14 of the
Notes fo the Financial Statements.

Palitical Donations
The Company made no political donations during the period.

Events after the Reporting Period
Events after the reporting period are set out in note 17 to the Financial Statements. Likely future

developments in the business are discussed in the Director’s Report.

Auditors

Jeffreys Henry Audit Ltd who have been appainted during the period, have expressed their willingness
to continue in office as auditor, and a resolution to reappoint Jeffreys Henry Audit Ltd, will be
proposed at the forthcoming Annual General Meeting.

L
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ORPH Pharma IP Company Limited

Director’s Report
For the period from incorporation on 19 March 2021 to 31 December 2021

Small Companies Exemption
This report has been prepared in accordance with the provisions applicable to companies entitled to
the Small Companies Exemption.

Disclosure of Information to the Auditors
The Director confirms that: (a) he has taken all the steps that he ought to have taken to make himself

aware of any information needed by the Company’s auditors for the purposes of their audit and to
establish that the auditors are aware of that information and (b) so far as he is aware there is no
relevant audit information of which the auditors are unaware.

Directors’ Responsibilities
The sole director is responsible for preparing the Director’s Report and the Financial Statements in

accordance with applicable law and regulations.

Company law requires directors to prepare Financial Statements for each financial year. Under that
law the sole director has elected to prepare the Company Financial Statements in accordance with
FRS 101 Reduced Disclosure Framework (‘FRS 101°) as adopted by the United Kingdom in conformity
with the requirements of the Companies Act 2006. ‘Under company law the sole director must not
approve the Financial Statements unless they are satisfied that they give a true and fair view of the
state of affairs of the Company and of the profit or loss of the Company for that period.

In preparing these Financial Statements, the sole director is required to:

e  select suitable accounting policies and then apply them consistently;

¢  make judgements and accounting estimates that are reasonable and prudent;

e . state whether they have been prepared in accordance with applicable IFRSs, subject to any
material departures disclosed and explained in the Financial Statements;

e  prepare the Financial Statements on the going concern basis unless it is inappropriate to presume
that the company will continue in business.

The sole director is responsible for keeping adequate accounting records that are sufficient to show
and explain the Company’s transactions and disclose with reasonable accuracy at any time the
financial position of the Company and enable him to ensure that the Financial Statements comply with
the requirements of the Companies Act 2006. The sole director is also responsible for safeguarding
the assets of the Company and hence for taking reasonable steps for the prevention and detection of
fraud and other irregularities.

This report was approved and signed by the sole director on 1 April 2022:

Cathal Friel
Director
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ORPH Pharma P Company Limited

Independent Auditor’s Report
For the period from incorporation on 19 March 2021 to 31 December 2021

Independent auditor’s Report
to the Member of ORPH Pharma IP Company Limited

Opinion

We have audited the financial statements of ORPH Pharma IP Companiy Limited for the period from incorporation until
31 December 2021 which comprise the statement of comprehensive income, the statement of financial position, the
statement of changes in equity and notes to the financial statements, including a summary of significant accounting
policies.

The financial reporting framewaork that has been applied in the preparation of the financial statements is applicable
faw and United Kingdom Accounting Standards, including FRS101 The Financial Reporting Standard applicable in the
UK and Republic of ireland (United Kingdom Generally Accepted Accounting Practice).

in our opinion:

¢ the financial statements give a true and fair view of the state of the Company’s affairs as at 31 December
2021 and of the Company’s loss for the period then ended;

« the financial statements have been properly prepared in accordance with United Kingdom Generally
Accepted Accounting Practice; and

¢ the financial statements 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 applicabte law.
Our responsibilities under those standards are further described in the Auditor’s responsibiiities for the audit of the
financial statements section of our report. We are independent of the Company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK, inciuding the FRC's Ethical Standard,
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.

