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EXPLANATORY NOTES 

Unless otherwise stated, the information in this annual information form (the “Annual Information 
Form”) is stated as at August 31, 2021. Unless otherwise noted or the context otherwise requires, 
references to “MINDCURE”, the “Company”, “we”, “us” and “our” are to Mind Cure Health Inc. and its 
consolidated subsidiary.  
 
Forward-Looking Information 
 
This Annual Information Form contains “forward-looking statements” and “forward-looking information” 
within the meaning of applicable securities laws (collectively, “forward-looking information”) with respect 
to MINDCURE. Statements in this Annual Information Form that are forward-looking information are 
based on currently available competitive, financial, and economic data and operating and other plans as 
of the date of this Annual Information Form but subject to various risks and uncertainties concerning the 
specific factors disclosed herein. Often, but not always, forward-looking information can be identified by 
the use of words such as “plans”, “expects”, “is expected”, “budget”, “scheduled”, “estimates”, 
“forecasts”, “intends”, “anticipates”, will”, “projects”, or “believes” or variations (including negative 
variations) of such words and phrases, or statements that certain actions, events, results or conditions 
“may”, “could”, “would”, “might”, or “will” be taken, occur or delivered. In this Annual Information Form, 
forward-looking information includes, but is not limited to: the research, testing, development, 
performance, intended use and commercialization of technology, intellectual property or related 
products, or the timing thereof; anticipated results of stages of manufacturing or product designs, and 
the timing thereof; management’s beliefs relating to product and software capabilities; ability to 
synthesize ibogaine, and the quality, timing, uses, benefits and commercialization thereof; the likelihood 
of success of any clinical trials; the likelihood of obtaining regulatory approval; the likelihood of obtaining 
patents or the efficacy of such patents once granted; the leadership team; the potential for the markets 
that MINDCURE is anticipating to access; and the factors described under the caption “Risk Factors” in 
MINDCURE’s final prospectus dated February 3, 2021 and documents incorporated by reference therein, 
and other documents publicly filed by MINDCURE, which are available on MINDCURE’s profile at 
www.sedar.com 
 
Forward-looking information is not a guarantee of future performance and is based upon a number of 
estimates and assumptions of management at the date the statements are made, including among other 
things, assumptions about: MINDCURE’s ability to raise capital to complete its plans and fund its studies; 
the medical and commercial viability of the contemplated products being developed; the continued 
availability of key leadership personnel; and the ability of MINDCURE to raise additional capital as 
MINDCURE continues to develop its products. While MINDCURE considers these assumptions to be 
reasonable, the assumptions are inherently subject to significant business, social, economic, political, 
regulatory, competitive and other risks and uncertainties, contingencies and other factors that could 
cause actual performance, achievements, actions, events, results or conditions to be materially different 
from those projected in the forward-looking information. Many assumptions are based on factors and 
events that are not within the control of MINDCURE and there is no assurance they will prove to be 
correct. 
 
Although MINDCURE has attempted to identify important factors that could cause actual results, 
performance or achievements to differ materially from those contained in the forward-looking 
information, there can be other factors that cause results, performance or achievements not to be as 
anticipated, estimated or intended. To the extent any forward-looking information contains forecasts or 
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financial outlooks, such information is being provided solely to enable a reader to assess MINDCURE’s 
financial condition and its operational history and experience in the industry. Readers are cautioned that 
this information may not be appropriate for any other purpose, including investment decisions. Such 
information, as with forward-looking information generally, is, without limitation, based on the 
assumptions and subject to the risks and other cautionary statements set out above. The actual results 
achieved will vary from the forecast or financial outlook results and the variations may be material. No 
representation or warranty of any kind is or can be made with respect to the accuracy or completeness 
of, and no representation or warranty should be inferred from, our projections or the assumptions 
underlying them. There can be no assurance that such information will prove to be accurate or that 
management’s expectations or estimates of future developments, circumstances or results will 
materialize. As a result of these risks and uncertainties, the results or events predicted in this forward-
looking information may differ materially from actual results or events. Because of the risks, uncertainties 
and assumptions contained herein, readers should not read forward-looking information as guarantees 
of future performance or results. Nothing in this presentation is, or should be relied upon as, a promise 
or representation as to the future. All forward-looking information provided in this Annual Information 
Form is qualified in their entirety by this cautionary statement, and MINDCURE disclaims any obligation 
to revise or update any such forward-looking information or to publicly announce the result of any 
revisions to any of the forward-looking information contained herein to reflect future results, events or 
developments, except as required by law. Accordingly, readers should not place undue reliance on 
forward-looking information. 
 
Many factors could cause our actual results, level of activity, performance or achievements or future 
events or developments to differ materially from those expressed or implied by the forward-looking 
statements, including the following factors, which are discussed in greater detail in the “Risk Factors” 
section of this Annual Information Form:  
 

• substantial fluctuation of losses from quarter to quarter and year to year due to numerous 
external risk factors, and anticipation that the Company will continue to incur significant losses in 
the future; 

• uncertainty as to our ability to raise additional funding to support operations; 

• our ability to generate product revenue to maintain our operations without additional funding; 

• the fluctuation of foreign exchange rates; 

• the duration of COVID-19 and the extent of its economic and social impact; 

• positive results from preclinical and early clinical research are not necessarily predictive of the 
results of later-stage clinical trials; 

• reliance on third parties to plan, conduct and monitor our preclinical studies and clinical trials; 

• reliance on third party contract manufacturers to deliver quality clinical and preclinical materials; 

• risks related to filing investigational new drug applications to commence clinical trials and to 
continue clinical trials if approved; 

• risk that psychedelic drugs or psychedelic inspired drugs may not receive approval as medicines 
in any jurisdiction in which the Company operates or approval may take significantly longer than 
currently anticipated; 

• the risks of delays and inability to complete clinical trials due to difficulties enrolling patients; 

• risks related to unfavourable publicity or consumer perception; 

• competition from other biotechnology and pharmaceutical companies; 

• our reliance on the capabilities and experience of our key executives and scientists and the 
resulting loss of any of these individuals; 
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• our ability to fully realize the benefits of acquisitions; 

• our ability to adequately protect our intellectual property and trade secrets; 

• our ability to source and maintain licenses from third-party owners; 

• our ability to maintain current regulatory and legal exemptions and acquire exemptions in the 
future as intended by the board, if any; and, 

• the risk of patent-related or other litigation. 

Trademarks, Business Names and Service Marks 
 

This Annual Information Form includes trademarks, such as “Mind Cure” and “iSTRYM”, which are 

protected under applicable intellectual property laws and are the property of the Company. Solely for 

convenience, our trademarks and trade names referred to in this Annual Information Form appear 

without the ® or™ symbol, but such references are not intended to indicate, in any way, that we will not 

assert, to the fullest extent under applicable law, our rights to these trademarks and trade names. See 

also “Business Description — Intangible Property”. This Annual Information Form also includes references 

to trademarks and trade names of other companies, which are the property of their respective owners.  

Presentation of Financial Information 
 

The Company presents its consolidated financial statements in Canadian dollars. In this Annual 

Information Form, all references to “$”, or “dollars” are to Canadian dollars and amounts are stated in 

Canadian dollars unless otherwise indicated. All the financial data in this Annual Information Form relating 

to the Company has been prepared using International Financial Reporting Standards. The Company’s 

fiscal year end is May 31st. 

CORPORATE STRUCTURE 

Name, Address and Incorporation 
 

Mind Cure Health Inc. was incorporated under the Business Corporations Act (British Columbia) on March 

6, 2020. The Company’s head office is located at 422 Richards Street, Suite 170, Vancouver, BC V6B 2Z4, 

and its registered office is located at 2500 – 700 West Georgia Street, Vancouver, British Columbia V7Y 

1B3. 

The Company’s common shares (the “Common Shares” – trading symbol “MCUR”) and common share 

purchase warrants (“Bought Deal Warrants” – trading symbol “MCUR.WT”) are listed for trading on the 

Canadian Securities Exchange (the “CSE”).  The Common Shares are also listed for trading on the OTCQB 

under the ticker symbol “MCURF” and on the Frankfurt Stock Exchange under the ticker symbol “6MH”. 

Intercorporate Relationships 
 

The Company has one wholly owned subsidiary – Mind Cure Health (US) Inc. which was incorporated on 

August 3, 2020 in the State of Nevada. 
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GENERAL DEVELOPMENT OF THE BUSINESS 

Three Year History 
 

2020 

MINDCURE was incorporated in March 2020, pursuant to the Business Corporations Act of British 

Columbia. 

In August 2020, a wholly owned subsidiary, Mind Cure Health (US) Inc. was incorporated in the State of 

Nevada, U.S. and is the entity through which product sales in the United States will be reported. 

In September 2020, the Company closed an initial public offering (“IPO”) of the Common Shares.  Trading 

of the Common Shares commenced on September 21, 2020 on the CSE under the ticker symbol “MCUR”. 

In September 2020, the Company received the final authorizations from Health Canada to sell its 

functional mushroom products in Canada. Health Canada issued Natural Product Numbers to these 

products, which means that they were assessed by Health Canada and found to be “safe, effective and of 

high quality under their recommended conditions of use.” 

In September 2020, the Company was accepted to list its Common Shares on the Frankfurt Stock Exchange 

under the trading symbol “6MH”. 

In November 2020, the Company closed a non-brokered private placement (the “Private Placement”).  

The Company issued 8,000,000 units (the "Units") at a price of $0.45 per Unit for gross proceeds of 

$3,600,000.  Each Unit consisted of one Common Share and one common share purchase warrant (each, 

a "Warrant"). Each Warrant is exercisable into one Common Share in the capital of the Company at an 

exercise price of $0.60 per share for a period of 24 months after the date of issue. 

2021 

In January 2021, MINDCURE commenced the development of iSTRYM, the Company’s digital therapeutics 

tool, a first-of-its-kind software application that will optimize the healing journey for both patients and 

clinicians — before, during, and after therapy sessions. By bringing together a variety of healing solutions, 

iSTRYM will offer therapists global, science-backed protocols, customizable dashboards, integration plans, 

insights into patient journeys, and real-time assessments for personalized client care. The Company filed 

a trademark application in Canada on January 5, 2021 for “iSTRYM”. 

In February 2021, the Company completed a bought deal public offering of 38,334,100 units at a price of 

$0.60 per unit for gross proceeds of $23,000,460 (the “Bought Deal Offering”).  Each unit consisted of one 

Common Share and one-half of one common share purchase warrant of the Company (each whole 

common share purchase warrant, a "Bought Deal Warrant"). Each Bought Deal Warrant is exercisable to 

acquire one Common Share of the Company at an exercise price of $0.80 per share until February 10, 

2026.   

In February 2021, the CSE accepted the listing of the Company’s Bought Deal Warrants.  The Bought Deal 

Warrants trade under the symbol MCUR.WT. 
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In February 2021, the Company released its nootropic product line and announced the introduction of the 

Company’s new line of adaptogen products.  During the year ended May 31, 2021, only small quantities 

of product were shipped and were promotional in nature.  

