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Item 4.01. Changes in Registrant’s Certifying Accountant.
 
(a) and (b) On December 14, 2023, the Audit and Risk
Committee of the Board of Directors of Verona Pharma plc (the “Company”) dismissed
PricewaterhouseCoopers LLP (“PwC”)
and approved the engagement of Ernst & Young LLP (“EY”) to serve as the Company’s independent registered
public
accounting firm (“independent auditor”) to audit the Company’s consolidated financial statements as of and for the fiscal
year ending December 31,
2024, contingent upon the appointment of EY as the Company’s independent auditor by the Company’s
shareholders at its 2024 Annual General Meeting
(the “Shareholder Appointment”). Subject to the Shareholder Appointment, EY
will replace PwC, the Company’s current independent auditor, which is not
being nominated for re-appointment by the shareholders
and whose term as independent auditor is expected to end following the Company’s 2024 Annual
General Meeting.
 
The reports of PwC on the Company’s consolidated financial statements
as of and for the years ended December 31, 2022 and 2021 did not contain an
adverse opinion or a disclaimer of opinion, nor were
they qualified or modified as to uncertainty, audit scope or accounting principles.
 
During the fiscal years ended December 31, 2022 and 2021, and
in the subsequent interim period through December 14, 2023, there were (i) no
“disagreements” (as that term is defined
in Item 304(a)(1)(iv) of Regulation S-K) between the Company and PwC on any matter of accounting principles or
practices, financial
statement disclosure or auditing scope or procedures, which, if not resolved to the satisfaction of PwC, would have caused PwC to make
reference to the matter in its report on the financial statements for such years, and (ii) no “reportable events” (as
that term is described in Item 304(a)(1)
(v) of Regulation S-K).
 
The Company provided PwC with a copy of the disclosures contained in
this Current Report on Form 8-K (this “Current Report”) and requested that PwC
furnish a letter addressed to the Securities
and Exchange Commission stating whether it agrees with the statements contained herein. A copy of PwC’s
letter dated December 14,
2023 is filed as Exhibit 16.1 hereto.
 
During the Company’s two most recent fiscal years ended December 31,
2022 and December 31, 2021, and the subsequent interim period from January 1,
2023 through December 14, 2023, neither the
Company nor anyone acting on its behalf consulted with EY regarding either (i) the application of accounting
principles to a specified
transaction, either completed or proposed, or the type of audit opinion that might be rendered on the Company’s consolidated
financial
statements, and neither a written report nor oral advice was provided to the Company that EY concluded was an important factor considered
by
the Company in reaching a decision as to the accounting, auditing or financial reporting issue; or (ii) any matter that was either
the subject of a
“disagreement” (as defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions thereto)
or a “reportable event” (as described in Item 304(a)
(1)(v) of Regulation S-K).
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 

Exhibit
No.   Description

   
16.1   Letter of PricewaterhouseCoopers LLP, dated December 14, 2023.
   
104   Cover Page Interactive Data File (embedded within the inline XBRL document).
 



 

 
Forward-Looking Statements
 
This
Current Report contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements
contained in this Current Report that do not relate to matters of historical fact should be considered forward-looking statements, including
without
limitation, statements regarding the appointment or dismissal of the Company’s independent auditor and approval
of the Shareholder Appointment.
Statements using words such as “expect”, “anticipate”, “believe”,
“may”, “will”, “contingent”, “subject” and similar terms are also forward-looking
statements.
These forward-looking statements are based on management's current expectations. These statements are neither promises nor guarantees,
but
involve known and unknown risks, uncertainties and other important factors that may cause the Company’s actual results, performance
or achievements to
be materially different from its expectations expressed or implied by the forward-looking statements, including without
limitation, the risk that the
Company’s shareholders do not approve the Shareholder Appointment and the factors discussed under
the caption “Risk Factors” in its Quarterly Report
on Form 10-Q for the period ended September 30, 2023 and in its
Annual Report on Form 10-K for the year ended December 31, 2022 and as any such
factors may be updated from time to time in
its other filings with the SEC. Any such forward-looking statements represent management's estimates as of the
date of this Current Report.
While the Company may elect to update such forward-looking statements at some point in the future, it disclaims any
obligation to do so,
even if subsequent events cause its views to change. These forward-looking statements should not be relied upon as representing the
Company’s
views as of any date subsequent to the date of this Current Report.
 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
    VERONA PHARMA PLC
       
Date: December 18, 2023   By: /s/ David Zaccardelli,
Pharm. D.
    Name: David Zaccardelli, Pharm. D.
    Title: President and Chief Executive Officer
 

 



Exhibit 16.1
 

 
December 14, 2023
 
Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549
 
Commissioners:
 
We have read the statements made by Verona Pharma plc pursuant to Item
4.01 of Form 8-K (copy attached), which we understand will be filed with the
Securities and Exchange Commission as part of the Current
Report on Form 8-K of Verona Pharma plc dated December 14, 2023. We agree with the
statements concerning our Firm contained
therein.
 
Very truly yours,
 
/s/ PricewaterhouseCoopers LLP
 
PricewaterhouseCoopers LLP
 
PricewaterhouseCoopers LLP, 3 Forbury
Place, 23 Forbury Road, Reading, Berkshire RG1 3JH
T: +44 (0) 1189 597 111, F: +44 (0) 1189
383 020, www.pwc.co.uk
 
PricewaterhouseCoopers LLP is a limited
liability partnership registered in England with registered number OC303525. The registered office of PricewaterhouseCoopers LLP is 1
Embankment
Place, London WC2N 6RH. PricewaterhouseCoopers LLP is authorised and regulated by the Financial Conduct Authority for designated
investment business.

 