Conclusions refating to going concern

In auditing the financial statements, we have concluded that the director's use of the going concern basis of
accounting in the preparation of the financial statements is appropriate. Our evaluation of-the director’s
assessment of the entity’s ability to continue to adopt the going concern basis of accounting included reviews
of expected cash flows for a period of 12 months, to determine expected cash outflow, which was compared to
the liquid assets held in the entity.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the company’s ability to continue as a
going concern for a period of at feast twelve months from when the financial statements are authorised for
issue.

Our responsibilities and the responsibilities of the sole director with respect to going concern are described in
the relevant sections of this report.

Other information

The sole director is responsible for the other information. The other.information comprises the information included
in the annual report, other than the financial statements and our auditor’s report thereon. Our opinion on the financial
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ORPH Pharma IP Company Limited

independent Auditor’s Report .
For the period from incorporation on 19 March 2021 to 31 December 2021

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.

In connection with our audit of the financial statements, 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 audit or otherwise appears to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required to:determine whether there is a material
misstatement in the financial statements or a material misstatement of the other information. 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 Companies Act 2006
in our opinion, based on the work undertaken in the course of the audit:

e the information given in the Director’s report for the financial year for which the financial statements are
prepared is consistent with the financial statements; and
* the Director’s report has been prepared in accordance with applicable legal requirements.

Matters on which we are required to report by exception

in the light of the knowledge and understanding of the Company and its environment obtained in the course of the
audit, we have not identified material misstatements in the Director’s report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires
us to report to you if, in our opinion:

. e adequate accounting records have not been kept by the Company, or returns adequate for our audit have
not been received from branches not visited by us; or

the financial statements are not in agreement with the accounting records and returns; or

certain disclosures of the Director’s remuneration specified by law are not made; or

we have not received all the information and explanations we require for our audit.

the director was not entitled to prepare the financial statements in accordance with the small companies'
regime, and take advantage of the small companies' exemption in preparing the Director’s Report and take
advantage of the small companies' exemption from the requirement to prepare a Strategic Report

Responsibhilities of Director

As explained more fully in the Director’s responsibilities statement set out on page 6, the Director is 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 Director determines is.necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

in preparing the financial statements, the Director Is responsible for assessing the Company’s abillty to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting uniess the Director either intends to liquidate the Company or to cease operations, or have no realistic
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 financial statements, as a whole, are free from
materlal misstatement, whether due to fraud or error, and to issue an auditor’s repott that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
ISAs {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.
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ORPH Pharma IP Company Limited

independent Auditor’s Report
For the period from incorporation on 19 March 2021 to 31 December 2021

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in
line with our responsibilities, outlined above, to detect material misstatements in.respect of irregularities, including
fraud. The extent to which our procedures are capable of detecting irregularities, including fraud, is detailed below.

Explanation as to what extent the audit was considered capable of detecting Irregularities, including fraud

The objectives of our audit, in respect to fraud are; to identify and assess the risks of material misstatement of the
financfal statements due to fraud; to obtain sufficient appropriate audit evidence regarding the assessed risks of
material misstatements due to fraud, through designing and implementing appropriate responses; and to respond
appropriately to fraud or suspected fraud identified during the audit. However, the primary responstbility for the
prevention and detection of fraud rests with both those charged with governance of the entity and management.

Our approach to identifying and assessing the risks of material misstatement in respect of irregularities, including
fraud and non-compliance with laws and regulations, was as follows:

e the senior statutory auditor ensured the engagement team collectively had the appropriate competence,
capabilities and skills to identify or recognise non-compliance with applicable laws and regulations;

s weidentified the laws and regulations applicable to the company through discussions with director and other
management, and from our knowledge and experience of the entity's activities.

o we focused on specific Jaws and regulations which we considered may have a direct material effect on the
financial statements or the operations of the company, including Companies Act 2006, taxation legislation, -
data protection, employment and health and safety legistation.

e we assessed the extent of compliance with the laws and regulations identified above through making
enquiries of management and reviewing legal expenditure; and '

e |dentified laws and regulations were communicated within the audit team regularly and the team remained
alert to instances of non-compliance throughout the audit.

