®

NC

T HERAWPEUTI C

AION THERAPEUTIC INC.

Consolidated Financial Statements

For the Years Ended April 30, 2024 and 2023



AION THERAPEUTIC INC.

Table of Contents

Table of Contents

Independent Auditor’s Report

Consolidated Statements of Financial Position

Consolidated Statements of Loss and Comprehensive Loss
Consolidated Statement of Changes in Shareholders' Equity (Deficiency)
Consolidated Statements of Cash Flows

Notes to the Consolidated Financial Statements

2-5

10-35



7100 Woodbine Ave, Suite 219
CHARTERED Markham, Ontario Canada L3R 5)2

PROFESSIONAL
ACCOUNTANTS Tel: 905-415-9666
Fax: 647-930-7939

dntw.audit@dntw.com

dntw

INDEPENDENT AUDITOR'S REPORT

To the Shareholders of
Aion Therapeutic Inc.

Report on the Audit of the Consolidated Financial Statements
Opinion

We have audited the consolidated financial statements of Aion Therapeutic Inc. and its subsidiaries (the
"Company"), which comprise the consolidated statement of financial position as at April 30, 2024 and
2023, and the consolidated statement of loss and comprehensive loss, changes in shareholders’ equity
(deficiency), and cash flows for the year then ended, and notes to the consolidated financial statements,
including material accounting policy information.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects,
the financial position of the Company as at April 30, 2024 and 2023, and its financial performance and
its cash flows for the years then ended in accordance with International Financial Reporting Standards
("IFRS").

Basis of Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. 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 Company in accordance
with the ethical requirements that are relevant to our audit of the consolidated financial statements in
Canada, and we have fulfilled our other ethical responsibilities in accordance with these requirements.
We Dbelieve that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Material Uncertainty Related to Going Concern

We draw attention to Note 1 to the consolidated financial statements, which indicates that the Company
incurred a net loss during the year ended April 30, 2024 and, as of that date, the Company's current
liabilities exceeded its total assets. As stated in note 1, these events or conditions, along with other matters
as set forth in note 1, indicate that a material uncertainty exists that may cast significant doubt on the
Company's ability to continue as a going concern. Our opinion is not modified in respect of this matter.

Key Audit Matter

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the consolidated financial statements of the current period. The matters were addressed in the
context of our audit of the consolidated financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters.

Valuation and Disclosure of the Acquisition
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Description of the Matter

We draw attention to Note 4 to the consolidated financial statements. On December 15, 2023, the
Company completed the acquisition of Toppen Health Inc. (“Toppen”), by transferring 200,000,000
common shares of the Company. Management assigned a portion of the consideration transferred to
intangible assets and recognized a loss on the acquisition. During the year ended April 30, 2024, the
intangible asset was fully impaired due to the absence of positive cash-flows, as Toppen was in the early
stage of its business cycle.

We identified the evaluation and impairment of the intangible asset as the critical audit matter. This matter
represented a significant risk of material misstatement given the magnitude of the intangible asset amounts
and the high degree of estimation uncertainty in determining the recoverable amount of Toppen. In
addition, significant auditor judgment was required in evaluating the results of our audit procedures due
to the sensitivity of the recoverable amount to changes in certain key assumptions.

Audit Response

Our primary procedures to address this key audit matter include i) assessed the reasonableness of
assumptions by comparing the Company’s projection for Toppen to its subsequent performance and
current industry, market, and economic trends; ii) evaluated the appropriateness of management’s
recoverability test and impairment loss measurement; and iii) assessed the appropriateness and
completeness of the related disclosures in the consolidated financial statements.

Other Information

Management is responsible for the other information. The other information comprises the Management's
Discussion and Analysis for the year ended April 30, 2024, which we obtained prior to the date of this
auditor’s report.

Our opinion on the consolidated financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with the
consolidated financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated. 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.

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with IFRS, and for such internal control as management determines is necessary
to enable the preparation of consolidated financial statements that are free from material misstatement,
whether due to fraud or error.
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In preparing the consolidated financial statements, management is responsible for assessing the
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 management either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company's financial reporting process.
Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated 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 Canadian generally accepted auditing standards 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 consolidated financial statements.

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise
professional judgment and maintain professional skepticism throughout the audit. We also:

e |dentify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

e Conclude on the appropriateness of management's use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Company's ability to continue as a going
concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor's report to the related disclosures in the consolidated financial statements or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor's report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.
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e Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the
financial information of the entities or business units within the Company as a basis for forming
an opinion on the group financial statements. We are responsible for the direction, supervision and
review of the audit work performed for purposes of the group audit. We remain solely responsible
for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated financial statements of the current period and
are therefore the key audit matters. We describe these matters in our auditor's report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences of
doing so would reasonably be expected to outweigh the public interest benefits of such communication.

The engagement partner on the audit resulting in this independent auditor's report is Julia Zhou.

P2TW Torordo LLP

November 4, 2024 Chartered Professional Accountants
Toronto, Ontario Licensed Public Accountants



Aion Therapeutic Inc.

Consolidated Statements of Financial Position
As at April 30, 2024 and 2023

(Expressed in Canadian Dollars)

Notes 2024 2023
Assets
Current assets:
Cash $ 68,336 $ 336
Accounts receivable 14 4,762 -
Inventory 15 402,901 -
Harmonized sales tax receivable 45,609 197,381
Prepaid expenses 10,250 -
531,858 197,717
Property and equipment 5 97,225 -
Right-of-use asset 11 73,778 -
Equity Investments 13 - 12,955
Total assets $ 702,861 $ 210,672
Liabilities and shareholders' deficiency
Current liabilities:
Accounts payable and accrued liabilities $ 2,493,171 $ 1,966,198
Loans payable 7 2,008,075 970,300
Lease liability 12 73,464 -
4,574,710 2,936,498
Shareholders' deficiency
Share capital 8 19,430,095 14,787,595
Contributed surplus 391,486 391,486
Warrant reserve 653,404 653,404
Share-based payment reserve 1,597,354 1,597,354
Share subscriptions received in advance 8 550,000 100,000
Accumulated other comprehensive income (loss) (129,791) (178,464)
Accumulated deficit (26,364,397) (20,077,201)
Total shareholders' deficiency (3,871,849) (2,725,826)
Total liabilities and shareholders' deficiency $ 702,861 % 210,672
Nature of Operations and Going Concern 1
Subsequent events 21

Approved by the Board of Directors on November 4, 2024

“Graham Simmonds” (signed), Director

“Paul Crath” (signed), Director

The accompanying notes are an integral part of these consolidated financial statements.



Aion Therapeutic Inc.

Consolidated Statements of Loss and Comprehensive Loss
For the Years Ended April 30, 2024 and 2023

(Expressed in Canadian Dollars)

Notes 2024 2023
Revenue $ 367,479 $ -
Cost of revenue (204,362) -
Gross profit 163,117 -
Operating expenses
Accretion 12 $ 3637 $ 2,927
Advertising and marketing 53,577 -
Amortization of right-of-use asset 11 29,009 17,301
Consulting fees 448,026 282,823
Depreciation of property and equipment 13,097 -
Foreign exchange loss (gain) 49,367 (167,552)
Insurance 73,830 98,019
Interest expense 167,755 146,915
Interest income (14,992) -
Investor relations 20,000 76,850
Management fees 9 240,000 254,500
Office, administration and miscellaneous 44,323 5,165
Professional fees 223,679 196,011
Rent 11,603 5,816
Salaries and wages 166,346 -
Transfer agent and regulatory fees 30,576 39,214
Total operating expenses (1,559,833) (957,989)
Net loss before other income (expenses) (1,396,716) (957,989)
Impairment of intangible assets 4,6 (2,014,352) -
Loss on acquisition 4 (2,863,173) -
Reversal of impairment on equipment 5 - 135,185
Reversal of impairment on intangible assets 5 - 111,659
Unrealized loss on equity investments 13 (12,955) (108,808)
Gain on settlement of debt 8(c),13 - 563,295
Net loss for the year $ (6,287,196) $ (256,658)
Loss per share — basic and diluted $ (0.02) $ (0.00)
Weighted average number of common shares outstanding - Basic
and diluted 265,071,872 146,395,159
Net loss for the year $ (6,287,196) $ (256,658)
Foreign currency translation adjustment 48,673 (245,059)
Comprehensive loss for the year $ (6,238,523) $ (501,717)

The accompanying notes are an integral part of these consolidated financial statements.



Aion Therapeutic Inc.