In March 2021, the Company completed an initial strategic equity investment of $500,000 in ATMA 

Journey Centers Inc. ("ATMA").  ATMA is a Calgary-based organization that has provided psychedelic-

assisted therapy for a patient with a Section 56 Exemption. The Company intends to leverage a 

relationship with ATMA so as to secure a network of clinics to deploy its iSTRYM platform. ATMA's patient 

data will contribute to the Company’s proprietary technology, ultimately helping to optimize treatment 

for ATMA's patients and providing a rich data resource for the Company. 

In March 2021, the Company screened several industry leading contract development and manufacturing 

organizations (“CDMO”) before commencing the first stage of manufacturing synthetic ibogaine to be 

used in preclinical and clinical research.  In June 2021, the chemistry and route scouting for the synthetic 

ibogaine were completed and synthetic ibogaine was successfully manufactured by the Company’s CDMO. 

In March 2021, the Company received unconditional ethics approval from Veritas Independent Research 

Board (“IRB”) for its integration protocol research study. This study will serve to inform the development 

of the Company's digital therapeutics platform, iSTRYM, and how it is built out to best serve therapists, 

patients and the entire psychedelics industry.  IRB is the first and only Canadian-owned and accredited 

central independent research board. Known as a leader in research ethics, IRB has long been the research 

ethics board of choice for Canadian governmental departments, academic hospitals, regional hospitals, 

private research centers and non-governmental agencies conducting human research. 

In March 2021, the Company submitted a provisional patent application with the United States Patent 

and Trademark Office to cover certain aspects of iSTRYM. 

In April 2021, the Company entered into a strategic licensing agreement with Speak AI Inc. (“Speak Ai”), a 

technology company that uses machine learning to analyze media, language, and metadata to 

automatically generate valuable insights. By utilizing Speak Ai’s machine learning abilities for the 

Company’s iSTRYM platform, iSTRYM will provide a comprehensive solution and take unstructured data 

(including audio, video and text) and metadata generated through pre- and post-therapeutic sessions to 

create personalized insights for patients and clinicians. 

In April 2021, the Company engaged Lucid Inc. (“Lucid”), a company focused on helping people optimize 

their mental wellness through music.  Under the arrangement, Lucid is developing custom psychedelic 

music experiences that will be deployed through a Lucid portal within iSTRYM.  LUCID’s platform is a key 

differentiator for iSTRYM as therapists and patients seek out scientifically validated tools to enhance the 

effectiveness of psychedelic-assisted therapies. A custom designed, exclusively built for the iSTYRM 

platform enables the therapist to alter the music within a therapy session based on real-time feedback 

and data collected from the patient, all within iSTRYM.  Using psychometric and biometric measurement 

to determine the user’s current mental state and machine learning agents, LUCID systems adaptively 

predict the optimal musical sequence to help an individual reach their desired state. 

In April 2021, the Company completed a further strategic equity investment in ATMA.  The investment 

was comprised of a purchase of $350,000 of ATMA's series A preference shares as part of ATMA's series 

A financing. The Company satisfied the aggregate subscription price through the issuance of 796,541 
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Common Shares at an agreed-upon price of $0.4394 per share, being the 10-day volume-weighted 

average trading price of the Common Shares on the Canadian Securities Exchange.  

In April 2021, the Company entered into a development license agreement with SOMA Breath Inc. 

("SOMA"), aa company that provides meditation and breathwork classes and activities. The term 

breathwork refers to breathing exercise techniques that manipulate the depth and rate of breath, and 

SOMA is a global school that combines ancient breathwork techniques based on pranayama with modern 

science.  Under the agreement, MINDCURE will license SOMA's 21-day mental health-designed 

breathwork program and SOMA will build a custom breathwork track targeted towards psychedelic-

assisted psychotherapies, each of which will be accessed by patients and therapists through iSTRYM.  

MINDCURE intends to create opportunities for therapists and patients to utilize SOMA breathwork 

programs to foster psychedelic-like experiences without the need for psychedelics themselves, while also 

enhancing the effectiveness of post-session integration for psychedelic-assisted psychotherapies. 

 

In June 2021, the Company developed two proprietary ketamine-enhanced protocols for psychedelic-

assisted psychotherapy – one for treating pain and another for treating depression.  These proprietary 

protocols were developed for MINDCURE by Dr. Mitch Earleywine, Professor of Psychology at the 

University at Albany, SUNY, and Co-Founder at Wisdom In Nature Consulting Group. Dr. Earleywine has 

over 250 papers published in peer-reviewed journals that address psychedelic-assisted treatments, 

substance abuse, depression, health, and personality. These two protocols will be distributed through the 

Company’s iSTRYM platform. 

 

In June 2021, the Company invested $500,000 in Awakn Life Sciences Inc. (“AWKN”), a biotechnology 

company with clinical operations, researching, developing, and delivering psychedelic medicine to treat 

addiction.  The shares were priced at $2.50 per common share and the Company received 200,000 AWKN 

common shares. On June 17, 2021, AWAKN announced the completion of a reverse takeover and AWKN 

shares began trading on the NEO Exchange on June 23, 2021. 

 

In July 2021, the Company launched the second stage of manufacturing, during which the Company, in 

conjunction with its CDMO, will be assessing the quality of the synthetic ibogaine when produced at scale 

to determine the timing and cost for commercial-scale manufacturing.  The completion of this stage of 

non-GMP manufacturing should provide an adequate supply for MINDCURE to begin providing synthetic 

ibogaine to other research parties across the industry. 

 

BUSINESS DESCRIPTION 

Business of the Company 
 

MINDCURE is a life sciences company with a mission to identify, develop and commercialize products that 

enhance mental health and wellness.  MINDCURE’s current business activities are primarily focused on 

developing digital therapeutics technology and researching psychedelic compounds to rapidly scale 

science-backed and evidence-based mental health therapy globally.  

Digital Therapeutics 

MINDCURE is investigating technological applications that monitor, collect and use patient information 
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to better understand the correlation between diagnosis and treatment. The Company believes many 

patients being treated for mental health concerns do not currently receive meaningful data before or 

after therapy sessions. MINDCURE’s initial focus for its digital therapeutics segment is therefore to 

technologically enable, through its iSTRYMTM software platform, the collection of data between and 

during sessions in an effort to equip clinicians with additional patient feedback to provide data-driven 

research and insights into their therapy and provide patients with a better therapeutic experience. 

In January 2021, MINDCURE commenced the development of its iSTYRM software platform. iSTYRM is 

designed to provide close to real-time data regarding patient care, procedures and protocols, and other 

resources for therapists, practitioners and patients with mental health concerns. iSTRYM has been 

designed to act as a centralized management system for therapeutic insights, the deployment of care 

and integration based on a microservices design model, and is being built with responsive principals. 

iSTRYM is designed to contain data loops that continually aggregate new insights, and an application that 

equips patients as active participants in their own mental wellness journey. iSTRYM’s application 

component has been designed to record patients’ categorized (such as heart rate, date and weather) 

and uncategorized (such as audio streams and patient journaling) data, as well as other metrics that are 

measured following therapy sessions and throughout therapeutic integration. Management believes 

these features, coupled with iSTRYM’s artificial intelligence attributes, will create a convergence of 

commonalities among patients and collate insights found across datasets to steer clinicians towards 

better diagnoses, treatments, and ultimately personalized care at scale. 

The development of iSTRYM constitutes a significant project that has not yet generated revenue. The 

Company is using both internal resources and third party consultants to develop iSTRYM and expects to 

commence field testing and beta testing in August 2021 and commercialization of iSTRYM 1.0 in the first 

quarter of 2022.  As of May 31, 2021, the Company has incurred iSTRYM related development costs of 

approximately $548,736. 

 

Psychedelic Therapeutic Research and Development 

 

MINDCURE is evaluating several product candidates including for clinical use.  

Many of the Company’s research compounds that will be ultimately intended for human research will be 

subject to current Good Manufacturing Practices (“cGMP”), which will require the screening of 

manufacturing partners and scaling of applicable manufacturing abilities in a cGMP compliant manner. 

MINDCURE is primarily conducting its proprietary product discovery activities in-house, however, is also 

establishing research and collaboration agreements with research institutions, arrangements that will 

supplement the Company’s capabilities and expedite its outcomes through endorsement and licensing 

opportunities. 

 

The Company’s current areas of research and development include: 
 

• manufacturing synthetic ibogaine to supply researchers and clinicians; 
• discovery of the therapeutic potential of various psychedelic compounds, including ibogaine, for 

traumatic brain injuries and related conditions; and 
• preclinical psychedelic molecule research into indications that may involve mood. 
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PsyCollage (Bioinformatics Platform) 

 

PsyCollageTM, the Company’s proprietary bioinformatics platform, helps drive research by identifying 
priority research programs. Conceived as a bioinformatics platform to drive decision-making using 
predictive correlative statistical analytics of documented research, PsyCollage has evolved through its 
development into a turnkey resource for discovery of target receptors, methods, clinical trial data 
management and mapping strategic business partnerships. 
 
Ibogaine Synthesis and Exploration 

 

Natural sources of ibogaine are limited due to the growing global demand and environmental pressures 

threatening their natural habitat. The Company recognizes the importance of sustainability, excellence, 

and reliability regarding the materials it and other researchers use in product development and research.  

By developing a reliable way to manufacture a proprietary, synthetic ibogaine, the Company will provide 

its research team with consistent access to a predictable and standardized supply of the compound, while 

ensuring consistent dosing and reliable results.  Manufactured synthetic ibogaine would provide 

MINDCURE's research team with access to a sustainable and high-quality drug supply, ensuring consistent 

dosing and reliable results. Furthermore, the Company intends to create the opportunity for synthetic 

ibogaine to be used by researchers conducting clinical trials and, eventually, by clinicians providing 

psychedelic assisted therapy. 

To commercialize the Company’s synthetic ibogaine, the Company will need to complete the bench scale 

and then commercial scale manufacturing for a proprietary synthetic ibogaine analogue, all of which will 

be done in partnership with a third-party CDMO. Currently the Company has completed the initial steps 

of manufacturing through its CDMO and has commenced scaling its capabilities for production to 

commercial levels. Once a predictable and sustainable source of synthetic ibogaine is available, the 

Company intends to both oversee the clinical development of potential therapeutics for priority 

indications identified through PsyCollage and seek out prospective research and clinician customers.  

The development of a proprietary route for chemical synthesis of ibogaine and development of related 

sustainable, commercial-scale manufacturing capabilities constitutes a significant project that has not yet 

generated revenue. The Company is using both internal resources and third party consultants to develop 

its ibogaine program and it expects to have viable, commercial-scale manufacturing completed within the 

next twelve months, however, the timing is uncertain and is contingent on the successful completion of 

certain milestones.  The Company is expecting to continue to spend a significant amount of capital 

completing this stage and intends to move to the third stage of manufacturing (meeting cGMP 

regulations) following completion of the second stage. 