We assessed the susceptibility of the company’s financial statements to material misstatement, including obtaining
an understanding of how fraud might occur, by:
¢ making enquiries of management as to where they considered there was susceptibility to fraud, their
knowledge of actual, suspected and alleged fraud; and
e considering the internal contrals in place to mitigate risks of fraud and non-compliance with laws and
regulations.

To address the risk of fraud through management bias and override of controls, we:
e performed analytical procedures to identify any unusual or unexpected relationships;
e tested journal entries to Identify unusual transactions;
o assessed whether judgements and assumptions made in determining the accounting estimates were
indicative of potential bias; and
e jnvestigated the rationale behind significant or unusual transactions.

In response to the risk of irregularities and non-compliance with laws and regulations, we designed procedures which
included, but were not limited to:

e agreeing financial statement disclosures to underlying supporting documentation;

e reading the minutes of meetings of those charged with governance; and

e enquiring of management as to actual and potential litigation and claims

There are inherent limitations in our audit-procedures described above. The more removed that laws and regulations
are from financial transactions, the less likely it is that we would become aware of non-compliance. Auditing standards
also limit the-audit procedures required to identify noncompliance with laws and regulations to enquiry of the sole
director and other management and the inspection of regulatory and legal correspondence, if any.

Material misstatements that arise due to fraud can be harder to detect than those that arise from error as they may
involve deliberate concealment or collusion.
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ORPH Pharma 1P Company Limited

Independent Auditor’s Report
For the period from incorporation on 19 March 2021 to 31 December 2021

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council’s website at: www.frc.org.uk/auditorsresponsibilities.

This description forms part of our auditor's report.

Use of this report

This report is made solely to the 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 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 accept or assume responsibility to anyone other than the Company and the Company’s
members as a body, for our audit work, for this report, or for the opinians we have formed.

AN

Sanjay Parmar (Senlor Statutory Auditor)
For and on behalf of

Jeffreys Henry Audit Ltd, Statutory Auditor
Finsgate

5-7 Cranwood Street

London EC1V 9EE

1 April__ 2022
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ORPH Pharma IP Company Limited

Statement of Comprehensive Income
For the period from incorporation on 19 March 2021 to 31 December 2021

For the period

ended

31 December

2021

. Note £'000

Revenue .
Cost of sales -
Gross profit ' -
Administrative expenses 189
Research and development expenses 2 388
Operating loss L 577
Finance expense _ 3 8
Loss on ordinary activities before taxation 3 585
Tax on loss on ordinary activities 5 -
Loss and total comprehensive loss for the period 585

attributable to the equity holders of the Company

The loss for the period arises from continuing operations.

There were no other items of comprehensive income for the period and therefore the loss for the period is
alsa the total comprehensive loss for the period.
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ORPH Pharma |P Company Limited

Statement of Financial Position

As at 31 December 2021
31 December
2021
Note £'000
Assets
Non-current assets
Intangible assets : 7 6 1,563
Total non-current assets 1,563 _
Current assets
Trade and other receivables 7 62
Amounts owed by group undertakings 8 10
Cash and cash equivalents .9 98
Total current assets o 170
Total assets ' 1,733
Equity and liabilities
Equity attributable to owners of the parent
Share capital 10 1,500
Accumulated deficit (585)
Total equity , 915
Non-current liabilities o
Amounts owed to group undertakings 12 649
Total current liabilities _ 649
Current liabilities
Trade and other payables 1 169
Total current liabilities ' 169
Total liabilities » ) 818
Total equity and liabilities ' ' 1,733

The Financial Statements set out.on pages 11 to 23 were approved and authorised for issue 6n 1 April 2022. .

