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THIS A N N O UN C EMEN T CO N TA IN S IN SIDE IN FO RMATIO N  FO R THE P URP O SES O F A RTIC L E 7 O F EU REGUL ATIO N  596/2014 A S
IT FORMS PART OF DOMESTIC LAW IN THE UNITED KINGDOM BY VIRTUE OF THE EUROPEAN UNION (WITHDRAWAL) ACT 2018.
UP O N  THE P UBL IC ATIO N  O F THIS A N N O UN C EMEN T V IA  A  REGUL ATO RY  IN FO RMATIO N  SERV IC E, THIS IN SIDE IN FO RMATIO N
WILL BE CONSIDERED TO BE IN THE PUBLIC DOMAIN. 
 
16 December 2024

Graft Polymer (UK) Plc
("Graft Polymer" or the "Company")

 
Proposed acquisition of Awakn Life Sciences Corp.

 
The board of Gra� Polymer (UK ) P lc (LO N: GP L), an innova�ve biotechnology company co-developing therapeu�cs  for
mental  health disorders , i s  pleased to announce that the Company has  entered into a  binding le&er of agreement (the
"LOA") regarding the proposed acquis i�on of the en�re issued share capital  of Awakn Li fe Sciences  Corp. ("Awakn"), a
cl inical -stage biotechnology company developing therapeu�cs  for substance use and mental  health disorders  (the
"Proposed Acquis i tion").  
 
Gra� Polymer intends to issue approximately 2,074,378,592 new ordinary shares  of £0.001 each ("O rdinary Shares") as
cons idera�on for the P roposed Acquis i�on of Awakn (the "Considera�on Shares").  The P roposed Acquis i�on values  Awakn
at approximately £4.98 mi l l ion (C AN 8.89 mi l l ion) based upon the clos ing price of the O rdinary Shares  on 13 December
2024, being 0.24 pence per Ordinary Share (the "Issue Price"). 
 
The P roposed Acquis i�on remains  subject to a  number of condi�ons, including the comple�on of due di l igence to the
sa�sfac�on of both par�es, regulatory and shareholder approval , as  wel l  as  the nego�a�on and entry into a  final
defini�ve agreement (the "Defini�ve Agreement") and the publ ica�on of a  secondary prospectus  by Gra� Polymer in
connec�on with, inter a l ia , the issue of the Considera�on Shares.  Accordingly, there can be no certainty that a  Defini�ve
Agreement wi l l  be executed or that the Proposed Acquis i tion wi l l  complete, or as  to timing.
 
Further details on the Proposed Acquisition
 
The P roposed Acquis i�on is  subject to and condi�onal  upon the condi�ons (as  set out below) having been sa�sfied or
waived on or before the date s ix months  from the date of the LOA, being 15 June 2025 (the "Long Stop Date") or such later
date as  agreed to in writing between Graft Polymer and Awakn.
 
Gra� Polymer is  proposing to acquire a l l  i ssued and outstanding common shares  (the "Common Shares") in the capital  of
Awakn, a l l  outstanding restricted share units  ("RS Us") in the capital  of Awakn, and al l  outstanding deferred share units  (the
"D S Us") in the capital  of Awakn immediately prior to the comple�on of the P roposed Acquis i�on.  Gra� Polymer wi l l  i ssue
to Awakn shareholders  46.67 Considera�on Shares  for every one Common Share held by them (the "Exchange Ra�o"). 
Based on the same Exchange Ra�o, the holders  of D S Us and RS Us wi l l  receive 46.67 Considera�on Shares  for each one D S U
and for each one RSU held by them. 
 
The Company expects  to issue approximately 2,074,378,592 Considera�on Shares  at the I ssue P rice in sa�sfac�on of the
consideration for the acquis i tion of the acquis i tion of a l l  outstanding Common Shares, the DSUs and RSUs expected to be in
issue immediately prior to comple�on of the P roposed Acquis i�on.  The Company wi l l  not i ssue frac�onal  en�tlements  to
Considera�on Shares  and each Awakn common stock holder, D S U holder and RS U holder wi l l  therefore receive
Considera�on Shares  rounded down to a  whole number of Considera�on Shares  (as  determined by the Company).  The
considera�on for the P roposed Acquis i�on is  valued at approximately £4.98 mi l l ion, or C AN 8.89 mi l l ion, based on the
Issue Price and us ing an exchange rate of CAN 0.56:£1.00. 
 
I t i s  proposed that holders  of a l l  i ssued and outstanding common share purchase warrants  (the "Warrants") in Awakn
shal l  be exchanged for new warrants  over new O rdinary Shares  in Gra� Polymer based upon the Exchange Ra�o.  I t i s
intended that Awakn wi l l  seek the consent from holders  of stock op�ons to cancel  a l l  exis�ng stock op�ons issued by
Awakn. 
 