Nootropics 
 
The Company’s initial product offerings consisted of organic, functional mushroom powders.  In 
September 2020, the Company received the final authorizations from Health Canada to sell its initial 
functional mushroom products in Canada. Health Canada issued Natural Product Numbers to these 
products, which means that they were assessed by Health Canada and found to be “safe, effective and of 
high quality under their recommended conditions of use.”  In February 2021, the Company released its 
nootropic product line and introduced its new line of adaptogen products.  During the year ended May 
31, 2021, only small quantities of product were shipped and were promotional in nature.  
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In July 2021, the Company discontinued the development of its nootropics line of products in order to 

increase its focus on its digital therapeutics and research and development activities.   

Specialized Skill and Knowledge 
 

The Company's business requires specialized skills and knowledge. The Company relies heavily on third 

parties for the development of its technology, development of synthetic ibogaine and will rely on third 

parties to conduct research studies. If these third parties were unable or unwilling to continue to work 

with the Company, this would cause interruptions in the Company's business until these services are 

replaced. As the Company expands its operations, it may encounter difficulty in securing the necessary 

professional medical and skilled staff to support its expanding operations, which may adversely affect the 

Company’s business, financial condition, and results of operations. 

 

Industry 
 

Digital Therapeutics 

 

Digital therapeutics (“DTx”) are health care interventions delivered either wholly or significantly through 

a smart device to induce a behavioral change in a patient. Digital therapies/programs can be cost-effective 

and have the potential to improve patient engagement and bring about a substantial change in patient 

health. These solutions are evidence-based, clinically approved, and prescribed as software-as-a-drug. 

 

Software as a medical device (“SaMD”) can be defined as software intended to be used for one or more 

medical purposes that perform these purposes without being part of a hardware medical device.   

 

Factors impacting DTx are: (i) the growing clinical evidence of the positive healthcare outcomes; (ii) 

consumer acceptance of software related to medical devices; (iii) the acceptance of DTx solutions by 

clinicians; and, (iv) a repeatable, standard reimbursement pathway, where DTx companies can be 

reimbursed. 

 

Drug Development and Clinical Trials 

 

The production and manufacturing of certain of the Company’s product candidates and its research and 

development activities are subject to regulation for safety and efficacy by applicable governmental 

authorities. In Canada, these activities are regulated by the Food and Drugs Act (Canada), the Food and 

Drug Regulations and the guidelines and policies promulgated thereunder, which are enforced by the 

Therapeutic Products Directorate (“TPD”) of Health Canada.  In the U.S., drugs and biological products are 

regulated by the United States Food and Drug Administration (“FDA”).  Drug licensing laws require 

licensing of manufacturing facilities, carefully controlled research and testing of products, governmental 

review and approval of results prior to marketing therapeutic products, and adherence to Canadian and 

U.S. GMP during production. 
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The Company’s success in ultimately obtaining marketing approval for drugs currently or expected to be 

under development will depend on its ability to comply with world-wide regulations governing the 

manufacturing, quality control, preclinical evaluation and clinical testing of investigational new drugs. 

MINDCURE intends to conduct clinical planning in co-ordination with external clinical consultants. 

Depending upon the circumstances surrounding the clinical evaluation of a product candidate, MINDCURE 

may undertake clinical trials itself, contract clinical trial activities to contract research organizations or rely 

upon corporate partners for such development. MINDCURE intends to expand its human resource base 

to support clinical studies, at the appropriate time. The Company believes that this approach will allow it 

to make cost effective developmental decisions in a timely fashion. 

 

The principal activities which must be completed after initial research and before obtaining approval for 

marketing in Canada and the U.S. are as follows: 

 

• Preclinical Studies. Preclinical studies are conducted in animals to test pharmacology, efficacy and 

toxicology and to do formulation work based on in vivo results. 

 

• Phase 1 Clinical Trials. Phase 1 clinical trials consist of testing a product in a small number of 

humans for its safety (toxicity), dose tolerance and pharmacokinetic properties. 

 

• Phase 2 Clinical Trials. Phase 2 clinical trials usually involve a larger patient population than is 

required for phase I trials and are conducted to evaluate the effectiveness of a product in patients 

having the disease or medical condition for which the product is indicated. These trials also serve 

to identify possible common short-term side effects and risks in a larger group of patients. 

 

• Phase 3 Clinical Trials. Phase 3 clinical trials involve conducting tests in an expanded patient 

population at geographically dispersed test sites (multi-center trials) to establish clinical safety 

and effectiveness. These trials also generate information from which the overall benefit-risk 

relationship relating to the drug can be determined and provide a basis for drug labelling. 

 

The FDA has adopted various expedited programs, including breakthrough therapy designation, fast track 

designation and accelerated approval, that are intended to facilitate and expedite development and 

review of new drugs for the treatment of serious or life-threatening conditions. Breakthrough therapy 

designation may be available where preliminary clinical evidence indicates that a drug may provide 

substantial improvement on a clinically significant endpoint over available therapies. Fast track 

designation may be granted where preclinical or clinical data indicate the potential to address unmet 

medical needs. Accelerated approval may be granted where clinical data indicates that the effect of the 

drug on a surrogate endpoint or an intermediate clinical endpoint is reasonably likely to predict a 

meaningful therapeutic benefit over existing treatments. 

 

In the course of conducting clinical trials for a drug candidate, a company may conduct more than one 

trial of a particular phase in order to evaluate the drug against a variety of indications. In such a case, 

industry practice is to differentiate these trials by way of designations such as “Phase 2a” or “pivotal Phase 

2”. In addition, clinical trials may be sponsored by physicians rather than the drug developer. In such a 
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case, the developer’s involvement is usually limited to co-operating with the physician by providing 

sufficient quantities of the drug for the trial and participating in the reporting of the trial results. 

 

Two key factors influencing the rate of progression of clinical trials is the rate at which patients can be 

accrued to participate in the research program and whether effective treatments are currently available 

for the disease the drug is intended to treat. Patient accrual is largely dependent upon the incidence and 

severity of the disease and the alternative treatments available. Given the nature of its product 

development candidates and stage of its development, the Company is unable to provide a precise 

estimate of the amount of time that will be required to complete clinical trials. 

 

An Investigational New Drug (“IND”) application, or in Canada the equivalent which is called a Clinical Trial 

Application (“CTA”), must be filed and accepted by the FDA or the Therapeutic Products Directorate 

(“TPD”) of Health Canada, as applicable, before each phase of human clinical trials may begin. The IND 

application must contain specified information including the results of the preclinical or clinical tests 

completed prior to the time of the IND application. In addition, since the method of manufacture may 

affect the efficacy and safety of a drug, information on manufacturing methods and standards and the 

stability of the drug substance and dosage form must be presented so that the FDA or TPD can ensure 

that the product that may eventually be sold to the public has the same composition as that determined 

to be effective and safe in the clinical trials. Production methods and quality control procedures must be 

in place to ensure a relatively pure compound, essentially free of contamination and uniform with respect 

to all quality aspects. 

In the United States, there is also a process known as a Special Protocol Assessment (“SPA”) under which 

FDA agreement on trial design and endpoints is obtained before a pivotal trial is initiated. 

Upon completion of all clinical studies, the results are submitted to the FDA as part of a new drug 

application (“NDA”) or to the TPD as part of a New Drug Submission (“NDS”) to obtain approval to 

commence marketing the product. The filing of an NDA does not guarantee its acceptance or approval by 

the FDA. Upon submission of an NDA, the FDA has up to 60 days to accept the submission for review. 

During this period, the FDA determines whether the NDA is sufficiently complete and adequate to warrant 

undertaking a full review. If the application is not accepted, deficiencies in the application must be 

addressed before it can be resubmitted. Upon acceptance of the NDA, the FDA or TPD conducts a full 

review of the application, which may take up to 24 months, before making a determination as to whether 

to approve the drug for sale. In addition, an establishment license application must be filed and approved 

by the FDA or TPD for the production of a product and test sites must demonstrate that Good Laboratory 

Practices and Good Clinical Practices have been maintained during preclinical and clinical evaluation. See 

"Risk factors". 

Even after marketing approval for a drug has been obtained, further monitoring studies may be required 

(sometimes called Phase 4 studies). Post-market studies may provide additional data on safety and 

efficacy necessary to gain approval for the use of a product as a treatment for clinical indications other 

than those for which the product was initially tested. 

Controlled Drugs 

The Company has historically and continues to evaluate the development, manufacture, marketing and 

sale of products that are or contain psychedelics that are regulated under the Controlled Drugs and 
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Substances Act (Canada) (“CDSA”), whether in foods, supplements, or drugs. Such products are subject to 

extensive legal and regulatory prohibitions, restrictions and oversight. The Company does not intend to 

proceed with any business activities related to psychedelics that are controlled substances unless and 

until the Company receives all required authorizations or approvals required to permit the intended 

business activity. 

The Company’s product discovery activities, including those involving traditional psychedelics such as 

ibogaine and ketamine, will be contingent on it successfully negotiating the Canadian and United States 

regulatory regimes that control those substances, including the CDSA and the Food and Drug Regulations. 

Certain psychoactive compounds, such as ibogaine and ketamine, are considered controlled substances 

under the CDSA. Health Canada added ibogaine to the Prescription Drug List (“PDL”) in 2017, meaning 

that the drug can only be obtained legally with a medical prescription.  In the United States, Ibogaine is 

classified as a Schedule I controlled substance and is not approved there for addiction treatment (or any 

other therapeutic use).  Ketamine (2-(2-chlorophenyl)-2-(methylamino)cyclohexanone) is listed under 

Schedule I of the CDSA. The possession, sale or distribution of controlled substances is prohibited unless 

specifically permitted by the government. Penalties for contravention of the CDSA related to Schedule I 

substances are the most punitive, with Schedule II being less punitive that Schedule I, Schedule III being 

less punitive than Schedule I and II and so forth. 

Products that contain a controlled substance under the CDSA cannot be made, transported or sold without 

proper authorization from the government. For example, section 56 of the CDSA permits the federal 

Minister of Health with the discretionary power to provide an exemption (a “Section 56 Exemption”) to 

enable a person to possess and administer a controlled substance for scientific or medical (i.e. clinical 

trials) purpose, or if it is otherwise in the public interest. 

In Canada, a party can also apply for a Dealer’s License under the Food and Drug Regulations (Part J). In 

order to qualify as a licensed dealer, a party must meet all regulatory requirements mandated by the 

regulations including having compliant facilities, compliant materials and staff that meet the qualifications 

under the regulations of a senior person in charge and a qualified person in charge. Assuming compliance 

with all relevant laws (CDSA, Food and Drugs Regulations) and subject to any restrictions placed on the 

license by Health Canada, an entity with a Dealer’s License may produce, assemble, sell, provide, 

transport, send, deliver, import or export a restricted drug (as listed in Part J in the Food and Drugs 

Regulations – which includes psilocybin and psilocin) (see s. J.01.009 (1) of the Food and Drug Regulations). 