Consolidated Statements of Changes in Shareholders’ Equity (Deficiency)
For the Years Ended April 30, 2024 and 2023

(Expressed in Canadian Dollars)

Accumulated

Number of Subscriptions Share-based other
common shares Share received in Contributed compensation comprehensive Shareholders’
outstanding capital advance surplus Warrant reserve reserve  Accumulated deficit income (loss) Equity (Deficiency)
Balance as at April 30, 2022 141,799,269  $ 14,705,095 $ - $ 391,486 $ 653,404 $ 1,597,354 $ (19,820,543) $ 66,595 $ (2,406,609)
Shares issued for settlement (Note 8) 5,500,000 82,500 - - - - - - 82,500
Share subscriptions received - - 100,000 - - - - - 100,000
Currency translation adjustment - - - - - - - (245,059) (245,059)
Net loss for the year - - - - - - (256,658) - (256,658)
Balance as at April 30, 2023 147,299,269  $ 14,787,595 $ 100,000 $ 391,486 $ 653404 $ 1,597,354 $ (20,077,201) $ (178,464) $ (2,725,826)
Issuance of units on private placement (Note 8(c)) 64,250,000 642,500 (100,000) - - - - - 542,500
Share subscriptions received - - 550,000 - - - - - 550,000
Acquisition of Toppen Health Inc. 200,000,000 4,000,000 - - - - - - 4,000,000
Currency translation adjustment - - - - - - - 48,673 48,673
Net loss for the year - - - - - - (6,287,196) - (6,287,196)
Balance as at April 30, 2024 411,549,269 $ 19,430,095 $ 550,000 $ 391,486 $ 653,404 $ 1,597,354 $ (26,364,397) $ (129,791) $ (3,871,849)

The accompanying notes are an integral part of these consolidated financial statements.



Aion Therapeutic Inc.

Consolidated Statements of Cash Flows
For the Years Ended April 30, 2024 and 2023
(Expressed in Canadian Dollars)

2024 2023
Cash flows from operating activities
Net loss for the year (6,287,196) (256,658)
Adjustments to reconcile net loss to net cash used in operating activities:
Accrued interest on debt 164,339 143,830
Accretion on lease obligation 3,637 2,927
Accrued interest receivable (7,670)
(Reversal of) impairment of equipment - (135,185)
Amortization of right-to-use asset 29,009 17,301
Depreciation of property and equipment 13,097 -
Reversal of impairment on intangible assets - (111,659)
Gain on settlement of debt - (563,295)
Unrealized loss on equity investments 12,955 108,808
Impairment of intangible assets 2,014,352 -
Loss on acquisition 2,863,173 -
Non-cash working capital adjustments
Accounts receivable 13,565 -
Inventory (76,892) -
Harmonized sales tax receivable 151,772 (54,892)
Prepaid expenses (17,342) 7,655
Accounts payable and accrued liabilities 278,156 799,771
Total cash used in operating activities (845,045) (41,397)
Cash flows from investing activities
Loans to Toppen prior to acquisition (289,422) -
Sale of equipment - 135,185
Total cash provided by (used in) investing activities (289,422) 135,185
Cash flows from financing activities
Proceeds from loans payable 35,000 237,594
Repayment of loan payable - (155,185)
Cash on acquisition of Toppen 25,614 -
Repayment of lease obligation (32,955) (19,160)
Proceeds from private placement 542,500 -
Subscription for shares received in advance 550,000 100,000
Total cash provided by financing activities 1,120,159 163,249
Effects of foreign currency exchange rate changes 82,308 (256,701)
Total increase in cash during the year 68,000 336
Cash - beginning of year 336 -
Cash - end of year 68,336 336

For supplemental disclosure with respect to cash flows, see Note 19.

The accompanying notes are an integral part of these consolidated financial statements.




Aion Therapeutic Inc.

Notes to the Consolidated Financial Statements
For the Years Ended April 30, 2024 and 2023
(Expressed in Canadian Dollars)

1.

NATURE OF OPERATIONS AND GOING CONCERN

Aion Therapeutic Inc. (“Aion” or the “Company”) was incorporated on January 13, 2011 under the
Business Corporations Act (British Columbia). The Company’s registered office is located at 700
West Georgia Street, Suite 2200, Vancouver, BC, V7Y 1K8. The Company is publicly traded on the
Canadian Securities Exchange under the symbol “AION”.

The Company is a forward-thinking business within the health and wellness sector with a diverse
portfolio of intellectual property. With a commitment to innovation and transformative solutions, the
Company is poised to drive positive change to redefine the boundaries of health and wellness.

On December 15, 2023, the Company acquired all the outstanding shares of Toppen Health Inc.
(“Toppen”), a US-based innovative health and wellness company, dedicated to delivering state-of-
the-art water filtration solutions.

These consolidated financial statements have been prepared using International Financial Reporting
Standards (“IFRS”) on a going concern basis, which presumes the realization of assets and
discharge of liabilities in the normal course of business, for the next fiscal year. As at April 30, 2024,
the Company had cash of $68,336 (April 30, 2023 - $336), working capital deficit of $4,042,852 (April
30, 2023 - $2,738,781), and an accumulated deficit of $26,364,397 (April 30, 2023 - $20,077,201).
The continuing operations of the Company are dependent on funding. The Company intends to
finance its future requirements through a combination of debt and/or equity issuance. There is no
assurance that the Company will be able to obtain such financings or obtain them on favorable terms.
This uncertainty may cast significant doubt about the ability of the Company to continue as a going
concern. These consolidated financial statements do not include any adjustments to the carrying
value or presentation of assets or liabilities that might be necessary should the Company be unable
to continue as a going concern. These adjustments could be material.

BASIS OF PRESENTATION
Basis of preparation

These consolidated financial statements have been prepared on the historical cost basis except for
certain financial instruments which are measured at fair value. In addition, these consolidated
financial statements have been prepared using the accrual basis of accounting, except for certain
cash flow information. The functional currency for the Company, Oservco Management Corp.,
1160516 B.C. Ltd., Bare Root Production Osoyoos Inc., and 1196691 B.C. Ltd. d/b/a “PCAIl Pharma”
have been determined to be the Canadian dollar. The functional currency of Al Pharmaceuticals
Jamaica Limited (“Al Pharma”) has been determined to be the Jamaican dollar and the functional
currency of Toppen Health Inc. has been determined to be the United States dollar.

Statement of compliance

These consolidated financial statements have been prepared in accordance with International
Accounting Standards 1, Presentation of Consolidated Financial Statements using accounting
policies consistent with International Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board (“IASB”) and interpretations issued by the International
Financial Reporting Interpretations Committee (“IFRIC”).

10



Aion Therapeutic Inc.

Notes to the Consolidated Financial Statements
For the Years Ended April 30, 2024 and 2023
(Expressed in Canadian Dollars)

2.

BASIS OF PRESENTATION (continued)
Basis of consolidation

Subsidiaries are entities controlled by the Company. Control exists when the Company has the
power, directly and indirectly, to govern the financial and operating polices of an entity and be
exposed to the variable returns from its activities. The financial statements of the Company’s
subsidiaries are included in the consolidated financial statements from the date that control
commences until the date that control ceases. These consolidated financial statements include the
accounts of the Company and its wholly owned subsidiaries: Toppen Health Inc., Oservco
Management Corp., 1160516 B.C. Ltd. and its wholly owned subsidiary Bare Root Production
Osoyoos Inc., and PCAI Pharma and its wholly-owned subsidiary Al Pharma. All inter-company
transactions and balances have been eliminated on consolidation.

Significant accounting judgments and estimates

The preparation of these consolidated financial statements in compliance with IFRS requires
management to make certain critical accounting estimates and assumptions. These estimates and
assumptions affect the reported amounts of assets, liabilities, shareholders’ equity (deficiency), and
the disclosure of contingent assets and liabilities, as at the date of the consolidated financial
statements, and expenses for the periods reported.

Critical Judgements

The preparation of these consolidated financial statements requires management to make
judgements regarding the going concern of the Company, impairment of equipment, as well as the
determination of functional currency.

The functional currency is the currency of the primary economic environment in which an entity
operates and has been determined for each entity within the Company. The functional currency for
the Company, Oservco Management Corp., 1160516 B.C. Ltd., Bare Root Production Osoyoos Inc.,
and PCAI Pharma have been determined to be the Canadian dollar. The functional currency of Al
Pharma has been determined to be the Jamaican dollar and the functional currency of Toppen Health
Inc. has been determined to be the United States dollar.

Key Sources of Estimation Uncertainty

Because a precise determination of many assets and liabilities is dependent upon future events, the
preparation of financial statements in conformity with IFRS requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and the disclosure of assets
and liabilities at the date of the financial statements and the reported amounts of expenses during
the reporting periods. Actual results could differ from those estimates and such differences could be
significant.

Significant estimates made by management affecting the consolidated financial statements include:
Share-based Payments

Estimating fair value for granted stock options and warrants requires determining the most
appropriate valuation model which is dependent on the terms and conditions of the grant. This
estimate also requires determining the most appropriate inputs to the valuation model including the

expected life of the option or warrant, volatility, dividend yield, and rate of forfeitures and making
assumptions about them.