They are signed by the sole director:

Cathal Friel Company Number
Director 13279216
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ORPH Pharma IP Company Limited

Statement of Changes in Equity

For the period from incorporation on 19.March 2021 to 31 December 2021

Share  Accumulated
capitaf deficit Totaf
Note £'000 _£'000 £°000
Los§ and total comprehensive loss for the - (585) (585)
period
Issue of shares on acquisition of
intangible assets from hVIVO Services Ltd 10 1,500 4 1,500
Balance at 31 December 2021 1,500 (585) 915
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ORPH Pharma IP Company Limited
~ Notes to the Financial Statements

1 General information

ORPH Pharma IP Company Limited (“ORPH IP” or the “Company”) is a private limited company
incorporated in England and Wales with company number 13279216, Details of the registered office,
the officers and advisers to the Company are presented on the Company Information page at the end
of this report.

ORPH IP is a clinical stage infectious diseases pharmaceutical company, with a capital light model
which aims to develop muitiple products faster and more cost effectively than the conventional
biotech model.

2 Accounting policies

Basis of preparation

The financial statements are prepared in accordance with FRS 101 Reduced Disclosure Framework
(‘FRS 101’). In these financial statements, the Company has applied the exemptions available under
FRS 101 in respect of the following disclosures:

e A cash flow statement and related notes;

e Disclosures in respect of transactions with group companies;

o Disclosure in respect of capital management; and

e The effects of new but not yet effective IFRSs.

The Company’s ultimate beneficial owner is Poolbeg Pharma pic {‘Poolbeg’). Copies of Poolbeg’s
consolidated financial statements are filed with the Companies House in the UK.

Going concern

Management believe that it is appropriate to prepare these consolidated financial statements on the
going concern basis. In making that assessment, management are required to consider whether the
Company can continue in operational existence for the foreseeable future, being a period of not less
than twelve months from the date of the approval of the financial statements. In reaching the going
concern conclusion, the Company considered the support provided by its parent company and its
parents’ cash and cash equivalents of £20.9m as at 31 December 2021 and the Company’s forecasts
and projections over the 24 months from period end, along with sensitivity analysis performed on the
projected cashflows taking into account reasonable changes in market conditions. Management also.
considered, Poolbeg Group’s ability to successfully operate during the COVID-19 pandemic as
demonstrated by it completing an IPO and raising £25m before costs. This provides the Company with
access to funding to ensure that its commitments are met as they fall due. Accordingly, the Directors
continue to adopt the going concern basis in preparing the Financial Statements.

Presentation of Balances A

The Financial Statements are presented in £ which is the functional and presentational currency of the
Company. Balances in the Financial Statements are rounded to the nearest thousand {£'000) except
where otherwise indicated.

The following table discloses the major exchange rates of those currencies utilised by the Company:

Foreign currency unitsto 1 £ € us$
Average period to 31 December 2021 1.1698 1.3728
At 31 December 2021 1.1898 1.3527

(USS = US Dollars; € = Euro)
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ORPH Pharma IP Company Limited

Notes to the Financial Statements

Accounting policies and disclosures
The accounting policies adopted are consistent throughout the financial period. Standards and

amendments to IFRS effective as of 19 March 2021 have been applied by the Company unless they
have been exempted under FRS 101.

Critical accounting judgements and key sources of estimation uncertainty

The preparation of Financial Statements in conformity with IFRS requires management to make
estimates and judgements that affect the reported amounts of assets and liabilities as well as the
disclosure of contingent assets and liabilities at the period end and the reported amounts of revenues
and expenses during the reporting period. Estimates and judgements are continually evaluated and
are based on historical experience and other factors, including expectations of future events that are
believed to be reasonable under the circumstances.

The Company’s accounting policy descriptions set out the areas that involve significant estimation,
uncertainty and critical judgement. The most significant of which are research and development
expenditure and acquired intangible assets.

Principal accounting policies
The principal accounting policies are summarised below. They have been consistently applied
throughout the period covered by the Financial Statements.

" Research and development expenses
The costs relating to the development of products are accounted for in accordance with 1AS 38
“Intangible Assets”, where they meet the criteria for capitalisation.