Failure to comply with any of the above applicable regulations, regulatory authorities or other 

requirements may result in civil or criminal penalties, recall or seizure of products, injunctive relief 

including partial or total suspension of production, or withdrawal of a product from the market. 

MINDCURE will not be able to conduct research involving products containing controlled substances 

except in accordance with the CDSA and other related regulations. See "Risk factors". 

 

Competitive Conditions 
 

The Company’s industry is highly competitive and composed of many domestic and foreign companies. 

The Company has experienced and expects to continue to experience, substantial competition from 

numerous competitors. Many of the Company's current and potential competitors have longer operating 
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histories, significantly greater financial, marketing and other resources that the Company has or may be 

expected to have. A summary of the Company's primary competitors is below. 

 

Name Primary Business Geographic Location 
Digital Therapeutics   

Maya PBC Therapy software solutions Denver, CO 

Osmind Inc. Digital infrastructure for 
neuropsychiatry 

San Francisco, CA 

Pear Therapeutics Inc. Prescription digital therapeutics Boston, MA / San Francisco, CA 

Monsenso A/S Digital health solutions for mental 
health 

Copenhagen,  Denmark 

   

Research & Development   

Atai Life Sciences N.V. Clinical-stage biopharmaceutical 
company / ibogaine program 

Berlin, Germany 

Mind Medicine Inc. Psychedelic-inspired medicines and 
therapies to address addiction and 
mental illness / ibogaine program 

New York, NY 

 
Intangible Property 
 

Patents 

The Company holds the following provisional patent applications: 

U.S. Provisional Patent Application entitled "Psychedelics Protocol Computer Systems and Methods”. 

Serial No.: 63/167,611. Filing Date: March 29, 2021. Claims are focused on computer-implemented 

methods and systems for psychedelics protocols. 

Canadian Provisional Patent Application entitled "Psychedelics Protocol Computer Systems and 

Methods”. Reference No.: P1975CA00. Filing Date: March 29, 2021. Claims are focused on computer-

implemented methods and systems for psychedelics protocols. 

U.S. Provisional Patent Application entitled "Methods for Synthesizing Ibogaine”. Serial No.: 63/218,253. 

Filing Date: July 2, 2021. Claims are focused on synthetic chemistry and in particular to synthetic 

preparation of ibogaine. 

Trademarks 

The Company filed a trademark application in Canada on May 4, 2020 for “MIND CURE”. 

The Company filed a trademark application in Canada on January 5, 2021 for “iSTRYM”. 

The Company filed a trademark application in Canada on January 29, 2021 for “PSYCOLLAGE”. 

The Company filed a trademark application in Canada and the United States on February 11, 2021 for 

“MENTAL WEALTH”. 

The Company filed a trademark application in Canada on February 16, 2021 for “MIND CURIOUS”. 



14 
 

Employees 
 

At May 31, 2021, MINDCURE had 14 employees.  

 

RISK FACTORS 

 

You should carefully consider the risks described below, which are qualified in their entirety by reference 

to, and must be read in conjunction with, the other information appearing elsewhere in this Annual 

Information Form. These risks and uncertainties are those we currently believe to be material, but they 

are not the only ones we face. If any of the following risks, or any other risks and uncertainties that we 

have not yet identified or that we currently consider not to be material, actually occur or become material 

risks, our business, prospects, financial condition, results of operations and cash flows and consequently 

the price of the Common Shares and Bought Deal Warrants could be materially and adversely affected. 

 

The Company expects to incur significant ongoing costs and obligations related to its investment in 

infrastructure, growth, regulatory compliance and operations 

 

The Company expects to incur significant ongoing costs and obligations related to its investment in 

developing its business, which could have a material adverse impact on the Company’s results of 

operations, financial condition and cash flows. In addition, future changes in regulations, more vigorous 

enforcement thereof or other unanticipated events could require extensive changes to the Company’s 

operations, increased compliance costs or give rise to material liabilities, which could have a material 

adverse effect on the business, results of operations and financial condition of the Company. MINDCURE’s 

efforts to grow its business may be costlier than the Company expects, and the Company may not be able 

to generate enough revenue to offset its higher operating expenses. The Company may incur significant 

losses in the future for a number of reasons, including the other risks described in this prospectus, and 

unforeseen expenses, difficulties, complications and delays, and other unknown events. If the Company 

is unable to achieve and sustain profitability, the market price of its Common Shares may significantly 

decrease. 

 

Development of iSTRYM 

 

The Company’s success will depend, in part, on its ability to develop, introduce and market its digital 

therapeutics platform (iSTRYM).  The Company’s ability to develop and market iSTRYM is subject to it 

having substantial capital. There is no assurance that the Company will have the necessary capital. 

 

The Company is reliant on third-party consultants to assist in the development of iSTRYM. 

 

Developing Industry Risks 

 

The psychedelics industry is a new industry which is highly regulated, highly competitive and evolving 

rapidly, and psychedelics are illegal substances other than when used for scientific or medical purposes. 

As such, new risks may emerge, and management may not be able to predict all such risks or be able to 
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predict how such risks may result in actual results differing from the results contained in any forward-

looking statements. 

 

The industry is subject to extensive controls and regulations, which may significantly affect the financial 

condition of market participants. The psychedelics industry is also subject to numerous legal challenges, 

which may significantly affect the financial condition of market participants and which cannot be reliably 

predicted. 

 

The impact of various legislative regimes on the Company's business plans and operations is uncertain. 

There is no guarantee that the applicable legislation regulating the manufacture, distribution, sale and 

promotion of psychedelics will create or allow for the growth opportunities the Company currently 

anticipates. 

 

Consequences of Violations of Laws and Regulations 

 

In Canada, certain active ingredients such as psilocybin are classified as controlled substances and are 

listed on Schedule III of the CDSA. As such, possession and use of these substances is prohibited unless 

approved. The governmental authorities in Canada may allow for exemptions to parties to allow 

possession of controlled substances for scientific purposes. Further, a dealer’s license can be obtained 

under the Food and Drugs Regulations allowing for the transport, manufacturing, processing and sale of 

products containing a controlled substance like psilocybin in certain circumstances. Programs relating to 

controlled substances are strict and penalties for contravention of these laws could result in significant 

fines, penalties, administrative sanctions, convictions or settlements arising from civil proceedings 

initiated by either government entities in the jurisdictions in which the Company may in the future 

operate, or private citizens or criminal charges. There is no guarantee that the Company would be able to 

obtain an exemption under the CDSA or a dealer’s licence under the Food and Drugs Regulation should it 

decide to research substances such as psilocybin, which would prevent the Company from being able to 

handle or research those substances. 

 

Clinical Testing 

 

Before obtaining marketing approval from regulatory authorities for the sale of the Company’s product 

candidates, it must conduct pre-clinical studies in animals and extensive clinical trials in humans to 

demonstrate the safety and efficacy of the product candidates. Clinical testing is expensive and difficult 

to design and implement, can take many years to complete and has uncertain outcomes. The outcome of 

preclinical studies and early clinical trials may not predict the success of later clinical trials, and interim 

results of a clinical trial do not necessarily predict final results. A number of companies in the 

pharmaceutical and biotechnology industries have suffered significant setbacks in advanced clinical trials 

due to lack of efficacy or unacceptable safety profiles, notwithstanding promising results in earlier trials. 

The Company does not know whether the clinical trials it may conduct will demonstrate adequate efficacy 

and safety to result in regulatory approval to market any of its product candidates in any jurisdiction. A 

product candidate may fail for safety or efficacy reasons at any stage of the testing process. A major risk 

the Company faces is the possibility that none of its product candidates under development will 

successfully gain market approval from Health Canada, the FDA or other regulatory authorities, resulting 
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in the Company being unable to derive any commercial revenue from this business segment after 

investing significant amounts of capital in its development. 

 

The Company cannot predict whether any clinical trials will begin as planned, will need to be restructured, 

or will be completed on schedule, or at all. The Company’s product development costs will increase if it 

experiences delays in clinical testing. Significant clinical trial delays could shorten any periods during which 

the Company may have the exclusive right to commercialize its product candidates or allow its 

competitors to bring products to market before the Company, which would impair the Company’s ability 

to successfully commercialize its product candidates and may harm its financial condition, results of 

operations and prospects. The Company’s product development costs will increase if it experiences delays 

in testing or approval or if the Company needs to perform more or larger clinical trials than planned. 

Additionally, changes in regulatory requirements and policies may occur, and the Company may need to 

amend study protocols to reflect these changes. Amendments may require the Company to resubmit its 

study protocols for re-examination, which may impact the cost, timing or successful completion of that 

trial. Delays or increased product development costs may have a material adverse effect on the 

Company’s business, financial condition and prospects. 

 

Patients for Clinical Trials 

 

If any of the Company’s products advance from pre-clinical testing to clinical testing, and then through 

progressively larger and more complex clinical trials, the Company will need to enroll an increasing 

number of patients that meet its eligibility criteria. There is significant competition for recruiting patients 

in clinical trials, and the Company may be unable to enroll the patients it needs to complete clinical trials 

on a timely basis or at all. 

 

Clinical Trial Results 

 

From time to time, studies or clinical trials on various aspects of biopharmaceutical products are 

conducted by academic researchers, competitors or others. The results of these studies or trials, when 

published, may have a significant effect on the market for the biopharmaceutical products that are the 

subject of the study. The publication of negative results of studies or clinical trials or adverse safety events 

related to our drug candidates, or the therapeutic areas in which our drug candidates compete, could 

adversely affect the Company’s share price and ability to finance future development of its drug 

candidates, and could materially and adversely affect its business and financial results. 

 

Significant Research and Development Expenses with Limited Financial Resources 

 

The Company expects to expend substantial funds in research and development, including preclinical 

studies and clinical trials for its drug candidates, as well as for working capital requirements and other 

operating and general corporate and administrative purposes. Moreover, an increase in its headcount 

would dramatically increase costs in the near and long-term. Such spending may not yield any 

commercially viable drugs. Due to limited financial and managerial resources, the Company must focus 

on a limited number of drug candidates and on specific indications. The Company’s resource allocation 

decisions may cause it to fail to capitalize on viable commercial products or profitable market 
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opportunities. Because the successful development of the Company’s drug candidates is uncertain, the 

Company is unable to precisely estimate the actual funds required to develop and potentially 

commercialize such products. In addition, the Company may not be able to generate sufficient revenue, 

even if it is able to commercialize any of its drug candidates, to become profitable. 

 

Unfavourable Publicity or Consumer Perception 

 

The success of the psychedelic therapy industry may be significantly influenced by the public’s perception 

of psychedelic medicinal applications. Psychedelic therapy is a controversial topic, and there is no 

guarantee that future scientific research, publicity, regulations, medical opinion, and public opinion 

relating to psychedelic therapy will be favourable. The psychedelic therapy industry is an early-stage 

business that is constantly evolving, with no guarantee of viability. The market for psychedelic therapy is 

uncertain, and any adverse or negative publicity, scientific research, limiting regulations, medical opinion 

and public opinion relating to the consumption of psychedelic therapy may have a material adverse effect 

on the Company’s operational results, consumer base and financial results. 