11



Aion Therapeutic Inc.

Notes to the Consolidated Financial Statements
For the Years Ended April 30, 2024 and 2023
(Expressed in Canadian Dollars)

2.

BASIS OF PRESENTATION (continued)
Significant accounting judgments and estimates (continued)
Deferred tax assets and liabilities

The estimation of income taxes includes evaluating the recoverability of deferred tax assets and
liabilities based on an assessment of the Company’s ability to utilize the underlying future tax
deductions against future taxable income prior to expiry of those deductions. Management assesses
whether it is probable that some or all of the deferred income tax assets and liabilities will not be
realized. The ultimate realization of deferred tax assets and liabilities is dependent upon the
generation of future taxable income, which in turn is dependent upon the successful execution of the
Company’s business plan. To the extent that management’s assessment of the Company’s ability to
utilize future tax deductions changes, the Company would be required to recognize more or fewer
deferred tax assets or liabilities, and deferred income tax provisions or recoveries could be affected.

Impairment of tangible assets

The Company assesses the carrying value of its tangible assets annually or more frequently if
warranted by a change in circumstances. If it is determined that carrying values of assets cannot be
recovered, the unrecoverable amounts are charged against current net income (loss). Recoverability
is dependent upon assumptions and judgements regarding market conditions, costs of operations
and sustaining capital requirements. Other assumptions used in the calculation of recoverable
amounts are discount rates, and future cash flows. A material change in the assumptions may
significantly impact the potential impairment of these assets.

Leases

The Company estimates the lease term by considering the facts and circumstances that can create
an economic incentive to exercise an extension option, or not exercise a termination option by
assessing relevant factors such as store profitability. Extension options (or periods after termination
options) are only included in the lease term if the lease is reasonably certain to be extended (or not
terminated). The assessment of the lease term is reviewed if a significant event or a significant
change in circumstance occurs, which affects this assessment and that is within the control of the
lessee. The Company estimates the incremental borrowing rate used to measure our lease liability
for each lease contract. This includes estimation in determining the asset-specific security impact.

Income taxes

The measurement of income taxes payable and deferred income tax assets and liabilities requires
management to make judgments in the interpretation and application of the relevant tax laws. The
actual amount of income taxes only becomes final upon filing and acceptance of the tax return by the
relevant tax authorities, which occurs subsequent to the issuance of these consolidated financial
statements.

12



Aion Therapeutic Inc.

Notes to the Consolidated Financial Statements
For the Years Ended April 30, 2024 and 2023
(Expressed in Canadian Dollars)

2.

BASIS OF PRESENTATION (continued)
Significant accounting judgments and estimates (continued)

Key Sources of Estimation Uncertainty (continued)

Capitalization of development costs

Initial capitalization of development costs is based on management's judgment that technical and
economic feasibility is confirmed. Subsequent development costs are capitalized if the Company can
demonstrate an economic benefit to the underlying intangible asset. An intangible asset arising from
development is recognized if the Company can demonstrate all of the following:

a) the technical feasibility of completing the intangible asset so that it will be available for use or
sale;

b) its intention to complete the intangible asset and use or sell it;

c) its ability to use or sell the intangible asset;

d) how the intangible asset will generate probable, future economic benefits;
e) the availability of adequate technical, financial and other resources; and

f) its ability to measure reliably the expenditure attributable to the intangible asset during its
development phase.

Impairment of intangible assets

The values associated with intangible assets involve significant estimates and assumptions, including
discount rates and useful lives. At least annually, the carrying amount of intangible assets are
reviewed for potential impairment. Among other things, this review considers the recoverable
amounts of the intangible assets based on the higher of value in use or fair value less costs of disposal
using discounted estimated future cash flows. These significant estimates require considerable
judgment which could affect the Company’s future results if the current estimates of future
performance and fair value change.

Revenue recognition

Application of the accounting principles related to the measurement and recognition of revenue
requires the Company to make judgments and estimates. Revenue arrangements may be comprised
of multiple performance obligations. Judgment is required in determining the performance obligations
that exist in an arrangement and the nature of these deliverables. Management also applies
judgement in the calculation of the estimated life of a contract, the value of amounts recoverable on
contracts and the timing of revenue recognition.

Contingencies

By their nature, contingencies will only be resolved when one or more future events occur or fail to
occur. The assessment of contingencies inherently involves the exercise of significant judgment and
estimates of the outcome of future events.

Approval of the consolidated financial statements

These consolidated financial statements were authorized for issuance by the Board of Directors on
November 4, 2024.

13



Aion Therapeutic Inc.

Notes to the Consolidated Financial Statements
For the Years Ended April 30, 2024 and 2023
(Expressed in Canadian Dollars)

3.

MATERIAL ACCOUNTING POLICIES

The material accounting policy information set out below have been applied consistently to all periods
presented in these consolidated financial statements.

Cash
Cash comprises of cash held at banks, credit unions, amounts held in trust.
Income taxes

Income tax on profit or loss for the year comprises of current and deferred tax. Current tax is the
expected tax paid or payable on the taxable income for the year, using tax rates enacted or
substantively enacted at the statement of financial position date, and any adjustment to tax paid or
payable in respect of previous years. Deferred tax is recorded by providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes.

A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will
be available against which the asset can be utilized. Deferred tax assets are reduced to the extent
that it is no longer probable that the related tax benefit will be realized. The effect on deferred tax
assets and liabilities of a change in income tax rates is recognized in the period that includes the
date of the enactment or substantive enactment of the change. Deferred tax assets and liabilities are
presented separately except where there is a right of set-off within fiscal jurisdictions.

Foreign currency
Foreign currency translations

When the Company translates the financial statements of subsidiaries from their functional currency
to presentation currency, assets and liabilities are translated into Canadian dollars at the exchange
rate in effect at the balance sheet date. Share capital, equity reserves, shares to be (cancelled)
issued, accumulated other comprehensive income, and accumulated deficit are translated into
Canadian dollars at historical exchange rates. Revenues and expenses are translated into Canadian
dollars at the average exchange rate for the year. Foreign currency translation adjustment is included
in other comprehensive income.

Transactions in foreign currencies are translated to the respective functional currencies of each
subsidiary at exchange rates at the dates of the transactions. Monetary assets and liabilities
denominated in foreign currencies at the reporting date are translated to the functional currency at
the exchange rate at that date. The foreign currency gain or loss resulting from the settlement of
such transactions and from the translation at the reporting date of monetary assets and liabilities
denominated in foreign currencies are recognized in profit or loss.

14



Aion Therapeutic Inc.

Notes to the Consolidated Financial Statements
For the Years Ended April 30, 2024 and 2023
(Expressed in Canadian Dollars)

3.

MATERIAL ACCOUNTING POLICIES (continued)
Loss per share

Basic loss per share is computed by dividing the net loss applicable to common shares of the
Company by the weighted average number of common shares outstanding for the relevant year.
Diluted loss per common share is computed by dividing the net loss applicable to common shares
by the sum of the weighted average number of common shares issued and outstanding and all
additional common shares that would have been outstanding, if potentially dilutive instruments were
converted.

The inclusion of the Company’s stock options and share purchase warrants in the computation of
diluted loss per share would have an anti-dilutive effect on loss per share and are therefore excluding
from the computation. Consequently, there is no difference between basic loss per share and diluted
loss per share.

Share-based payments

The Company grants stock options and warrants for the purchase of common shares of the Company
to directors, officers, employees and service providers. The Company recognizes share-based
compensation expense based on the estimated fair value of the options and warrants. A fair value
measurement is made for each vesting instalment within each option grant and is determined using
the Black-Scholes option-pricing model. The fair value of the options and warrants is recognized over
the vesting period of the options granted as both share-based compensation expense and reserves.
This includes a forfeiture estimate, which is revised for actual forfeitures in subsequent periods. The
reserves account is subsequently reduced if the options and warrants are exercised, and the amount
initially recorded is then credited to share capital.

In situations where equity instruments are issued to non-employees and some or all of the goods or
services received by the entity as consideration cannot be specifically identified, they are measured
at the fair value of the share-based payment. Otherwise, share-based payments are measured at the
fair value of the goods or services received.

Fair value of warrants

The Company uses the residual value method with respect to the measurement of common shares
and share purchase warrants issued as private placement units. The proceeds from the issue of units
is allocated between common shares and share purchase warrants on a residual value basis, wherein
the fair value of the common shares is based on the market trading price on the date the units are
issued and the balance, if any, is allocated to the attached warrants. When warrants are exercised,
their fair value is removed from the warrant reserve account and recorded as share capital.