I t i s  intended that the P roposed Acquis i�on wi l l  be effected by way of a  Canadian plan of arrangement pursuant to the
Business  Corpora�ons Act (Bri�sh Columbia) (the "P lan of Arrangement").  The P roposed Acquis i�on wi l l  be subject to,
inter a l ia , the approval  of the Plan of Arrangement by Awakn's  shareholders .
 
I t i s  intended that fol lowing the successful  comple�on of the P roposed Acquis i�on and admiss ion of the Considera�on
Shares  to trading on the Main Market of the London Stock Exchange and to l i s�ng on the equity shares  (trans i�on) category
of the FC A's  O fficial  List, Awakn wi l l  no longer maintain i ts  quota�on on the Canadian Securi�es  Exchange, the FS E or the
OTCQB.
 
The P roposed Acquis i�on wi l l  be condi�onal  on the sa�sfac�on (or waiver) of certain condi�ons on or before the Long
Stop Date, including:
 

·    the sa�sfactory comple�on, by each of the par�es  to the transac�on, of legal , financial  and commercial  due
di l igence;

·    approval  of the boards  of both Graft Polymer and Awakn of the defini tive transaction documents;
·    the receipt of a l l  necessary regulatory consents  and approvals  required for the Proposed Acquis i tion;
·    the approval  of the Plan of Arrangement by the Bri tish Columbia court;
·    the approval  of Awakn's  shareholders ;
·    the consent of holders  of stock options  in Awakn to the cancel lation of such stock options;
·    obtaining the necessary regulatory approvals  of the F inancial  Conduct Authori ty in rela�on to a  prospectus  which

is  required pursuant to the P rospectus  Regula�on rules  in order for Gra� Polymer to issue the Considera�on
Shares;

·    the approval  of the Company's  shareholders , at a  general  mee�ng of the Company (to be convened), of resolu�ons
to provide authori ty to the Directors  to issue and al lot the Considera�on Shares , otherwise than on a pre-emp�ve
basis ;

·    the parties  agreeing, s igning and exchanging the Defini tive Agreement; and
·    the admiss ion of Considera�on Shares  to trading on the Main Market of the London Stock Exchange and to l i s�ng



·    the admiss ion of Considera�on Shares  to trading on the Main Market of the London Stock Exchange and to l i s�ng
on the equity shares  (trans ition) category of the FCA's  Officia l  List ("Admiss ion").

 
The P lan of Arrangement is  subject to both Awakn shareholder and court approvals  in Canada, which are governed by
certain statutory �mel ines  and processes. O nce the Defini�ve Agreement has  been executed i t i s  an�cipated that the
Proposed Acquis i tion wi l l  be completed in approximately 60 to 75 days.
 
Potential related party transaction and Director's interest in the Proposed Acquisition
 
The Company's  C EO, Anthony Tennyson, a lso serves  as  C EO  of Awakn and has  a  shareholding in Awakn of 4.85 per cent.
 Anthony Tennyson does  not have an interest in the share capital  of Gra� Polymer.  The corporate board of Awakn
comprises  five directors , of which there are 4 independent non-execu�ve directors .  I t i s  noted that Anthony Tennyson is ,
nevertheless , a  member of the key management personnel  of Awakn and as  a  consequence could be deemed to have a
s ignificant influence over Awakn.  As  Anthony Tennyson is  the Company's  C EO  he is  deemed to be a related party of Gra�
Polymer.  Anthony Tennyson wi l l , should the P roposed Acquis i�on complete, receive approximately 108,400,689
Considera�on Shares  based upon his  current holdings  in Awakn (being valued at approximately, £260,161 based on the
Issue Price).
 
Accordingly, Awakn could be cons idered a related party of Gra� Polymer given that Anthony Tennyson is  a  member of the
key management personnel  of Awakn.
 
The P roposed Acquis i�on could therefore cons�tute a  materia l  related party transac�on for the purpose of Rule 7.3 of the
FC A's  Disclosure Guidance and Transparency Rules . This  materia l  related party transac�on has  been approved by the
directors  independent of the P roposed Acquis i�on, being Dennis  P urcel l  (Chairman) and Nicholas  Nelson (Non-Execu�ve
Director). Anthony Tennyson recused himself from the Gra� Polymer board's  cons idera�on of this  transac�on and did not
vote on the relevant board resolution.
 
I n reaching their decis ion, the independent Directors  cons idered that the terms of the P roposed Acquis i�on were fa ir and
reasonable from the perspec�ve of the Company and of i ts  shareholders  (not accoun�ng for any person who is  a  related
party).  In particular, the independent Directors  cons idered the fol lowing:   
 

·    Awakn's  advanced cl inical  pipel ine with medium-term revenue poten�al  through Awakn's  lead programme, AW K-
001;

·    complementary exper�se and synergies  because of both companies ' therapeu�c focus  on addic�on and mental
health; and

·    the enlarged group's  strengthened pos i�on in the UK  biotechnology ecosystem due to a  s ignificant propor�on of
Awakn's  research being conducted in the UK.