 

Conflicts of Interest 

 

Certain directors and officers of the Company are or may become associated with other companies in the 

same or related industries which may give rise to conflicts of interest. Directors who have a material 

interest in any person who is a party to a material contract or a proposed material contract with the 

Company are required, subject to certain exceptions, to disclose that interest and generally abstain from 

voting on any resolution to approve the contract. In addition, the directors and the officers are required 

to act honestly and in good faith with a view to the best interests of the Company. The directors and 

officers of the Company have either other full‐time employment or other business or time restrictions 

placed on them and accordingly, the Company will not be the only business enterprise of these directors 

and officers. 

 

Competition 

 

The Company’s industry is highly competitive and composed of many domestic and foreign companies. 

The Company has experienced and expects to continue to experience, substantial competition from 

numerous competitors whom it expects to continue to improve their products and technologies. 

Competitors may announce and introduce new products, services or enhancements that better meet the 

needs of end‐users or changing industry standards, or achieve greater market acceptance due to pricing, 

sales channels or other factors. Competitors may be able to respond more quickly than the Company to 

changes in end‐user requirements and devote greater resources to the enhancement, promotion and sale 

of their products. 

 

Some of the Company’s competitors may also be better positioned to develop superior product features 

and technological innovations and able to better adapt to market trends than the Company. The 

Company’s ability to compete depends on, among other things, high product quality, short lead-time, 

timely delivery, competitive pricing, range of product offerings and superior customer service and 

support. Increased competition may require the Company to reduce prices or increase costs and may have 
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a material adverse effect on its financial condition and results of operations. An increase in competition 

for psychedelic therapy may decrease prices and result in lower profits. This increases the risk that the 

Company will not be able to access financing when needed, or at all. 

 

The biotechnology and pharmaceutical industries are intensely competitive and subject to rapid and 

significant technological change. The Company’s competitors include large, well-established 

pharmaceutical companies, biotechnology companies, and academic and research institutions developing 

therapeutics for the same indications the Company is targeting and competitors with existing marketed 

therapies. Many other companies are developing or commercializing therapies to treat the same diseases 

or indications for which the Company’s product candidates may be useful. Many of the Company’s 

competitors have substantially greater financial, technical and human resources than the Company and 

have significantly greater experience than the Company in conducting preclinical testing and human 

clinical trials of product candidates, scaling up manufacturing operations and obtaining regulatory 

approvals of products. Accordingly, the Company’s competitors may succeed in obtaining regulatory 

approval for products more rapidly than the Company does. 

 

Quality Control Systems 

 

The quality and safety of the Company’s products are critical to the success of its business and operations. 

As such, it is imperative that the Company (and its service providers’) quality control systems operate 

effectively and successfully. Quality control systems can be negatively impacted by the design of the 

quality control systems, the quality of the training program and adherence by employees to quality control 

guidelines. Any significant failure or deterioration of such quality control systems could have a material 

adverse effect on the Company’s business and operating results. 

 

Health and Safety 

 

Health and safety issues related to MINDCURE’s products may arise that could lead to litigation or other 

action against the Company or to regulation of certain of its product components. It may be required to 

pay damages that may reduce its profitability and adversely affect its financial condition. Even if these 

concerns prove to be baseless, the resulting negative publicity could affect the Company’s ability to 

market certain of its products and, in turn, could harm its business and results from operations. 

 

Product Liability Claims 

 

The Company may be required to pay for losses or injuries purportedly or actually caused by its products. 

Historically, there have been no product liability claims; however, there is no assurance that this trend 

will continue in the future. In the event that the Company’s products are found to cause any injury or 

damage, the Company will be subject to substantial liability. This liability may exceed the funds available 

by the Company and result in the failure of its business. 
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Global Commercial Interdependence 

 

Stress in the global financial system may adversely affect the Company’s finances and operations in ways 

that may be hard to predict or to defend against. 

 

Recent events have demonstrated that businesses and industries throughout the world are very tightly 

connected to each other. Thus, events seemingly unrelated to the Company, or to its industry, may 

adversely affect its finances or operations in ways that are hard to predict or defend against. For example, 

credit contraction in financial markets may hurt the Company’s ability to access credit when it is needed 

or rapid changes in foreign exchange rates may adversely affect financial results. Finally, a reduction in 

credit, combined with reduced economic activity, may adversely affect businesses and industries that 

collectively constitute a significant portion of the Company’s customer base. As a result, these customers 

may need to reduce their purchases of the Company’s products, or there may be greater difficulty in 

receiving payment for the products that these customers purchase from the Company. Any of these 

events, or any other events caused by turmoil in world financial markets, may have a material adverse 

effect on the business, operating results, and financial condition. 

 

COVID-19 Outbreak 

 

The current global uncertainty with respect to the spread of COVID-19 and its effect on the Canadian 

economy and the larger global economy, may have negative effects on the Company. While the precise 

impact of COVID-19 on the Company’s ability to develop its business remains unknown, the rapid spread 

of COVID-19 around the world and the declaration of a global pandemic by the World Health Organization 

may result in future workforce shortages and restrictions on the ability of the Company to gain financing 

through the financial markets which could materially affect the business and financial condition of the 

Company. 

 

The Company is not currently aware of any changes in laws, regulations or guidelines, including tax and 

accounting requirements, arising from COVID-19 which would be reasonably anticipated to materially 

affect the Company’s business. 

 

Intellectual Property 

 

The Company’s ability to compete effectively will depend, in part, on its ability to maintain the proprietary 

nature of its brand and its product creation processes. The Company has adopted procedures to protect 

its intellectual property and maintain secrecy of its confidential business information and trade secrets. If 

the Company is unable to register or, if registered, maintain effective patent rights for its product 

candidates, the Company may not be able to effectively compete in the market. If the Company is not 

able to protect its proprietary information and know-how, such proprietary information may be used by 

others to compete against the Company. The Company may not be able to identify infringements of its 

patents (if and when granted), and, accordingly, the enforcement of its intellectual property rights may 

be difficult. Once such infringements are identified, enforcement could be costly and time consuming. 

Third party claims of intellectual property infringement, whether or not reasonable, may prevent or delay 

the Company’s development and commercialization efforts. There can be no assurance that the 
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Company’s competitors will not independently develop products or services that are substantially 

equivalent or superior to the Company’s products or services. 

 

To protect the Company’s intellectual property, it may become involved in litigation, which could result 

in substantial expenses, divert the attention of its management, cause significant delays and materially 

disrupt the conduct of its business. The Company may also inadvertently infringe others intellectual 

property and be subject to litigation in respect of same. The ability to compete effectively and to achieve 

partnerships will depend on the Company’s ability to develop and maintain proprietary aspects of the 

Company’s technology and to operate without infringing on the proprietary rights of others. The presence 

of such proprietary rights of others could severely limit its ability to develop and commercialize its 

products and to conduct its existing research, and could require financial resources to defend litigation, 

which may be in excess of the Company’s ability to raise such funds. There is no assurance that the 

Company’s patent applications that it intends to acquire will be approved in a form that will be sufficient 

to protect its proprietary technology and gain or keep any competitive advantage that the Company may 

have or, once approved, will be upheld in any post-grant proceedings brought by any third parties. 

 

The patent positions of pharmaceutical companies can be highly uncertain and involve complex legal, 

scientific and factual questions for which important legal principles remain unresolved. Patents issued to 

the Company may be challenged, invalidated or circumvented. To the extent the Company’s intellectual 

property offers inadequate protection, or is found to be invalid or unenforceable, the Company will be 

exposed to a greater risk of direct competition. If its intellectual property does not provide adequate 

protection against the Company’s competitors, its competitive position could be adversely affected, as 

could the Company’s business, financial condition and results of operations. Both the patent application 

process and the process of managing patent disputes can be time consuming and expensive, and the laws 

of some foreign countries may not protect the Company’s intellectual property rights to the same extent 

as do the laws of Canada and the United States. The Company will be able to protect its intellectual 

property from unauthorized use by third parties only to the extent that its proprietary technologies, key 

products, and any future products are covered by valid and enforceable intellectual property rights, 

including patents, or are effectively maintained as trade secrets, and provided the Company has the funds 

to enforce its rights, if necessary. 

 

Intellectual Property Protection with Third Party Reliance 

 

The Company’s reliance on third parties requires the Company to share its trade secrets, which increases 

the possibility that a competitor will discover them. The Company will seek to protect its proprietary 

technology in part by entering into confidentiality or non-disclosure agreements and, if applicable, 

material transfer agreements, collaborative research agreements, consulting agreements or other similar 

agreements with its collaborators, advisors, employees and consultants prior to beginning research or 

disclosing proprietary information. These agreements will typically restrict the ability of its collaborators, 

advisors, employees and consultants to publish data potentially relating to its trade secrets and 

confidential information. The Company’s academic and clinical collaborators will typically have rights to 

publish data, provided that the Company is notified in advance and may delay publication for a specified 

time in order to secure is intellectual property rights arising from the collaboration. In other cases, 

publication rights will be controlled exclusively by the Company, although in some cases the Company 
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may share these rights with other parties. The Company may also conduct joint research and development 

programs which may require the Company to share trade secrets and confidential information under the 

terms of research and development collaborations or similar agreements. Despite efforts to protect its 

trade secrets and confidential information, the Company’s competitors may discover its trade secrets or 

confidential information, either through breach of these agreements, independent development or 

publication of information including its trade secrets or confidential information in cases where the 

Company does not have proprietary or otherwise protected rights at the time of publication. A 

competitor’s discovery of the Company’s trade secrets or confidential information may impair its 

competitive position and could have a material adverse effect on its business and financial condition. 

 

Intellectual Property Licensing 

 

The Company may require additional third-party licenses to effectively develop its digital therapeutics 

platform and is currently unable to predict the availability or cost of such licenses.  To the extent that valid 

third-party patent rights cover the Company’s products or services, the Company or its strategic 

collaborators would be required to seek licenses from the holders of these patents in order to develop, 

use or sell these products and services, and payments under them would reduce the Company’s profits 

from these products and services. The Company is currently unable to predict the extent to which it may 

wish or be required to acquire rights under such patents, the availability and cost of acquiring such rights, 

and whether a license to such patents will be available on acceptable terms or at all. There may be patents 

in Canada, the United States or in foreign countries or patents issued in the future that are unavailable to 

license on acceptable terms. The Company’s inability to obtain such licenses may hinder or eliminate its 

ability to develop and market its products/compounds. 

DIVIDENDS AND DIVIDEND POLICY 

 

The Company has not paid any dividends to its shareholders to date and does not anticipate paying cash 

dividends on the Common Shares in the foreseeable future. The Company’s current policy is to retain 

available cash to finance the development of its technology and research and to otherwise invest in the 

Company’s business. 