Property and equipment

Property and equipment is carried at cost, less accumulated amortization and accumulated
impairment losses. The cost of the item of property and equipment consists of the purchase price,
any costs directly attributable to bringing the asset to the location and condition necessary for its
intended use. An item of property and equipment is derecognized upon disposal or when no future
economic benefits are expected to arise from the continued use of the asset. Any gain or loss arising
on disposal of the asset, determined as the difference between the net disposal proceeds and the
carrying amount of the asset, is recognized in the consolidated statement of loss and comprehensive
loss. The cost of repairs and maintenance are expensed as incurred unless they meet the criteria for
capitalization. Amortization is not recognized until the asset is in use.
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3.

MATERIAL ACCOUNTING POLICIES (continued)
Impairment of non-financial assets

The carrying amount of the Company’s assets is reviewed at each reporting date to determine
whether there is any indication of impairment. If such indication exists, the recoverable amount of the
asset is estimated in order to determine the extent of the impairment loss. An impairment loss is
recognized whenever the carrying amount of an asset or its cash generating unit exceeds its
recoverable amount. Impairment losses are recognized in net loss. The recoverable amount of assets
is the greater of an asset’s fair value less cost to sell and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects the current market assessments of the time value of money and the risks specific to the asset.
For an asset that does not generate cash inflows largely independent of those from other assets, the
recoverable amount is determined for the cash-generating unit to which the asset belongs.

An impairment loss is only reversed if there is an indication that the impairment loss may no longer
exist and there has been a change in the estimates used to determine the recoverable amount,
however, not to an amount higher than the carrying amount that would have been determined had
no impairment loss been recognized in previous years. Assets that have an indefinite useful life are
not subject to amortization and are tested annually for impairment.

Financial instruments

Financial assets

Initial recognition and measurement

Non-derivative financial assets within the scope of IFRS 9 are classified and measured as “financial
assets at fair value”, as either fair value through profit or loss (“FVTPL”) or fair value through other
comprehensive income (“FVOCI”), and “financial assets at amortized costs”, as appropriate. The
Company determines the classification of financial assets at the time of initial recognition based on
the Company’s business model and the contractual terms of the cash flows.

All financial assets are recognized initially at fair value plus, in the case of financial assets not at
FVTPL, directly attributable transaction costs on the trade date at which the Company becomes a
party to the contractual provisions of the instrument. Financial assets with embedded derivatives are
considered in their entirety when determining their classification at FVTPL or at amortized cost. Other
amounts receivable held for collection of contractual cash flows are measured at amortized cost.

Subsequent measurement — financial assets at amortized cost

After initial recognition, financial assets measured at amortized cost are subsequently measured at
the end of each reporting period at amortized cost using the Effective Interest Rate (“EIR”) method.
Amortized cost is calculated by taking into account any discount or premium on acquisition and any
fees or costs that are an integral part of the EIR. The EIR amortization is included in finance income
in the statements of loss.

Subsequent measurement — financial assets at FVTPL

Financial assets measured at FVTPL include financial assets management intends to sell in the short
term and any derivative financial instrument that is not designated as a hedging instrument in a hedge
relationship. Financial assets measured at FVTPL are carried at fair value in the statements of
financial position with changes in fair value recognized in other income or expense in the statements
of loss. The Company’s cash equivalents are measured at FVTPL.
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3.

MATERIAL ACCOUNTING POLICIES (continued)

Financial instruments (continued)
Financial assets (continued)

Subsequent measurement — financial assets at FVOCI

Financial assets measured at FVOCI are non-derivative financial assets that are not held for trading
and the Company has made an irrevocable election at the time of initial recognition to measure the
assets at FVOCI. The Company’s investments in publicly traded equity securities are classified as
financial assets at FVOCI.

After initial measurement, investments measured at FVOCI are subsequently measured at fair value
with unrealized gains or losses recognized in other comprehensive income or loss in the statements
of comprehensive income (loss). When the investment is sold, the cumulative gain or loss remains in
accumulated other comprehensive income or loss and is not reclassified to profit or loss. Dividends
from such investments are recognized in other income in the statements of earnings (loss) when the
right to receive payments is established.

Derecognition
A financial asset is derecognized when the contractual rights to the cash flows from the asset expire,
or the Company no longer retains substantially all the risks and rewards of ownership.

Impairment of financial assets

The Company’s only financial assets subject to impairment are other assets, which are measured at
amortized cost. The Company has elected to apply the simplified approach to impairment as
permitted by IFRS 9, which requires the expected lifetime loss to be recognized at the time of initial
recognition of the receivable. To measure estimated credit losses, accounts receivable has been
grouped based on shared credit risk characteristics, including the number of days past due. An
impairment loss is reversed in subsequent periods if the amount of the expected loss decreases and
the decrease can be objectively related to an event occurring after the initial impairment was
recognized.

Financial liabilities

Initial recognition and measurement

Financial liabilities are measured at amortized cost, unless they are required to be measured at
FVTPL as is the case for held for trading or derivative instruments, or the Company has opted to
measure the financial liability at FVTPL. The Company’s financial liabilities include accounts payable
and accrued liabilities, amounts due to related parties, short-term and long-term debt, which are each
measured at amortized cost. All financial liabilities are recognized initially at fair value and in the
case of long-term debt, net of directly attributable transaction costs.

Subsequent measurement — financial liabilities at amortized cost

After initial recognition, financial liabilities measured at amortized cost are subsequently measured at
the end of each reporting period at amortized cost using the EIR method. Amortized cost is calculated
by taking into account any discount or premium on acquisition and any fees or costs that are an
integral part of the EIR. The EIR amortization is included in accretion expense in the statements of
loss.

Derecognition

A financial liability is derecognized when the obligation under the liability is discharged, cancelled or
expires with any associated gain or loss recognized in other income or expense in the statements of
loss.
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3.

MATERIAL ACCOUNTING POLICIES (continued)

Financial instruments (continued)
Financial liabilities (continued)

The Company’s financial assets and liabilities are recorded and measured as follows:

Asset or Liability Measurement
Cash Amortized cost
Equity investment FVTPL
Accounts payable Amortized cost
Loan payable Amortized cost

The Company determines the fair value of financial instruments according to the following hierarchy
based on the amount of observable inputs used to value the instrument.

Level 1 — Quoted prices are available in active markets for identical assets or liabilities as of the
reporting date. Active markets are those in which transactions occur in sufficient frequency and
volume to provide pricing information on an ongoing basis.

Level 2 — Pricing inputs are other than quoted prices in active markets included in Level 1. Prices in
Level 2 are either directly or indirectly observable as of the reporting date. Level 2 valuations are
based on inputs, including quoted forward prices for commaodities, time value and volatility factors,
which can be substantially observed or corroborated in the marketplace.

Level 3 — Valuations in this level are those with inputs for the asset or liability that are not based on
observable market data.

The Company’s equity investment was measured at fair value, using level 1 inputs. The fair values
of cash, accounts payable and loan payable approximate their carrying value due to the relatively
short-term maturities of these instruments.

Intangible assets

Intangible assets are measured at cost less accumulated amortization and accumulated impairment
losses. Amortization is recorded on a straight-line basis over the estimated useful life of the asset
acquired, which varies depending on the nature of the intangible asset. Intangible assets are
amortized from the date when they are available for use.

The estimated useful life is reviewed at the end of each reporting period with the effect of any changes
in estimate being accounted for on a prospective basis. Internally incurred development costs are
recognized as intangible assets when the following criteria are met:

a) itis technically feasible to complete the intangible asset so that it will be available for use;

b) management intends to complete the intangible asset and use or sell it;

¢) there is an ability to use or sell the intangible asset;

d) it can be demonstrated how the intangible asset will generate probable future economic benefits;

e) adequate technical, financial and other resources to complete the development and to use or sell
the intangible asset are available; and

f) the expenditure attributable to the intangible asset during its development can be reliably
measured.
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3.

MATERIAL ACCOUNTING POLICIES (continued)

Intangible assets (continued)

Intangible assets relate to the Company’s internal development expenditures in relation to patent and
intellectual property development as described in Note 1. Other internal development expenditures
that do not meet these criteria are recognized as an expense as incurred. Intangible assets with
definite lives are assessed for impairment whenever there is an indication that the intangible asset
may be impaired. The amortization period and the amortization method are reviewed at the end of
each reporting period.

Changes in the expected useful life or the expected pattern of consumption of future economic
benefits embodied in the asset are accounted for by changing the amortization period or method, as
appropriate, and are treated as changes in accounting estimates on a prospective basis. The
Company did not capitalize any intangible assets as of April 30, 2024 and 2023.

Leases obligations

At inception of a contract, the Company assesses whether a contract is, or contains, a lease. A
contract is, or contains, a lease if the contract conveys the right to control the use of an identified
asset of a period of time in exchange for consideration. At inception or on reassessment of a contract
that contains a lease component, the Company allocates the consideration in the contract to each
lease component on the basis of their relative stand-alone prices.

The lease term determined by the Company comprises of:

e The non-cancellable period of lease contracts, including a rent-free period, if applicable;

e Periods covered by an option to extend the lease if the Company is reasonably certain to
exercise that option; and

e Periods covered by an option to terminate the lease if the Company is reasonably certain not
to exercise that option.