Development costs are capitalised as an intangible asset if all of the following criteria are met:

1. The technical feasibility of completing the asset so that it will be available for use or sale;

2. The intention to complete the asset and use or sell it;

3. The ability to use or sell the asset;

4. The asset will generate probable future economic benefits and demonstrate the existence of
a market or the usefulness of the asset if it is to be used internally;

5. The availability of adequate technical, financial and other resources to complete the
development and to use or sell it; and

6. The ability to measure reliably the expenditure attributable to the intangible asset.

Research costs are expensed when they are incurred.

The assessment whether development costs can be capitalised requires management to make
significant judgements. Management has reviewed the facts and circumstances of each project in
relation to the above criteria and in management’s opinion, the criteria prescribed under IAS 38.57
“Intangible Assets” for capitalising development costs as assets have not yet been met by the
Company in relation to its current product candidates which are all pre Phase Il. Accordingly, ali of the
Company’s costs related to research and development projects are recognised as expenses in the
income statement in the period in which they are incurred with £388,000 expensed in the current
period. Management expects that the above criteria will be met-on filing of a submission to the
regulatory authority for final drug approval or potentially in advance of that on the receipt of
information that strongly indicates that the development will be successful.
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ORPH Pharma IP Company Limited
Notes to the Financial Statements

Financial instruments

Financial instruments are classified on initial recognition as financial assets, financial liabilities or
equity instruments in accordance with the :substance of the contractual arrangement. Financial
instruments are initially recognised when the Company becomes party to the contractual provisions
of the instrument. Financial assets are de-recognised when the contractual rights to the cash flows
from the financial asset expire or when the contractual rights to those assets are transferred. Financial
liabilities are de-recognised when the obligation specified in the contract is discharged, cancelled or
expired.

Financial assets

Cash and cash equivalents
Cash comprises bank balances, all of which are available without notice.

Trade and other receivables

Trade and other receivables have fixed or determinable payments that are not quoted in an active
market, are measured at initial recognition at fair value, and are subsequently measured at amortised
costs using the effective interest method less impairment. Trade and other receivables are reduced
by appropriate allowances for estimated irrecoverable amounts. interest income is recognised by
applying the effective interest rate, except for short-term receivables when the recognition of interest
would be immaterial.

Impairment of financial assets

At each statement of financial position date, financial assets are assessed for indicators of impairment.
Financial assets are impaired if indications exist that events have occurred after the initial recognition
of the financial asset that estimated future cash flows have been impacted. If any such indication
exists, the recoverable amount of the asset is estimated in order to determine the extent of the
impairment loss. Where the asset does not generate cash flows that are independent from other
assets, the Company estimates the recoverable amount of the cash-generating unit to which the asset
belongs. Any impairment loss arising from the review is charged to the statement of comprehensive
income whenever the carrying amount of the asset exceeds its recoverabie amount.

Financial liabilities

Trade and other payables

Trade and other payables are initially measured at their fair value and are subsequently measured at
their amortised cost using the effective interest rate method except for short-term payables when the
recognition of interest would be immaterial.

Foreign currency transiation

The Company translates foreign currency transactions into its functional currency, £, at the rate of
exchange prevailing at the transaction date. Monetary assets and Habilities denominated in foreign
currencies are transiated into the functional currency at the rate of exchange prevailing at the
Statement of Financial Position date. Exchange differences arising are taken to the Statement of
Comprehensive Income. Non-monetary items that are measured in terms of historical cost in a foreign
‘currency are translated using the exchange rates at the dates of the initial transactions.

Acquired intangible assets

Acquired intangible assets are stated at the lower of cost less provision for amortisation and
impairment or the recoverable amount. Acquired intangibles assets are amortised over their expected
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useful economic life on a straight line basis and are tested for impairment annually. In determining
the useful economic life each acquisition is reviewed separately and consideration given to the period
over which the Company expects to derive economic benefit.

Intangible assets acquired during the current period from hVIVO Services Limited comprised
£1,250,000 of assets that are currently not being amortised as it is the Company’s policy not to
amortise assets in development that are not ready for use. The remaining £250,000 of assets acquired
which relates to licences for certain data and samples are being amortised aver a 10 year period from
the date of acquisition.