DESCRIPTION OF CAPITAL STRUCTURE 

 

The Company’s authorized capital consists of an unlimited number of Common Shares.  As of May 31, 

2021, the Company had 93,661,597 Common Shares issued and outstanding and as of the date of this 

Annual Information Form the Company had 93,755,038 Common Shares issued and outstanding.  

Common Shares 

The holders of Common Shares are entitled to receive notice of, attend and vote at, meetings of 

shareholders (other than meetings at which only holders of another class or series of shares are entitled 

to vote separately as a class or series). Each Common Share carries the right to one vote. Holders of 

Common Shares are entitled to receive any dividends declared by the Company in respect of the Common 

Shares, subject to the rights of the holders of other classes ranking in priority to the Common Shares with 
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respect of the payment of dividends. In the event of the liquidation, dissolution or winding up of the 

Company, holders of Common Shares are also entitled to receive, on a pro rata basis, the remaining 

property and assets of the Company available for distribution after payment of all of its liabilities and 

subject to the rights of the holders of other classes ranking in priority to the Common Shares.  

  

MARKET FOR SECURITIES 
 

Trading Price and Volume 
 

Common Shares 

The Common Shares are listed for trading on the CSE under the symbol “MCUR”, on the Börse Frankfurt - 

Frankfurt Stock Exchange under the symbol “6MH” and on the OTCQB under the symbol “MCURF”.  

The following table sets forth the market price ranges and trading volumes of the Common Shares on the 

CSE, as reported by the CSE, from the date of the Company’s IPO to the end of the Company’s most recent 

financial year: 

Month Closing Price 
Monthly High 

($) 

Closing Price 
Monthly Low 

($) 

Total Monthly Volume 
 

May 2021 0.445 0.31 5,083,768 

April 2021 0.475 0.325 8,819,371 

March 2021 0.58 0.40 10,542,427 

February 2021 0.79 0.51 28,073,321 

January 2021 0.80 0.63 11,899,604 

December 2020 1.09 0.55 11,239,556 

November 2020 0.77 0.50 3,811,543 

October 2020 0.90 0.55 4,601,722 

September 21-30, 2020 0.81 0.32 8,568,999 

 

Common Share Purchase Warrants 

The Bought Deal Warrants are listed for trading on the CSE under the symbol “MCUR.WT”. The following 

table sets forth the market price ranges and trading volumes of the Bought Deal Warrants on the CSE, as 

reported by the CSE, from the date of their listing to the end of the Company’s most recent financial year: 

 
Month 

Closing Price 
Monthly High 

Closing Price 
Monthly Low 

Total Monthly Volume 
(principal amount in dollars) 

May 2021 0.13 0.105 780,344 

April 2021 0.15 0.085 1,567,782 

March 2021 0.15 0.13 2,250,289 

February 11-28, 2021 0.35 0.18 2,813,458 
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Prior Sales  
 

During fiscal 2021, the Company issued the following securities not listed or quoted on a marketplace. 

Date of Issue Number of Securities Issued Price per Security/ 
Exercise Price 

June 10, 2020  1,600,000 Stock Options
(1) 

 $0.20  

September 17, 2020  1,196,000 IPO Agent Options
(2) 

 $0.25  

September 20, 2020  4,175,000 Stock Options
(3) 

 $0.25  

September 21, 2020  180,000 Stock Options
(4) 

 $0.33  

October 14, 2020  200,000 Stock Options
(5) 

 $0.79  

October 22, 2020  50,000 Stock Options
(6) 

 $0.71 

November 9, 2020  500,000 Stock Options
(7) 

 $0.64  

November 19, 2020  8,000,000 Private Placement Warrants
(8) 

 $0.45 

November 30, 2020  500,000 Stock Options
(9) 

 $0.63  

December 7, 2020  200,000 Stock Options
(10) 

 $0.65  

February 10, 2021 2,050,041 Bought Deal Compensation 

Warrants 
(11)

 

$0.60 

February 10, 2021 85,000 Stock Options
(12)

 $0.74 

February 12, 2021 800,000 Stock Options
(13)

 $0.63 

February 16, 2021 300,000 Stock Options
(14)

 $0.63 

February 18, 2021 250,000 Stock Options
(15)

 $0.60 

March 15, 2021 475,000 Stock Options
(16)

 $0.60 

March 29, 2021 400,000 Stock Options
(17)

 $0.60 

April 12, 2021 10,000 Stock Options
(18)

 $0.60 

April 16, 2021 250,000 Stock Options
(19)

 $0.60 

April 19, 2021 350,000 Stock Options
(20)

 $0.60 

April 26, 2021 50,000 Stock Options
(21)

 $0.60 

May 1, 2021 10,000 Stock Options
(22)

 $0.60 

May 10, 2021 250,000 Stock Options
(23)

 $0.38 

May 17, 2021 100,000 Stock Options
(24)

 $0.32 

May 25, 2021 10,000 Stock Options
(25)

 $0.38 

 

Notes:  

(1) Options to purchase Common Shares with an expiry date of June 10, 2025.  

(2) Issued in connection with the Company’s IPO. The IPO Agent Options are exercisable into one Common Share at an exercise price of $0.25 
per share for a period of 24 months following the date of the IPO.  

(3) Options to purchase Common Shares with an expiry date of September 20, 2025.  

(4) Options to purchase Common Shares with an expiry date of September 21, 2025.  
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(5) Options to purchase Common Shares with an expiry date of October 14, 2025.  

(6) Options to purchase Common Shares with an expiry date of October 22, 2025.  

(7) Options to purchase Common Shares with an expiry date of November 9, 2025.  

(8) Partially comprising the units of the Company issued in connection with the Private Placement Offering. Each unit issued pursuant to the Private 
Placement Offering was issued at a price of $0.60 per unit.  

(9) Options to purchase Common Shares with an expiry date of November 30, 2020.  

(10) Options to purchase Common Shares with an expiry date of December 7, 2025.  

(11) Issued in connection with the Company’s Bought Deal Offering.  Each compensation warrant is exercisable into one Common Share at an 

exercise price of $0.60 per share and expires on February 10, 2026, subject to adjustment and acceleration in certain events.  If, at any time 

after February 10, 2021, the daily volume weighted average trading price of the Common Shares on the CSE is greater than $1.50 per Common 
Share for the preceding 10 consecutive trading days, the Company shall have the right to accelerate the expiry date of the warrants to a date 

that is at least 30 trading days following the date of the Company issuing a press release disclosing such acceleration. 

(12) Options to purchase Common Shares with an expiry date of February 10, 2026. 

(13) Options to purchase Common Shares with an expiry date of February 12, 2026. 

(14) Options to purchase Common Shares, of which, 200,000 have an expiry date of February 16, 2026 and 100,000 have an expiry date of August 

16, 2022. 

(15) Options to purchase Common Shares with an expiry date of February 18, 2026. 

(16) Options to purchase Common Shares with an expiry date of March 15, 2026. 

(17) Options to purchase Common Shares with an expiry date of March 29, 2026. 

(18) Options to purchase Common Shares with an expiry date of April 12, 2026. 

(19) Options to purchase Common Shares with an expiry date of April 16, 2026. 

(20) Options to purchase Common Shares with an expiry date of April 19, 2026. 

(21) Options to purchase Common Shares with an expiry date of April 26, 2026. 

(22) Options to purchase Common Shares with an expiry date of May 1, 2026. 

(23) Options to purchase Common Shares with an expiry date of May 10, 2026. 

(24) Options to purchase Common Shares with an expiry date of May 17, 2026. 

(25) Options to purchase Common Shares with an expiry date of May 25, 2026. 

 

ESCROWED SHARES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER 

 

The following securities of the Company are held in escrow or subject to a contractual restriction on 

transfer: 

 
Class 

Number of securities held in escrow 
or subject to a contractual restriction 

on transfer 

Percentage of class 

Common shares 2,250,000 2.4% 

 

Note:  450,000 of such Common Shares will be released from escrow on September 17, 2021, 450,000 of such Common Shares 

will be released from escrow on March 17, 2022, 450,000 of such Common Shares will be released from escrow on September 

17, 2022, 450,000 of such Common Shares will be released from escrow on March 17, 2023 and the remaining number of such 

Common Shares will be released from escrow on September 17, 2023. 

DIRECTORS AND EXECUTIVE OFFICERS 

Directors 
The following table sets out particulars of the Company’s directors. They are expected to hold office until 

the next annual meeting of shareholders. The directors are elected annually and, unless re-elected, retire 

from office at the end of the next annual general meeting of shareholders. 
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Name and 
Province or State 

and Country of 
Residence 

Position with the 
Company 

Director 
Since 

Principal Occupation 
for Past Five Years 

Common Shares 
Beneficially Owned 

Directly or 
Indirectly 

Philip Tapley(3) 

Surrey, British 
Columbia, 
Canada 

 

Chairman and 
Director 

March 
2020 

Chief Executive 
Officer at MINDCURE 

President and 
Director at Geppetto 

Holdings 
Chief Marketing 
Officer and Chief 

Information Officer at 
Westland insurance 

Group Ltd. 

1,750,000 (1.9%) 
 

Kelsey Ramsden 

London, Ontario, 
Canada 

 

Director, President 
and CEO 

 

September 
2020 

 

Chief Operating 
Officer at MINDCURE 

President at 
Belvedere Place 

Development 

Lecturer at Ivey 
Business School at 
Western University 

1,546,433 (1.6%) 
 

Robert Hill(1)(2)(3) 

West Vancouver, 
British Columbia, 
Canada 
 

Director February 
2021 

Partner at Restructur 
Advisors 

Chief Financial Officer 
at ImmunoFlex 

Chief Financial Officer 
at Emerald Health 

Therapeutics 
VP, Finance & 

Business 
Development at 

Haywood Securities 

Nil 

Jason Pamer(2)(3) 

Vancouver, 
British Columbia, 
Canada 

 

Director 
 

May 2020 
 

Owner at 1022 
Business Group 

SVP Operations and 
Ecommerce at Digital 

Shelf Space Inc. 

750,000 (0.8%) 

 

Larissa 
Chaikowsky(2) 

West Kelowna, 
British Columbia, 
Canada 

Director 
 

April 2021 
 

Board Member, 
Capital Markets 

Corporation at BMO 
Financial Group 

Chief Operating 
Officer, US Wealth 

Nil 
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Management at BMO 
Financial Group 
US Chief Human 

Resources Officer at 
BMO Financial Group 

(1) Chair of the Audit Committee. 

(2) Member of the Corporate Governance and Compensation Committee. 

(3) Member of the Audit Committee. 

Executive Officers  
 

The following table sets out particulars of the Company’s executive officers. 