The commencement date of a lease begins on the date on which the lessor makes the underlying
asset available for use to the Company. Lease payments included in the measurement of the lease
obligation are comprised of the following:

e Fixed lease payments, including in-substance fixed payments;
e Variable lease payments that depend on an index or rate, initially measured using the index
or rate at the commencement date;

e Amounts expected to be payable under a residual value guarantee;

e The exercise price of purchase options that the Company is reasonably certain to exercise;

e Lease payments in an option renewal period if the Company is reasonably certain to exercise
the extension option;

e Penalties for early termination of the lease unless the Company is reasonably certain not to
terminate early; and

e Less any lease incentives receivable.

Variable payments for leases that do not depend on an index or rate are not included in the
measurement of the lease obligations. The variable payments are recognized as an expense in the
period in which they are incurred. The Company accounts for any leases and associated non-lease
components separately, as opposed to a single arrangement, which is permitted under IFRS 16. The
Company records non-lease components such as an expense in the period in which they are
incurred.
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3.

MATERIAL ACCOUNTING POLICIES (continued)

Lease obligations (continued)

Interest on the lease obligations is calculated using the effective interest method and increases the
lease obligation while rent payments reduce the obligation. The lease obligation is remeasured
whenever a lease contract is modified, and the lease modification is not accounted for as a separate
lease, or there is a change in the assessment of the exercise of an extension option. The lease
obligation is remeasured by discounting the revised lease payments using a revised discount rate
resulting in a corresponding adjustment to the right-of-use asset or is recorded in gain or loss if the
carrying amount of the right-of-use asset has been reduced to zero or the modification results in a
reduction in the scope of the lease.

Right-of-use assets

The right-of-use asset will be initially calculated at an amount equal to the initial value of the lease
liability, adjusted for the following items:

Any lease payments made at or before the commencement date, less any lease incentives received,;
Any initial direct costs incurred by the Company;

An estimate of costs to dismantle and remove the underlying asset or to restore the site on which the
asset is located. For short-term leases that have a lease term of 12 months or less and low-value
assets, the Company has elected to not recognize a lease obligation and right-of-use asset and
instead will recognize a lease expense as permitted under IFRS 16.

The right-of-use assets will be depreciated using the straight-line from the date of adoption to the
earlier of the end of the useful life of the asset or the end of the lease term as determined under IFRS
16

Under IFRS 16, right-of-use assets are tested for impairment in accordance with IAS 36 — Impairment
of Assets which replaces the previous requirement to recognize a provision for onerous lease
contracts under IAS 37 — Provisions, Contingent Liabilities and Contingent Assets.

Related party transactions

A related party is a person or entity that is related to the Company; that has control or joint control
over the Company; that has significant influence over the Company; or is a member of the key
management personnel of the Company. An entity is related to the Company if the entity and the
reporting entity are members of the same group (which means that each parent, subsidiary, and
fellow subsidiary is related to the others). A related party transaction is a transfer of resources,
services, or obligations between the Company, and a related party, regardless of whether a price is
charged. All transactions with related parties are in the normal course of business and are measured
at fair value.

New Accounting Policies Adopted
The Company adopted the following IFRS standards during the year ended April 30, 2024:

Business combinations

A business combination is a transaction or event in which an acquirer obtains control of one or more
businesses and is accounted for using the acquisition method. The total consideration paid for the
acquisition is the aggregate of the fair values of assets given, liabilities incurred or assumed, and
equity instruments issued in exchange for control of the acquiree at the acquisition date. The
acquisition date is the date where the Company obtains control of the acquiree.
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MATERIAL ACCOUNTING POLICIES (continued)
New Accounting Policies Adopted (continued)
Business combinations (continued)

The identifiable assets acquired, and liabilities assumed are recognized at their acquisition date fair
values, except for deferred taxes and share-based payment awards where IFRS provides exceptions
to recording the amounts at fair value. Acquisition costs are expensed in statement of operations and
comprehensive income (loss). Contingent consideration, if any, is measured at its acquisition date fair
value and included as part of the consideration transferred in a business combination. Contingent
consideration that is classified as equity is not remeasured at subsequent reporting dates and its
subsequent settlement is accounted for within equity. Contingent consideration that is classified as an
asset or a liability is remeasured at subsequent reporting dates with the corresponding gain or loss
being recognized in profit or loss.

Non-controlling interest in the acquiree, if any, is recognized either at fair value or at the non-controlling
interest's proportionate share of the acquiree's net assets, determined on an acquisition-by-acquisition
basis. For each acquisition, the excess of total consideration, the fair value of previously held equity
interest prior to obtaining control and the non-controlling interest in the acquiree, over the fair value of
the identifiable net assets acquired or net liabilities assumed, is recorded as goodwill. Certain fair
values may be estimated at the acquisition date pending confirmation or completion of the valuation
process. Where provisional values are used in accounting for a business combination, they may be
adjusted retrospectively in subsequent periods. The measurement period is the period from the
acquisition date to the date complete information about facts and circumstances that existed as of the
acquisition date is received. However, the measurement period does not exceed one year from the
acquisition date.

Inventory

Inventory for finished products are initially valued at cost, and subsequently at the lower of cost and
net realizable value. Cost is determined using the weighted average costing method. Net realizable
value is determined as the estimated selling price in the ordinary course of business less estimated
costs of completion and estimated costs necessary to make the sale. The Company reviews inventory
for obsolete, redundant, and slow-moving goods and any such inventories identified are written down
to net realizable value.

Revenue from contracts with customers

The Company records revenue in accordance with the five steps in IFRS 15 — Revenue from
Contracts with Customers, as follows:

1. Identify the contract with a customer;

2. ldentify the performance obligations in the contract;

3. Determine the transaction price, which is the amount the Company expects to be entitled
to;

4. Allocate the transaction price among the performance obligations in the contract based on
their relative stand-alone selling prices; and

5. Recognize revenue when or as the goods are transferred to the customer.

The Company’s principal sources of revenue are from the sale of water filtration systems and products.
Revenue from the sale of products is recognized when the significant risks and rewards of ownership
have been transferred, generally at the date of transfer of ownership title. Revenue from the sale of
goods is measured at the fair value of consideration received.
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MATERIAL ACCOUNTING POLICIES (continued)
New Accounting Pronouncements

The following IFRS standards have been recently issued by the IASB. Pronouncements that are
irrelevant or not expected to have a significant impact have been excluded.

Amendments to IAS 1: Covenants

The amendment clarifies how an entity classifies debt and other financial liabilities as current or
non-current in particular circumstances. The amendment applies retrospectively for annual periods
beginning on or after January 1, 2024. Management will perform this assessment each reporting
period as required and evaluate the potential impact of this standard on the Company’s
consolidated financial statements.

ACQUISITIONS
Acquisition of Toppen Health Inc.

On December 15, 2023, the Company completed the acquisition of all of the outstanding shares of
Toppen Health Inc., a US-based innovative health and wellness company, dedicated to delivering
state-of-the art water filtration solutions (the "Acquisition"). The Acquisition was completed pursuant
to a definitive share purchase agreement dated October 10, 2023 (the "Purchase Agreement") with
Toppen and shareholders holding a majority of the issued and outstanding shares of Toppen (the
"Toppen Shares") and a separate share purchase agreement with the remaining Toppen
shareholders, entered into on the closing of the Acquisition (the "Closing Purchase Agreement”).

As consideration for the Acquisition, the Company issued 200,000,000 Common Shares of the
Company at a price of $0.02 per share (the “Purchase Price”). Of the 200,000,000 Common Shares
issued, 155,000,000 were related to the acquisition of the Toppen Shares while 45,000,000 Common
Shares of the Company were paid to an advisor of Toppen in connection with certain M&A services
relating to the Acquisition. The Company may also be required to pay contingent consideration of US
$2,000,000 (the "Earn-Out Payment") if Toppen achieves revenue equal to or greater than US
$5,000,000 for the period from October 18, 2023 to April 30, 2025. Eligible revenue for the purposes
of the earn-out calculation must exceed forty percent gross margins.