Patents and trademarks are measured initially at purchase cost and are amortised on a straight-line
basis over their life from the date that they are available for use.

Amortisation for the period has been charged to administrative expenses in the Statement of
Comprehensive Income.

Impairment

At each Statement of Financial Position date, the Company reviews the carrying amounts of its
acquired intangible assets to determine whether there is any indication that those assets have
suffered an impairment loss. If any such indication exists, the recoverable amount of the asset is
estimated in order to determine the extent of the impairment loss. Any impairment loss arising from
the review is charged to the Statement of Comprehensive Income whenever the carrying amount of
the asset exceeds its recoverable amount.

The Company assesses each asset or cash-generating unit annually to determine whether any
indication of impairment exists. Where an indicator of impairment exists, a formal estimate of the
recoverable amount is made, which is considered to be the higher of the fair value less costs to sell
and value in use. These assessments require the use of estimates and assumptions such as discount
rates, future capital requirements, general risks affecting the pharmaceutical industry and other risks
specific to the individual asset. Fair value is determined as the amount that would be obtained from
the sale of the asset in an arm’s length transaction between knowledgeable and willing parties. Fair
value is generally determined as the present value of estimated future cash flows arising from the
continued use of the asset, using assumptions that an independent market participant may take into
account. 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. Assets are
grouped into the smallest group that generate cash inflows are independent of other assets.

Taxes

Tax comprises current and deferred tax. Current tax is the expected tax payable on the taxable income
for the period, using tax rates enacted or substantially enacted at the reporting date. Deferred tax
assets or liabilities are recognised where the carrying value of an asset or liability in the Statement of
Financial Position differs to its tax base, and is accounted for using the statement of financial position
liability method. Recognition of deferred tax assets is restricted to those instances where it is probable
that taxable profit will be availabie against which the difference can be utilised.
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'3 Operating loss for the period

Period to
31 December
2021
£/000
Operating loss for the period is stated after charging:
Fees payable to the Company’s auditor for audit of the Company’s annual accounts 4
Fees payable to the Company’s auditor for other services:

Tax compliance services 1
Amortisation of intangible assets 18
Loan interest charged by parent company 8

1

Foreign exchange losses

4 Employees

The Company’s average number of employees, including directors, during the period was 1. No
remuneration was received by the director from the Company. All directors’ fees are paid at the
Poolbeg Group level.

5 Tax on ordinary activities

No corporation tax charge arises in the period ended 31 December 2021. A reconciliation of the
expected tax benefit computed by applying the tax rate applicable in the primary jurisdiction, the
United Kingdom, to the loss before tax to the actual tax credit is as follows:

Period to
31 December’

2021

.. £°000

Loss before tax (585}
Tax credit at normal rate of UK corporation tax of 19% (111)

Effect of:

Losses unutilised ~ 111

Total tax charge on loss on ordinary activities —

The Company has tax losses of up to £585,000 to carry forward against future profits. The deferred
tax asset on tax losses at 19% of £111,000 has not been recognised due to the uncertainty of the
recovery,

6 Intangible Assets
Acquired Licences Patents &
& Data Yrademarks Total .

£000 £'000 £000
Cost
Acquired from hVIVO Services Limited 1,500 - 1,500
Other additions ) - 81 81
At 31 December 2021 1,500 81 1,581
Accumulated amortisation
Amortisation charge 18 — 18
At 31 December 2021 18 — 18
Net book value .
Net book value at 31 December 2021 1,482 81 1,563
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The acquired licences & data additions relates to the value of intangible assets acquired from hViVO
Services Limited as part of the demerger process from Open Orphan plc.

The Company reviews the carrying amounts of its intangible assets to determine whether there are
any indications that those assets have suffered an impairment loss. If any such indications exist, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment loss.
Impairment indications include events causing significant changes in any of the underlying
assumptions used in the income approach utifised-in valuing in process R&D. These key assumptions
are: the probability' of success; the discount factor; the timing of future revenue flows; market
penetration and peak sales assumptions; and expenditures required to complete development. During
the period the Company did not identify any potential changes in the assumptions used in the
assessment of the carrying value of the assets.