Name and 
Province or State 

and Country of 
Residence 

 

Position with the 
Company 

Executive 
Since 

Principal Occupation 
for Past Five Years 

Common Shares 
Beneficially Owned 
Directly or Indirectly  

Kelsey Ramsden 
Ontario, Canada 

President and Chief 
Executive Officer 

September 
2020 

President and Chief 
Executive Officer 
 

1,546,433 (1.6%) 
 

Michael Wolfe 
Ontario, Canada 

Chief Financial 
Officer 

April 2021 Chief Financial Officer 
 

75,000 (0.08%) 
 

 

As a group, the directors and executive officers beneficially own, or control or direct, directly and 

indirectly, 5,667,866 Common Shares, representing approximately 6.0% of the equity and voting interest 

in the Company.  

Biographies 
 

The following are brief profiles of the directors and executive officers of the Company, including a 

description of each individual’s principal occupation within the past five years. 

Executive Officers 

Kelsey Ramsden, President and Chief Executive Officer and Director 

Ms. Ramsden has over 15 years of experience founding, scaling, and operating innovative companies 

across Canada and the Caribbean. She has built multiple 8-figure businesses from the ground up and has 

twice been named Canada’s Top Female Entrepreneur. She also serves on the Entrepreneurship Council 

for the University of Western Ontario. Ms. Ramsden holds an MBA from the Richard Ivey School of 

Business at the University of Western Ontario and is an accomplished keynote speaker. 

 

Michael Wolfe, Chief Financial Officer 

Mr. Wolfe has over 30 years’ experience in finance, accounting, private equity and business valuation. 

Prior to joining MINDCURE, Michael was the Chief Financial Officer of several mid-market Canadian 

companies including Baylin Technologies Inc., a TSX listed company in the wire communications industry, 

and Masstech Group Inc., a software company in the broadcast industry. As a General Partner at 

VenGrowth Capital Partners Inc., Michael had a successful track record in acquisitions, management 
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buyouts, growth financings and recapitalizations in diverse industries such as cable, broadcast, 

manufacturing, insurance, oil field services and global logistics. Michael has also served as a director for 

several private and public companies, including as a member of audit and other independent committees. 

He earned a CPA, CA designation, a Chartered Business Valuator designation, an MBA from McMaster 

University and a BA (Business and Economics) from the University of Western Ontario. 

Directors 

Philip Tapley, Founder, Director & Chairman 

 

Mr. Tapley has over 25 years of experience driving transformational change in highly regulated industries. 

Most recently, he served as the Chief Marketing Officer and Chief Information Officer at Westland 

Insurance and has held a variety of other leadership positions within the financial services industry. He is 

experienced at bringing innovative and disruptive technologies to market, having founded iProcess 

Solutions, a pioneer in the insurance technology space and holds an MBA from Simon Fraser University. 

 

Kelsey Ramsden 

See “Directors and Officers – Executive Officers” for Ms. Ramsden’s biography. 

Robert Hill, Director 

 

Mr. Hill is an experienced Chief Financial Officer and corporate director of public and private companies 

and not for profit organizations. He has over 25 years of experience contributing to the growth and 

successful development of organizations in Canada, the USA, and Japan. Mr. Hill is an exceptional team 

builder and is experienced in delivering strategically sound acquisitions, financings, and reorganizations. 

He has led and advised companies in strategy development, corporate governance, Canadian and U.S. 

securities disclosure requirements, and stock exchange listings. He obtained his Bachelor of Science 

degree from the University of British Columbia and has been a Chartered Professional Accountant for over 

20 years, and lives and works in Vancouver, British Columbia. 

 

Jason Pamer, Director 

 

Mr. Pamer has over 20 years of experience managing operations and product development in the 

technology and consumer products industries. He has led start-up companies through concept to launch 

and has also managed strategy and development at large enterprise software companies. His expertise 

extends into e-commerce, where he has led operations across digital media, health and medical cannabis. 

He received an Executive MBA from Simon Fraser University. 

 

Larissa Chaikowsky, Director 

 

Ms. Chaikowsky is the Chief Operating Officer for the U.S. Wealth Management business at BMO. She 

leads the National Office Teams and oversees the planning, development and implementation of product 

and service strategies for BMO Financial Group's U.S. Wealth businesses. Prior to this role, she was the 

U.S. Chief Human Resources Officer for BMO Financial Group where she oversaw the strategic and 

operational governance processes of the U.S. HR organization. She executed enterprise HR overseeing 
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and coordinating human resources related matters as they pertain to: U.S. regulatory agencies, and U.S. 

mergers and acquisitions. Ms. Chaikowsky had a leadership role with the Human Resources Committee of 

the BMO Financial Corp board of Directors and the Benefits Investment Committee. She also chaired the 

U.S. Compensation Oversight Committee and the U.S. Benefits Administration Committee. 

  

During her fifteen-year tenure with BMO, Ms. Chaikowsky has held several senior positions that have 

played a role in helping redefine the BMO brand and improving the business practices of Technology and 

Operations, Human Resources and Corporate Strategy. She received her Bachelor of International 

Business and Relations from the Sprott School of Business and holds an MBA from the Richard Ivey School 

of Business. 

Cease Trade Orders and Bankruptcies 
 

None of our directors or executive officers is, as at the date of this Annual Information Form, or has been 

within 10 years before the date of this Annual Information Form, a director, chief executive officer or chief 

financial officer of any company (including us) that, while that person was acting in that capacity, or after 

that person ceased to act in that capacity but resulting from an event that occurred while that person was 

acting in such capacity, was the subject of a cease trade order, an order similar to a cease trade order, or 

an order that denied the relevant company access to any exemption under applicable securities 

legislation, in each case for a period of more than 30 consecutive days. 

Except as set out below, none of our directors, or executive officers, or to our knowledge, our 

shareholders holding a sufficient number of securities to affect materially the control of our Company: (i) 

is as at the date of this Annual Information Form, or has been within 10 years before the date of this 

Annual Information Form, a director or executive officer of any company (including us) that, while that 

person was acting in that capacity, or within a year of that person ceasing to act in that capacity, became 

bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or 

instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver 

manager or trustee appointed to hold its assets; or, (ii) has, within 10 years before the date of this Annual 

Information Form, become bankrupt, made a proposal under any legislation relating to bankruptcy or 

insolvency, or become subject to or instituted any proceedings, arrangement or compromise with 

creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of such director, 

executive officer or shareholder. 

Mr. Wolfe was an officer of Masstech Group Inc. until June 2015. In August 2015, Masstech Group Inc. 

filed an assignment under section 49 of the Bankruptcy and Insolvency Act (Canada). The assets were 

acquired by Masstech Innovations Inc., a company owned by Covington Fund II Inc. 

Penalties or Sanctions 
 

None of our directors or executive officers or, to our knowledge, our shareholders holding a sufficient 

number of securities to affect materially the control of our Company, has been subject to: (i) any penalties 

or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or 

has entered into a settlement agreement with a securities regulatory authority or (ii) any other penalties 

or sanctions imposed by a court or regulatory body that would likely be considered important to a 

reasonable investor in making an investment decision. 
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Conflicts of Interest 
 

To the best of our knowledge, other than as disclosed in this Annual Information Form, there are no known 

existing or potential conflicts of interest between us and our directors, executive officers or other 

members of management as a result of their outside business interests as at the date of this Annual 

Information Form. However, as certain of our directors and officers also serve as directors and officers of 

other companies, it is possible that a conflict of interest may arise between their duties to us and their 

duties to such other companies. See “Directors and Executive Officers”. 

Interests of Management and Others in Material Transactions 
 

Except as set out below (see “PROMOTORS”), none of: (i) the directors or executive officers of the 

Company; (ii) the shareholders who beneficially own, control or direct, directly or indirectly, more than 

10% of the voting securities of the Company; or, (iii) any associate or affiliate of the persons referred to 

in (i) and (ii) had any material interest, direct or indirect, in any transaction or in any proposed transaction 

that has materially affected or is reasonably expected to materially affect the Company. 

PROMOTORS 

 

Philip Tapley may be considered to have been a “promoter” of Mind Cure within the two most recently 

completed financial years for the purposes of National Instrument 41‐101 – General Prospectus 

Requirements having taken initiative in founding and organizing MINDCURE. Mr. Tapley directly or 

indirectly has control over 1,750,000 Common Shares, which represent 1.9% of the Common Shares issued 

and outstanding as of the date of this Annual Information Form. Mr. Tapley has also been entitled to 

certain consulting fees in consideration for his services to the Company, which fees totalled $120,000 for 

the year ended May 31, 2021. Mr. Tapley also holds 250,000 Stock Options, exercisable to purchase 

250,000 Common Shares at an exercise price of $0.20 per share. 

 
LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

 

The Company was not involved in any legal proceedings during the year ended May 31, 2021 that had, or 

could have a material adverse effect on the Company. To the knowledge of management of the Company, 

the Company is not involved in any outstanding, threatened or pending litigation that could have a 

material adverse effect on the Company. 

The Company is not, and has not been, involved in any regulatory action which would have a material 

adverse effect on the Company. 

TRANSFER AGENTS AND REGISTRAR 

 

The transfer agent and registrar for the Common Shares is Computershare Investor Services Inc. at its 

principal offices in Vancouver, British Columbia. 
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MATERIAL CONTRACTS 

The following is a list of material contracts of the Company entered into by the Company, and still in effect, 

during its most recently completed financial year and also more recently, other than contracts entered 

into in the ordinary course of business: 

 
a. Transfer agent, registrar and dividend disbursing agent agreement dated June 8, 2020 between 

the Company and Computershare Investor Services Inc.; 
 

b. Escrow Agreement dated August 24, 2020 among the Company, Computershare and certain 
shareholders of the Company; 

 
c. Agency agreement dated August 27, 2020 between the Company and Haywood Securities Inc.; 

 
d. Underwriting agreement dated January 27, 2021 among the Company, Canaccord Genuity Corp. 

and Stifel Nicolaus Canada Inc.; and, 
 

e. Warrant indenture dated February 10, 2021 between the Company and Computershare Trust 
Company of Canada. 

 
The Company’s material contracts described above are filed under the Company’s profile on SEDAR at 

www.sedar.com. 

 

EXPERTS 
 

The Company’s auditor, Davidson & Company LLP, Toronto, Ontario, was appointed effective April 29, 

2020. Davidson & Company LLP has informed us that it is independent with respect to the Company within 

the meaning of the Rules of Professional Conduct of the Institute of Chartered Professional Accountants 

of British Columbia. 

 

AUDIT COMMITTEE INFORMATION 
 

Audit Committee and Audit Committee Charter 
 

The audit committee of the Company (the “Audit Committee”) is composed of three directors, Robert 

Hill, Philip Tapley and Jason Pamer, each of whom is financially literate and independent of the Company’s 

management as required by National Instrument 52-110 – Audit Committees (“NI 52-110”), with the 

exception of Mr. Tapley who was an executive officer of the Company within the last three years. Mr. Hill 

is the chair of the Audit Committee. The relevant education and experience of each member of the Audit 

Committee is described as part of their respective biographies. See “Directors and Officers – Biographies”. 