Consideration

155,000,000 common shares at a value of $0.02 per share  $ 3,100,000
Purchase Price Allocation

Cash $ 25,614
Accounts receivable 18,327
Inventory 326,009
Prepaid expenses 17,597
Furniture and equipment 109,177
Right-of-use asset 100,525
Accounts payable and accrued liabilities (274,070)
Lease liability (100,525)
Loans payable (1,200,179)
Intangible assets 2,014,352
Loss on acquisition 1,963,173

$ 3,100,000
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ACQUISITIONS (continued)

The Earn-Out Payment is considered to be contingent consideration. As of December 15, 2023 and
April 30 2024, management has assessed that the Earnout Payment is not currently determinable
and accordingly, has not recognized the Earnout Payment on these consolidated financial
statements. In accordance with the Company’s accounting policies and IFRS 3 — Business
Combinations, the measurement period for the Acquisition shall not exceed one year from acquisition
date. Accordingly, the accounting for the Acquisition, including the net assets acquired, the Purchase
Price, and the Earn-Out Payment, have only been provisionally determined as at April 30, 2024. The
above table summarizes the fair value of consideration paid on the acquisition date and the allocation
of the Purchase Price to the assets and liabilities acquired. The Company has yet to determine the
impact of the contingent consideration on the Acquisition. Once this has been determined, the
purchase price allocation may change and such changes may be material.

The Company recorded a loss on acquisition in the amount of $2,863,173 which was comprised of
$1,963,173 as the amount of goodwill which was immediately impaired at the time of the Acquisition;
and $900,000 of M&A fees paid as 45,000,000 common shares issued on the date of Acquisition, as
discussed above.

As at April 30, 2024, the Company determined that the intangible assets acquired were to be impaired
as a result of the lack of positive cash-flows due to Toppen being in the early stage of its business
cycle. During the year ended April 30, 2024, the Company recorded an impairment of intangible
assets in the amount of $2,014,352 (April 30, 2023 - $nil), which was reported on the Company’s
consolidated statements of operations and comprehensive loss.

PROPERTY AND EQUIPMENT

The Company’s property and equipment are comprised of the following:

Furniture and Computer
Equipment Equipment Total

Cost
Balance at April 30, 2022® $ - $ -
Reversal of impairment® 135,185@ 135,185
Sale of equipment® (135,185) (135,185)
Balance at April 30, 2023 $ - $ - -
Additions @ 105,529 3,648 109,177
Foreign currency translation 1,061 84 1,145
Balance at April 30, 2024 $ 106,590 $ 3,732 110,332
Accumulated Depreciation
Balance on April 30, 2022 $ - $ -
Depreciation - -
Balance at April 30, 2023 $ - $ - -
Depreciation 12,157 940 13,097
Balance at April 30, 2024 $ 12,157 $ 940 13,097
Net Book Value
Balance, April 30, 2023 $ - $ -
Balance, April 30, 2024 $ 94,233 $ 2,792 97,225
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6.

PROPERTY AND EQUIPMENT (continued)

a) The equipment is comprised of two identical extraction systems (the “Extraction Systems”), which the Company
acquired in 2019.

b) As at April 30, 2022, the two Extraction Systems were fully impaired to $nil due to no indication of a future economic
benefit being generated.

c) On January 31, 2023, the Company sold its fully impaired Extraction Systems for $135,185, which proceeds were
received directly by the promissory note holder (Note 6).

d) The additions of equipment relate to the Acquisition of Toppen (Note 4).
INTANGIBLE ASSETS

The Company’s intangible assets are comprised of the following:

Intangible Patents Total
Cost
Balance at April 30, 2022 $ - $ - $ -
Reversal of impairment on patents - 111,659 111,659
Sale of patents - (111,659) (111,659)
Balance at April 30, 2023 $ - $ - $ -
Acquisition of Toppen (Note 4) 2,014,352 - 2,014,352
Impairment (2,014,352) - (2,014,352)
Balance at April 30, 2024 $ - $ - $ -
Net Book Value
Balance, April 30, 2024 and April
30, 2023 $ - $ - $ -

The Company’s intangible assets relate to the development of intellectual property and development
of a patent portfolio, as described in Note 1. During the year ended April 30, 2021, these intangible
assets were fully impaired to $nil due to lack of revenue from the Al Pharma.

On June 30, 2022, the Company entered into an asset purchase agreement (the “APA”) with Apollon
Formularies PLC (“Apollon”), a public company related by common director, pursuant to which the
Company sold four patent applications, and all associated supporting data to Apollon (collectively,
the “Intellectual Property”). In consideration for the Intellectual Property, Apollon issued to the
Company, an aggregate of 4,348,679 common shares in the capital of Apollon (Note 14). The
Company recorded a reversal of impairment at $111,659 and gain on sale at $10,104.

On December 15, 2023, the Company completed the acquisition of Toppen (Note 4). The Company
recognized $2,014,352 of intangible assets related to Toppen’s intellectual property as at December
15, 2023. During the year ended April 30, 2024, these intangible assets were fully impaired to $nil as
a result of the lack of positive cash-flows due to Toppen being in the early stage of its business cycle
(Note 4).
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LOANS PAYABLE

The Company’s loans payable were comprised of the following:

Promissory notes, inclusive of accrued interest, outstanding in the amount of $744,061 during
the year ended April 30, 2022.

During the year ended April 30, 2023, the Company entered into various promissory notes
with non-arm’s length parties for the principal amount of $237,594. These promissory notes
are unsecured, bear interest at 18% per annum and are due on demand. The Company repaid
$155,185 of these promissory notes during the year ended April 30, 2023, which included
proceeds from the sale of equipment for $135,185 received directly by the promissory note
holder and applied against the principal amount of the promissory notes (Note 5).

A promissory note in the amount of $35,000 entered into during the year ended April 30, 2024.
This amount is unsecured, bears interest at 12% per annum and due on demand,;

As part of the Acquisition of Toppen, the Company assumed loans payable to previous
shareholders of Toppen in the amount of $422,386 (US $307,279). These loans were
unsecured, non-interest bearing, and with no set terms of repayment. Subsequent to year-
end, the Company entered into a settlement agreement in connection with this loan (Note 21);
and

As part of the Acquisition of Toppen, the Company assumed a loan payable to an arms-length
party in the principal amount of $412,380 (US $300,000). This loan payable is interest bearing
at prime plus three percent, and matures on May 31, 2024. As at April 30, 2024, the amount
of principal and accrued interest amounted to $441,422 (US $321,127).

Interest expense in the amount of $164,339 was recorded for the year ended April 30, 2024 (April 30,
2023 — $143,830). As at April 30, 2024, the outstanding loans payable, including accrued interest,
amounted to $2,008,075 (April 30, 2023 — $970,300).

SHARE CAPITAL

The Company is authorized to issue the following shares:

Unlimited Class “A” voting common shares with no par value
Unlimited Class “B” non-voting preferred shares with a par value of $1.00
Unlimited Class “C” voting common shares with no par value

a) Common shares

The holders of common shares are entitled to receive dividends which are declared from time to time
and are entitled to one vote per share at meetings of the Company. All shares are ranked equally
with regards to the Company's residual assets.

As at April 30, 2024, the Company had 411,549,269 (April 30, 2023 — 147,299,269) class A common
shares issued and outstanding. There were no class C common shares issued and outstanding
during the years ended April 30, 2024 and 2023.

b) Preferred shares

The Company is authorized to issue an unlimited number of preferred shares with the rights,
privileges and restrictions determined by the Board of Directors at the time of issuance. There were
no issuances of Class B non-voting preferred shares during the years ended April 30, 2024 and 2023.

25



Aion Therapeutic Inc.

Notes to the Consolidated Financial Statements
For the Years Ended April 30, 2024 and 2023
(Expressed in Canadian Dollars)

8.

SHARE CAPITAL (continued)
c) Shareissuances

Year ended April 30, 2024

During the year ended April 30, 2024, the Company completed two tranches of non-brokered private
placements (each a “Private Placement”) through the issuance of units (“Units”) of the Company.
Each Unit consisted of one common share and one-half of one common share purchase warrant
(each whole warrant, a “Warrant”). Each Warrant entitles the holder thereof to purchase one common
share for a period of eighteen months from the closing date at a price of $0.10 per common share.
The proceeds from the issuance of Units are allocated between share capital and warrants. The
Company has adopted the residual method with respect to the measurement of the Warrants and
accordingly the difference between the proceeds raised and the value of the common shares is the
residual fair value of the Warrants. During the year ended April 30, 2024, the value to Warrants
assigned for Private Placement was $nil.

During the year ended April 30, 2024, the Company issued the following common shares:

e On December 15, 2023, the Company issued 200,000,000 common shares valued at $0.02
per share for the Acquisition of Toppen Health Inc. (Note 3);

e On October 5, 2023, the Company closed a Private Placement and issued 21,500,000 Units
of the Company, at a price of $0.01 per Unit, for gross proceeds of $215,000. In connection
with the issuance of the Units, the Company issued 21,500,000 common shares and
10,750,000 Warrants; and

e On August 14, 2023, the Company closed a Private Placement and issued 42,750,000 Units
of the Company, at a price of $0.01 per Unit, for gross proceeds of $427,500. Inclusive of the
gross proceeds was the subscriptions received in the amount of $100,000 during the year
ended April 30, 2023. In connection with the issuance of the Units, the Company issued
42,750,000 common shares and 21,375,000 Warrants.