7 Trade and other receivables

31 December

2021

£'000

Prepayments 36
VAT recoverable 26
Trade and other receivables 62

8 Amounts owed by group undertakings

31 December

2021

£000

Total amounts owed by group undertakings 10

Outstanding balances at the period-end are unsecured, interest free and settlement occurs in cash.
The amounts are due from a group company and were repaid by the date of sign-off of these financial
statements.

9 Cash and cash equivalents
31 December
2021
£000
Total Cash and cash equivalents ' 98
10 Issued share capital and other reserves
Details of ordinary shares of £1 each issued are in the table below:
Number of Share
ordinary Capital
Share issue date shares £'000
19 March 2021 - on incorporation, 1 share of £1 ) 1 -
16 June 2021 - on acquisition of intangible asserts from hVIVO Services Limited 1,500,000 1,500
At 31 December 2021 1,500,001 1,500

On 16 June 2021, 1,500,000 ordinary shares of £1 were issued as part of the completion of the
acquisition of intangible assets from hVIVO Services Limited.
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Other reserves
Share capital represents the cumulative par value arising upon issue of ordinary shares of £1 each.

Accumulated deficit represents losses accumulated in the current period.

11 Trade and other payables

31 December

2021

. £000

Trade payables ' 68
Accrued expenses 19
Amounts due to parent company 25
Amounts due to group company . 57
Trade and other payables 169

The purchases from related parties were undertaken on normal commercial terms in the ordinary
course of the company’s business. Outstanding balances at the period-end are unsecured, interest.
free and settlement occurs in cash.

12 Amounts owed to group undertakings

31 December

2021

£'000

Total amounts owed to group undertakings 649

Amounts owed to group undertakings pertains to amounts obtained by the Company from its parent
company to sustain the Company’s working capital requirements. The amounts due are subject to
interest.

13 Related party transactions

From the date of its incorporation on 19 March 2021 to 18 June 2021, ORPH IP was a 100% owned
subsidiary of Open Orphan plc. It was aiso a related party of hVIVO Services Limited, a 100% owned
subsidiary of Open Orphan pic. See note 6 for details of the acquisition of Intangible Assets from hVIVO
Services Limited by ORPH IP as part of the demerger of ORPH IP from Open Orphan plc. Since'the date
of the demerger from Open Orphan plc, ORPH IP is no longer a related party of Open Orphan pic and
hVIVO Services Limited.

‘During the period when it was a subsidiary of Open Orphan plc, ORPH IP borrowed £225,000 from"

Open Orphan pic for working capital purposes. The loan was repaid on 29 July 2021. No interest was
payable on the loan if it was repaid by 1 August 2021,
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14 Financial risk management

The Company.is exposed to risks that arise as a result of its use of financial instruments. Details of the

financial instruments generated during the Company'’s activities are below:

Categories of Company financial instruments

31 December
2021
. £'000

Financial assets (all at amortised cost): B
Cash and cash equivalents 98
Total financial assets 98

Financial liabilities (all at-amortised cost): ‘

Trade payables and accrued expenses 169
Total financial liabilities ' 169
Net C {71)

The sole director considers that the carrying values of all financial assets and liabilities shown above
to be the fair value of the Company’s assets and liabilities.

Policies and Objectives

The Company’s operations expose it to some financial risks arising from its use of financial
instruments, the most significant ones being liquidity, market risk and credit risk. The sole director is
responsible for the Company's risk management policies and whilst retaining responsibility for them
has delegated the authority for designing- and operating processes that ensure the effective
implementation of the objectives and policies to the Company’s finance function. The main policies
for managing these risks are as follows:

Liquidity risk

The Company is not subject to any externally imposed capital requirement, accordingly the Company’s
objectives when managing capital are to safeguard the ability to continue as a going concern in order
to provide returns for shareholders and benefits to other stakeholders and to maintain an optimal
capital structure to reduce the cost of capital. Working capital forecasts are prepared to ensure the
Company has sufficient funds to complete contracted work commitments.