 
Information about Awakn
 
Awakn is a clinical-stage biotechnology company developing therapeu�cs targe�ng substance use and mental
health disorders. Awakn has a near-term focus on Alcohol Use Disorder ("AUD"), a condi�on affec�ng
approximately 29 million adults in the US and approximately 40 million in the US and key European
jurisdictions.
 
Awakn currently has three key research and development programmes with a significant majority of its
activities occurring within the UK. Awakn's three key research and development programmes are as follows:

 
1 .    AWKN-001: an inves�ga�onal , novel  medica�on-ass isted treatment for severe AUD, targe�ng the UK  market,

cons is�ng of racemic ketamine (l icensed medica�on in the UK , approved for use as  an anaesthe�c and as  an
analges ic, schedule 2 class  B) del ivered in combina�on with manual ised therapy. Currently, a  phase 3 cl inical
tria l  i s  being undertaken in the UK . The phase 2 tria l  was  100% funded by the UK  Medical  Research Counci l  (the
"M RC"), part of the UK 's  Department of Health. The phase 3 tria l  i s  being co-funded by a  partnership between: i ) the
M RC; i i ) the UK  Na�onal  I ns�tute for Health and Care Research ("NI H R"); and i i i ) Awakn. The phase 3 tria l  i s  being
managed by the Univers i ty of Exeter's  Cl inical  Tria ls  Unit and is  being run in 9 National  Health Trusts  in England.
 

2.    AWKN-002: an inves�ga�onal  novel  treatment for moderate and severe AUD targe�ng the US market, cons is�ng of
esketamine (a  deriva�ve of ketamine, and a l icensed medica�on in UK , approved for the treatment of res istant
depress ion, schedule 2 class  B) in an oral  thin film plus  psycho-socia l  support.  A phase 1 tria l  has  been
completed with phase 2 tria l  planning underway.
 

3 .    Aminoindane N C E ("new chemical en>ty") research programme: a  pre-cl inical  programme developing serotonin,
dopamine, noradrenal in targeted smal l  molecule therapeu�cs  for trauma related mental  health disorders , such as
PTS D. Synthes is  has  been completed by Charnwood Discovery, a  provider of drug discovery services , in the UK , and
in vi tro screening is  being conducted by Eurofins Discovery, a  leading global  provider of drug discovery products
and services , in the UK .  I n vivo tes�ng has  been conducted by the Univers i ty of NoMngham. I ni�al  results  from the
pre-cl inical  s tudy of AW21003, a  co-lead compound in the aminoindane NCE programme, were announced by Graft
Polymer on 11 December 2024.  

 
The most recently published unaudited financial statements for Awakn report total assets as at 31 October
2024 of CAN 668,812 and total liabili�es of CAN 2,192,164. For the nine months ended 31 October 2024
revenue was CAN 35,343 and the loss from con�nuing opera�ons was CAN 1,281,934.   Further informa�on
see: https://awaknlifesciences.com/.
 
Dennis Purcell, Chairman of Graft Polymer, commented:

"This  proposed acquis i�on marks  an important mi lestone for Gra� Polymer as  we broaden our focus  to address  the
press ing global  chal lenges  of addic�on and mental  health disorders . Awakn's  advanced research and cl inical  programs
offer the poten�al  to develop more effec�ve and access ible treatments  for these cri�cal  areas  of need. We bel ieve this
strategic move wi l l  not only drive value for our shareholders  but a lso contribute meaningful ly to improving the l ives  of
mi l l ions  impacted by these conditions."
 
Appointment of Financial Adviser
 
Al lenby Capital  Limited has  been appointed as  Financial  Adviser, in addition to Broker, to the Company.
 

https://awaknlifesciences.com/


 
 
Enquiries:
 
Graft Polymer (UK) Plc
Anthony Tennyson, CEO and Executive Director - anthonytennyson@graftpolymer.co.uk
 
Allenby Capital (Financial Adviser and Broker) +44 (0) 20 3328 5656
Nick Naylor / Liz Kirchner (Corporate Finance) | Guy McDougal l  (Sales)
 
 
About Graft Polymer (UK) Plc
 
Gra� Polymer (UK ) P lc i s  an innova�ve biotechnology company focused on developing intel lectual  property rela�ng to the
treatment of mental  health and substance use disorders , and the co-development of therapeu�cs  for mental  health
disorders .  O ur miss ion is  to improve outcomes for individuals  suffering from these condi�ons, with an ini�al  focus  on
trauma-related mental  health disorders , such as  PTS D, which affected approximately 13 mi l l ion adults  in the U.S. in 2020,
with the Company estimating a  current affected population of 20 mi l l ion across  the US, UK and key EU markets .

For more information, please vis i t www.graftpolymer.co.uk.
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