Year ended April 30, 2023

On June 30, 2022, Dr. Stephen D. Barnhill resigned as a Director of the Company and from all
subsidiary level appointments, and Dr. Herbert Fritsche resigned as Chief Science Officer of the
Company. In connection with Dr. Barnhill's resignation, the Company issued an aggregate of
5,500,000 common shares valued at $82,500 to settle all amounts owing by the Company and its
subsidiaries to Dr. Barnhill. The Company recorded a gain of $552,132 on the settlement.

On August 5, 2022, the Company received $100,000 being subscription for 10,000,000 common
shares at $0.01 per share. These common shares were issued subsequent to year-end.
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8. SHARE CAPITAL (continued)

d) Warrants

The Company issued share purchase warrants in relation to its private placement Note 8 (c) during
the year ended April 30, 2024. The Company did not issue any share purchase warrants during the

year ended April 30, 2023.

As at April 30, 2024, the Company had the following share purchase warrants issued and outstanding:
Weighted
Average
Exercise Price

Number of Warrants

()

Outstanding, April 30, 2022 38,172,648 0.17
Expired (28,661,848) -
Outstanding, April 30, 2023 9,510,800 0.16
Issued 32,125,000 0.10
Expired (8,735,800) 0.15
Expired (575,000) 0.25
Expired (200,000) 0.45
Outstanding, April 30, 2024 32,125,000 0.10
As at April 30, 2024, the Company had the following share purchase warrants outstanding:
Outstanding Exercise Price ($) Remaining Life (Years) Expiry Date
21,375,000 0.10 0.79 February 14, 2025
10,750,000 0.10 0.93 April 5, 2025
32,125,000 0.10 0.84

As at April 30, 2023, the Company had the following share purchase warrants outstanding:

Outstanding Exercise Price ($) Remaining Life (Years) Expiry Date
575,000 0.25 0.94 April 8, 2024
200,000 0.45 0.94 April 8, 2024

8,497,238 0.15 0.12 June 11, 2023
238,562 0.15 0.12 June 11, 2023
9,510,800 0.16 0.19

e) Stock options

The Company did not grant any options during the years ended April 30, 2024 and 2023.

A summary of outstanding and exercisable stock options is as follows:

Number of Weighted Average

Options Exercise Price ($)

Outstanding, April 30, 2023 6,725,000 0.13
Expired (2,725,000) 0.10
Expired (4,000,000) 0.15

Outstanding, April 30, 2024
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9.

10.

RELATED PARTY TRANSACTIONS

Key management personnel include the Chief Executive Officer (“CEQ”), the Chief Financial Officer
(“CFQ”), the Board of Directors, close family members and enterprises that are controlled by such
individuals as well as certain persons performing similar functions.

Transactions with key management personnel not disclosed elsewhere in these consolidated
financial statements include the following:

During the years ended April 30, 2024 and 2023, amounts expensed for key management services
include the following:

April 30, 2024 April 30, 2023

Fees for services of CEO $ 180,000 $ 180,000
Fees for services of CFO 60,000 60,000
Fees for services of Director - 14,500
$ 240,000 $ 254,500

As at April 30, 2024, the Company had the following balances with related parties:

e Included in due from related parties is $nil (April 30, 2023 — $nil); and

¢ Included in accounts payable and accrued liabilities is $215,150 (April 30, 2022 — $283,500)
due to related parties.

The right-of-use assets (Note 12), the lease obligations (Note 13), and rent expenses of $5,816 for
the year ended April 30, 2023, were paid to entities which are under common control with the
Company. There were no similar transactions during the year ended April 30, 2024.

FINANCIAL INSTRUMENTS

The Company’s financial instruments consist of cash, accounts receivable, equity investments,
accounts payable and loan payable.

The Company’s cash and equity investment is measured at fair value under the fair value hierarchy
based on level one quoted prices in active markets for identical assets or liabilities. The fair value of
the Company’s accounts payable and loans payable approximate their fair values due to their short-
term nature.

The Company'’s financial instruments are exposed to certain financial risks, including currency risk,
credit risk, liquidity risk, interest rate risk and price risk.

Financial risk management and objectives

The Company’s activities expose it to a variety of financial risks: credit risk, liquidity risk, and market
risk (including interest rate risk, foreign currency risk, and commaodity price risk).

The Company thoroughly examines the various financial risks to which it is exposed and assesses
the impact and likelihood of those risks. Where material, these risks are reviewed and monitored by
the Board of Directors.

The Company’s financial instruments are exposed to certain financial risks, including credit risk,
liquidity risk, interest rate risk and market risk.
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10.

FINANCIAL INSTRUMENTS (continued)
Credit risk

Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails
to meet its contractual obligations. The Company is not exposed to significant credit risk.

Liquidity risk

Liquidity risk is the risk that the Company will not have sufficient cash resources to meet its financial
obligations as they come due. The Company’s liquidity and operating results may be adversely
affected if its access to the capital market is hindered, whether as a result of a downturn in stock
market conditions generally or matters specific to the Company. The Company generates cash flows
primarily from its financing activities.

The Company manages its liquidity needs by carefully monitoring scheduled costs. Liquidity is
measured in various time bands, on day to day and week-to-week basis, as well as on long term
liquidity needs over 180 day to 360 day look out periods. Funding for long term liquidity needs is
based on the ability of the Company to successfully complete private placements as well as, in certain
cases, to pay the outstanding balances owed in shares of the Company rather than in cash.

As at April 30, 2024, the Company had cash of $68,336 (2023 - $336) and current liabilities of
$4,574,710 (2023 - $2,936,498).

The Company considers expected cash flow from financial assets in managing liquidity risk. The
Company’s existing cash resources currently do not meet the current cash outflow requirements. As
a result, the Company is at a risk of not being a going concern if management is unable to raise the
appropriate funds prior to the maturity of the financial liabilities. Appropriate going concern
disclosures have been made in Note 1.

Market Risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates,
commodity and equity prices, and foreign exchange rates.

(a) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The Company is not exposed to significant interest rate
risk as the terms of its loans payable are based on fixed interest rates.

(b) Price risk

The Company is exposed to significant price risk via its equity investment (Note 14), as this is based
on the price in the quoted market.

(c) Currency risk

The Company is exposed to foreign currency risk from fluctuations in foreign exchange rates and the
degree of volatility in these rates due to the timing of their accounts payable balances. This risk is
mitigated by timely payment of creditors and monitoring of foreign exchange fluctuations by
management. As at April 30, 2024 and 2023, the Company did not use derivative instruments to
hedge its exposure to foreign currency risk.
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11.

12.

RIGHT-OF-USE ASSET

Balance, April 30, 2022 $ -
Addition during the year 45,093
Amortization (17,301)
Early termination of sub-leased premises (28,511)
Foreign exchange adjustment 719

Balance, April 30, 2023 $ -
Addition from Toppen (Note 4) 100,525
Amortization (29,009)
Foreign exchange adjustment 2,262

Balance, April 30, 2024 $ 73,778

During the year ended April 30, 2024, the right-of-use asset was from the Acquisition of Toppen (Note
4) related to a commercial lease space.

During the year ended April 30, 2023 right-of-use asset consisted of a sub-lease of commercial space
in Jamaica. The Company terminated the Jamaica lease and recorded a net gain of $1,059 during
the year ended April 30, 2023.

Right-of-use asset consisted of a sub-lease of commercial space in Jamaica amortized over 24
months. During the year ended April 30, 2023, the Company amortized $17,301 (April 30, 2022 —
$65,293) of its right-of-use asset. Effective January 31, 2023, the Company terminated the lease and
recorded a net gain of $1,059.

LEASE LIABILITIES

At the commencement date of the leases, the lease liability was measured at the present value of
the lease payments that were not paid at that date. The lease payments are discounted using an
interest rate of 10% which is the Company’s incremental borrowing rate. The effective interest rate is
10.47%. The continuity of the lease liabilities is presented in the table below:

Balance, April 30, 2022 $ -
Addition during the year 45,093
Interest accretion expense 2,927
Lease payments made during the year (19,160)
Early termination of sub-leased premises (29,570)
Foreign exchange adjustment 710

Balance, April 30, 2023 $ -
Addition from Toppen 100,525
Interest accretion expense 3,637
Lease payments made during the year (32,955)
Foreign exchange adjustment 2,257

Balance, April 30, 2024 $ 73,464
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13.

14.

15.

16.

EQUITY INVESTMENTS

On June 30, 2022, the Company entered into an asset purchase agreement (the “APA”) with Apollon
Formularies PLC ("Apollon"), a public Company controlled by common director, Dr. Stephen D.
Barnhill. Pursuant to the APA, the Company sold four patent applications, and all associated
supporting data to Apollon (collectively, the “Intellectual Property”). In consideration for the Intellectual
Property, Apollon: (i) issued the Company an aggregate of 4,348,679 common shares in the capital
of Apollon at a consideration of $0.028 (£0.018) per common share; and (ii) agreed to pay the
Company an indefinite royalty fee of 4% of the global net revenue generated by the Intellectual
Property (the “Royalty”). The Royalty is payable quarterly in arrears, commencing upon the first
commercial product sales utilizing the Intellectual Property. These patents were considered impaired
and written off in the prior years. The Company reversed the impairment for patents for $111,659
(Note 5) and recorded the investment in equity for $121,763 with a $10,104 gain on settlement.