The following table shows the maturity profile of current liabilities of the Company:

Less than 1 Between 1 Between 3

month and 3 months and 6 months Total
31 December 2021 : £’000 £'0600 £'000 £'000

Current liabilities 77 87 5 169

Market risk ,

Market risk arises from the use of interest bearing financial instruments and represents the risk: that
future cash flows of a financial instrument will fluctuate as a result of changes in interest rates. it is
the Company’s policy to ensure that significant contracts are entered into in its functional currency
whenever possible and to maintain the majority of cash balances in the functional currency of the
Company. The Company considers this policy minimises any unnecessary foreign exchange exposure.
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During the period, the Company did not earn interest on its financial assets. The effect of a 1.5%
change in interest rates obtainable during the period on cash balances would be to increase or
decrease the Company loss before tax by £1,000.

In addition to cash balances maintained in £, the Company had balances in € at period-end. A
theoretical 10% adverse movement in the period end £:€ exchange rate would lead to an increase in
the Company loss before tax by £2,000 with a corresponding reduction in the Company loss before
tax with a 10% favourable movement.

Credit risk

Credit risk is the risk that the counterparty will default on its contractual obligations resulting.in
financial loss. Credit risk arises from cash and cash equivalents and from exposure via deposits with
the Company’s bankers. For cash and cash equivalents, the Company only uses recognised banks with.
high credit ratings.

15 Capital commitments and contingencies
The Company has no material capital commitments at the period end.

As part of its regular business the Company enters into licence and collaboration agreements that can
contain contingent sales royalty and milestone payments and/or work programme commitments. The
payment of royaity and milestone payments under these agreements is entirely dependent on the
successful development and commercialisation of the products to which they relate.

Under the terms of a licence agreement with Palau Pharma S.A. (“Palau”), ORPH IP has the exclusive
worldwide right to use its patents, patent applications and know-how to develop and commercialise
all pharmaceutical products containing the POLB 001 compound. Development milestones of up to
€1,000,000 (£840,000) and commercialisation milestones of up to €5,000,000 (£4,202,000) could be
triggered on the achievement of various milestone events. Single digit sales royalties are also included
as part of the agreement.

16 iImmediate parent and ultimate holding company

The company’s immediate parent and ultimate holding company is Poolbeg Pharma plc, a company
registered in England and Wales. Poolbeg Pharma pic's registered office is Queen Mary BioEnterprises
Innovation Centre, 42 New Road, London E1 2AX United Kingdom. Copies of Poolbeg Pharma pic’s
Annual Report are available to download from its website at www.poolbegpharma.com.

17 Events after the reporting period

In January 2022, ORPH IP obtained an exclusive worldwide licence to a novel, late-pre-clinical
development stage, first-in-class RNA-based immunotherapy for respiratory virus infections
developed at the University of Warwick. The candidate will be developed by Poolbeg as POLB 002.
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In February 2022, ORPH IP signed an artificial intelligence agreement with OneThree Biotech Inc.
{“OneThree”) to identify new drug targets and treatments for Respiratory Syncytial Virus (“RSV"”).
Under the terms of the agreement, OneThree’s state-of-the-art Al analysis tools will identify drug
assets which target immune system pathways, have a higher probability of clinical success and have
the potential to prevent and/or treat infectious diseases. The analysis will prioritise drugs with existing
Phase | safety data, reducing spend and risk. The analysis is expected to commence in Q1 2022 with
preliminary outputs from this work expected in H2 2022.

In March 2022, ORPH IP signed an artificial intelligence deal with CytoReason to provide Al analysis of

ORPH IP’s influenza disease progression data ‘derived from human challenge study samples. The
project is due to commence in March 2022 and first results are expected in H1 2023.
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