During the year ended April 30, 2024, these investments were measured at $nil (April 30, 2023 -
$12,955) with an unrealized loss of $12,955 (April 30, 2023 - $108,808) recorded in the consolidated
statement of loss and comprehensive loss.

ACCOUNTS RECEIVABLE

The Company assumes that the credit risk on a financial asset has increased if it is more than 30
days past due. The Company considers a financial asset to be in default when the borrower is unlikely
to pay its credit obligations to the Company in full or when the financial asset is more than 90 days
past due. The carrying amount of a financial asset is written off (either partially or in full) to the extent
that there is no realistic prospect of recovery. This is generally the case when the Company
determines that the debtor does not have assets or sources of income that could generate sufficient
cash flows to repay the amounts subject to the write-off. Accounts receivable as of April 30, 2024
was $4,762 (April 30, 2023 - $nil)

INVENTORY

The Company had $402,901 (April 30, 2023 - $nil) of inventory as at April 30, 2024. The Company’s
cost of revenue related to these inventory during the year ended April 30, 2024 amounted to
$204,362 (April 30, 2023 - $nil). The inventory was valued at the lower of cost or net realizable value
and was comprised of finished goods as at the reporting dates above.

SEGMENTED INFORMATION

During the year ended April 30, 2024, the Company had one operating segment, being health and
wellness, dedicated to delivering state-of-the-art water filtration solutions.

Selected segmented financial information is as follows:

April 30, April 30,
2024 2023

Revenues
United States $ 367,479 $ -
Canada - -
$ 367,479 $ -
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16.

17.

SEGMENTED INFORMATION (continued)

The following table summarizes the amount of revenue and profit and loss of Toppen, since the
acquisition date to April 30, 2024, included in these consolidated statements of loss and
comprehensive loss

Toppen from
December 16, 2023 to

April 30, 2024
Revenue $ 367,479
Net loss $ (206,486)

CAPITAL MANAGEMENT

The Company's capital structure has been defined by management as being comprised of
shareholders' equity. The Company's objectives when managing its capital structure are to preserve
the Company's access to capital markets and its ability to meet its financial obligations and to finance
its activities and general corporate costs. This is achieved by the Board of Directors review and
acceptance of budgets that are achievable within existing resources made available from private
placements or other funding.

The Company monitors its capital structure using annual forecasted cash flows, budgets and targets.

The Company currently has no source of revenues; as such the Company is dependent upon external
financing to fund its activities. In order to carry future projects and pay for administrative costs, the
Company will spend its existing working capital and raise additional funds as needed. Management
reviews its capital management approach on an ongoing basis and believes that this approach, given
the relative size of the Company, is reasonable.

Based on available funds, the Company manages its capital structure and makes adjustments to it
to maintain flexibility while achieving the objectives stated above as well as support future business
opportunities. To manage the capital structure the Company may adjust its operating expenditure
plans, or issue additional common shares and warrants, or debt instruments.

The Board of Directors does not establish quantitative return on capital criteria for management, but
rather relies on the expertise of the Company’s management to sustain future development of the
business. The Company is not subject to externally imposed capital requirements or covenants.
There were no changes to the Company’s management of capital during the year.
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18. SUPPLEMENTAL DISCLOSURES WITH RESPECT TO CASH FLOWS

The following are non-cash transactions affecting cash flows from investing and financing activities
during the years ended April 30, 2024 and 2023:

Year ended April 30, 2024:

e The Company issued 200,000,000 common shares valued at $0.02 per share for the
Acquisition of Toppen Health Inc. (Note 4), and assumed assets and liabilities associated
with Toppen;

e The Company issued 21,500,000 Units of the Company, at a price of $0.01 per Unit, for gross
proceeds of $215,000. In connection with the issuance of the Units, the Company issued
21,500,000 common shares and 10,750,000 Warrants; and

e The Company issued 42,750,000 Units of the Company, at a price of $0.01 per Unit, for gross
proceeds of $427,500. Inclusive of the gross proceeds was the subscriptions received in the
amount of $100,000 during the year ended April 30, 2023. In connection with the issuance
of the Units, the Company issued 42,750,000 common shares and 21,375,000 Warrants.

Year ended April 30, 2023:

e The Company issued 5,500,000 common shares valued at $82,500 in relation to the
settlement of debt; and
e The Company received equity investments initially valued at $121,763 on sale of patents.

19. INCOME TAXES

The following is a reconciliation of income taxes attributable to operations computed at the statutory
tax rates to income tax recovery.

April 30, April 30,

2024 2023

Loss for the year $ 6,287,196 $ 256,658

Tax rate 27% 27%

Expected income tax recoverable at statutory rate  $ (1,698,000) $ (69,000)

Non-deductible items 1,945,000 (185,000)
Change in unrecognized deductible temporary

differences (247,000) 254,000

Total income tax recovery (expense) $ - 8 -
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19.

INCOME TAXES (continued)

The significant components of the Company’s deferred tax assets that have not been included on the
consolidated statements of financial position are as follows:

April 30, April 30,
2024 2023

Deferred Tax Assets
Non-capital losses available for future periods $ 3,510,000 $ 3,675,000
Share issuance costs 7,000 90,000
Intangible assets, and property and equipment 1,848,000 1,847,000
5,365,000 5,612,000
Unrecognized deferred tax assets (5,365,000) (5,612,000)
Total deferred tax assets $ - $ -

As at April 30, 2024, deferred tax assets related to the above have not been recognized as it is not
probable that future taxable profits will be available against which the temporary difference can be
utilized. Tax attributes are subject to review and potential adjustment by tax authorities.

Non-capital losses

As at April 30, 2024, the Company has accumulated non-capital tax loss carry forwards for income
tax purposes of approximately $12,800,000 which may be applied against future Canadian taxable
income and expire between 2030 — 2044. As at April 30, 2024, the Company has accumulated non-
capital tax loss carry forwards for income tax purposes of approximately $52,000 which may be
applied against future United States taxable income which expires in 2044.

20. COMPARATIVE AMOUNTS
Certain comparative figures have been reclassified to conform to the consolidated financial statement
presentation adopted for the current period. Such reclassifications did not have an impact on
previously reported net loss and comprehensive loss.

21. SUBSEQUENT EVENTS

On May 17, 2024, the Company closed a non-brokered private placement offering (the “May
Offering”) and issued 50,000,000 units (the “May Units”) at a price of $0.015 per May Unit for gross
proceeds of $750,000. In connection with the issuance of the May Units, the Company issued
50,000,000 common shares of the Company and 50,000,000 share purchase warrants, exercisable
for eighteen months post the May Offering, exercisable at $0.05 per share.

On May 26, 2024, the Company entered into a loan agreement with non-arm’s length parties in the
principal amount of US $300,000 (the “May Loan”). The loan is secured and bears interest at 3.5%
per month, maturing on August 31, 2024. On September 6, 2024, the Company extended the maturity
of the May Loan to October 31, 2024 and agreed to an extension fee of two percent per month.
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21.

SUBSEQUENT EVENTS (continued)

On July 31, 2024, the Company entered into a four-year license agreement (the “License
Agreement”) with 12Pure Corp. (“I2Pure”) for the worldwide rights to its patented molecular iodine for
use in water disinfection application. Pursuant to the License Agreement, the Company made a cash
payment of US $250,000 and issued 13,600,000 Common Shares to I2Pure, valued at US $500,000,
with an additional US $500,000 to be paid on the one year anniversary of the License Agreement.
The License Agreement has a term of four years, and automatically renews for successive terms of
one year each, unless one of the parties gives written notice to the other party not less than ninety
days prior to the end of an extension term that it does not wish for the License Agreement to renew.

On September 12, 2024, the Company entered into a settlement agreement (the “Settlement
Agreement”) with a lender (Note 7). Pursuant to the Settlement Agreement, the Company’s required
to repay the loan over four tranches of USD $75,000 on September 30, 2024, December 30, 2024,
March 31, 2025 and June 30, 2025.

On September 20, 2024, the Company closed the first tranche of a non-private placement (the
“September Offering”) and issued 22,000,000 Units (the “September Units”) at a price of $0.011 per
Unit for gross proceeds of $242,000. In connection with the Issuance of the September Units, the
Company issued 22,000,000 common shares of the Company and 22,000,000 share purchase
warrants, exercisable for eighteen months post the September Offering, exercisable at $0.05 per
share.
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