Each member of the Audit Committee possesses: 

• an understanding of the accounting principles used by the Company to prepare its financial 

statements; 

• the ability to assess the general application of such accounting principles in connection with the 

accounting for estimates, accruals and reserves; 
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• experience preparing, auditing, analyzing or evaluating financial statements that present a 

breadth and level of complexity of accounting issues that are generally comparable to the breadth 

and complexity of issues that can reasonably be expected to be raised by the Company’s financial 

statements, or experience actively supervising one or more individuals engaged in such activities; 

and, 

• an understanding of internal controls and procedures for financial reporting. 

The board of directors has adopted a written charter for the Audit Committee (the “Audit Committee 

Charter”), which sets out the Audit Committee’s responsibilities, including: (i) reviewing and 

recommending to the board of directors for approval our  quarterly and annual financial statements and 

related management discussion and analysis; (ii) recommending to the board of directors and overseeing 

the external auditors; (iii) reviewing significant accounting estimates and judgments; (iv) reviewing and 

approving, if appropriate, major changes to our  accounting principles and practices; and, (v) pre-

approving all audit and non-audit services to be provided to the Company by the external auditors in a 

manner consistent with NI 52-110. 

A copy of the Audit Committee Charter is attached to this Annual Information Form as Appendix A. 

 

External Auditor Fees 
 

The Company was billed the following fees by its external auditors for the years ended May 31, 2020 

and 2021:  

 2020 2021 

Audit Fees (1) $19,500 $37,500 (5) 

Audit-Related Fees (2) - - 

Tax Fees (3) - $6,500 (5) 

All Other Fees (4) - $37,500 

Total Fees Paid or Payable $19,500 $81,500 
(1) “Audit Fees” include fees necessary to perform the annual audit of the consolidated financial statements. 
(2) “Audit-Related Fees” include fees that are reasonably related to the performance of the audit or review of the Company’s financial 

statements and that are not reported under “Audit Fees”. 
(3) “Tax Fees” include fees for all tax services, including fees for tax compliance, tax advice and tax planning. 
(4) “Other Fees” include fees for products and services provided by the auditors other than those included. 
(5) Current estimates. 

ADDITIONAL INFORMATION 
 

Additional information relating to MINDCURE may be found on SEDAR at www.sedar.com. 

Additional information, including directors’ and officers’ remuneration and indebtedness, principal 

holders of the Company’s securities and securities authorized for issuance under equity compensation 

plans is contained in the Company’s management information circular dated July 26, 2021 for its annual 

meeting of shareholders. 

Additional financial information can also be found in the audited consolidated financial statements and 

management’s discussion and analysis of financial position of MINDCURE for the year ended May 31, 

2021. 
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APPENDIX A - AUDIT COMMITTEE CHARTER 

 

PURPOSE 

Mind Cure Health Inc. (the “Company”) shall appoint an audit committee (the “Committee”) to assist 

the board of directors (the “Board”) of the Company in fulfilling its responsibilities of oversight and 

supervision of the accounting and financial reporting practices and procedures on behalf of the Company 

and its direct and indirect subsidiaries, the adequacy of internal accounting controls and procedures, and 

the quality and integrity of the financial statements of the Company. In addition, the Committee is 

responsible for overseeing the audits of the financial statements of the Company, for directing the 

auditors’ examination of specific areas, for the selection of the independent external auditors of the 

Company and for the approval of all non-audit services for which the auditors of the Company may be 

engaged. 

I. STRUCTURE AND OPERATIONS 
The Committee shall be comprised of at least three members, each of whom shall be a director of the 

Company, and at least a majority of which shall meet the independence requirements of National 

Instrument 52-110 – Audit Committees (“NI 52-110”).  

Each member of the Committee shall satisfy, or work towards satisfying, the “financial literacy” 

requirement of NI 52-110, by having the ability to read and understand a set of financial statements that 

present a breadth and level of complexity of accounting issues that can reasonably be expected to be 

raised by the financial statements of the Company.  

The members of the Committee shall be annually appointed by the Board and shall serve until such 

member’s successor is duly elected and qualified or until such member’s earlier resignation or removal. 

The members of the Committee may be removed, with or without cause, by a majority of the Board.  

II. CHAIR OF THE COMMITTEE 
Unless the Board elects a Chair of the Committee, the members of the Committee shall designate a 

Chair by the majority vote of the full Committee membership.  

The Chair of the Committee shall:  

(a) Call and conduct the meetings of the Committee;  

(b) Be entitled to vote to resolve any ties;  

(c) Prepare and forward to members of the Committee the agenda for each meeting of the 
Committee, and include, in the agenda, any items proposed for inclusion in the agenda 
by any member of the Committee;  

(d) Review with the Chief Financial Officer (“CFO”) and the auditors for the Company any 
matters referred to the Chair by the CFO or the auditors of the Company;  

(e) Appoint a secretary, who need not be a member of the Committee, to take minutes of 
the meetings of the Committee; and  
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(f) Act in a manner that the Committee meetings are conducted in an efficient, effective and 
focused manner.  

III. MEETINGS 
The Committee shall meet at least quarterly or more frequently as circumstances dictate. As part of 

its goal to foster open communication, the Committee shall periodically meet with management and the 

external auditors in separate sessions to discuss any matters that the Committee or each of these groups 

believes should be discussed privately. The Committee may meet privately with outside counsel of its 

choosing and the CFO of the Company, as necessary. In addition, the Committee shall meet with the 

external auditors and management quarterly to review the Company’s financial statements in a manner 

consistent with that outlined in this Charter.  

The Committee may invite to its meetings any partners of the Company, management and such other 

persons as it deems appropriate in order to carry out its responsibilities. The Committee may exclude from 

its meetings any persons it deems appropriate in order to carry out its responsibilities.  

A majority of the Committee members, but not less than two, shall constitute a quorum. A majority 

of members present at any meeting at which a quorum is present may act on behalf of the Committee. 

The Committee may meet by telephone or videoconference and may take action by unanimous written 

consent with respect to matters that may be acted upon without a formal meeting.  

The Committee shall maintain minutes or other records of meetings and activities of the Committee.  

Notice of the time and place of every meeting shall be given in writing or electronic communication 

to each member of the Committee at least 24 hours prior to the time fixed for such meeting provided 

however, that a member may in any manner waive a notice of a meeting. Attendance of a member at a 

meeting is a waiver of notice of the meeting, except where a member attends a meeting for the express 

purpose of objecting to the transaction of any business on the grounds that the meeting is not lawfully 

called.  

IV. RESPONSIBILITIES, DUTIES AND AUTHORITY 
The following functions shall be the common recurring activities of the Committee in carrying out its 

responsibilities outlined in this Charter. These functions should serve as a guide with the understanding 

that the Committee may carry out additional functions and adopt additional policies and procedures as 

may be appropriate in light of changing business, legislative, regulatory, legal and other conditions. The 

Committee shall also carry out any other responsibilities and duties delegated to it by the Board from time 

to time related to the purposes of this Committee.  

The Committee in discharging its oversight role is empowered to investigate any matter of interest or 

concern that the Committee deems appropriate. In this regard, the Committee shall have the authority to 

retain outside counsel, accounting or other advisors for this purpose, including authority to approve the 

fees payable to such advisors and other terms of retention. In addition, the Committee shall have the 

authority to communicate directly with both external and internal auditors of the Company.  

The Committee shall be given full access to the Board, management, employees and others, directly 

and indirectly responsible for financial reporting, and external auditors, as necessary, to carry out these 

responsibilities. While acting within the scope of this stated purpose, the Committee shall have all the 

authority of the Board.  
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The Committee shall be responsible for assessing the range of financial and other risks to the business 

and affairs of the Company that the Board shall focus on, and make recommendations to the Board about 

how appropriate responsibilities for continuing to identify, monitor and manage these risks are to be 

delegated. The Committee shall review and discuss with management and the internal and external 

auditors all major financial risk exposures and the steps management has taken to monitor/control those 

exposures. In addition, the Committee shall encourage continuous improvement of, and foster adherence 

to, the Company’s financial policies, procedures and practices at all levels in the organization; and provide 

an avenue of communication among the external auditors, management and the Board.  

Absent actual knowledge to the contrary (which shall promptly reported to the Board), each member 

of the Committee shall be entitled to rely on: (i) the integrity of those persons or organizations within and 

outside the Company from which it receives information: (ii) the accuracy of the financial and other 

information provided to the Committee by such persons or organizations; and (iii) representations made 

by management and the external auditors, as to any information technology, internal audit and other 

non-audit services provided by the external auditors to the Company and its subsidiaries.  

V. SPECIFIC RESPONSIBILITIES AND ACTIVITIES 

A. Document Reports/Reviews 

1. Annual Financial Statements. The Committee shall review with management and the external 
auditors, both together and separately, prior to public dissemination:  

(a) the annual audited consolidated financial statements;  

(b) the external auditors’ review of the annual consolidated financial statements and their 
report;  

(c) any significant changes that were required in the external audit plan;  

(d) any significant issues raised with management during the course of the audit, including 
any restrictions on the scope of activities or access to information; and  

(e) those matters related to the conduct of the audit that are required to be discussed under 
generally accepted auditing standards applicable to the Company.  

Following completion of the matters contemplated above and in Section 5, the Committee shall 
make a recommendation to the Board with respect to the approval of the annual financial 
statements with such changes contemplated and further recommended, as the Committee 
considers necessary.  

2. Interim Financial Statements. The Committee shall review with management and may review with 
the external auditors, both together and separately, prior to public dissemination, the interim 
unaudited consolidated financial statements of the Company, including to the extent the 
Committee considers appropriate, a discussion with the external auditors of those matters 
required to be discussed under generally accepted auditing standards applicable to the Company.  
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3. Management’s Discussion and Analysis. The Committee shall review with management and the 
external auditors, both together and separately prior to public dissemination, the annual 
Management’s Discussion and Analysis of Financial Condition and Results of Operations 
(“MD&A”) and the Committee shall review with management and may review with the external 
auditors, interim MD&A.  

4. Approval of Annual MD&A, Interim Financial Statements and Interim MD&A. The Committee shall 
make a recommendation to the Board with respect to the approval of the annual MD&A with such 
changes contemplated and further recommended by the Committee as the Committee considers 
necessary. In addition, the Committee shall approve the interim financial statements and interim 
MD&A of the Company, if the Board has delegated such function to the Committee. If the 
Committee has not been delegated this function, the Committee shall make a recommendation 
to the Board with respect to the approval of the interim financial statements and interim MD&A 
with such changes contemplated and further recommended as the Committee considers 
necessary.  

5. Press Releases. With respect to press releases by the Company:  

(a) The Committee shall review the Company’s financial statements, MD&A and annual and 
interim earnings press releases before the Company publicly discloses this information.  

(b) The Committee shall review with management, prior to public dissemination, the annual 
and interim earnings press releases (paying particular attention to the use of any “pro 
forma” or “adjusted non-IFRS” information) as well as any financial information and 
earnings guidance provided to analysts and rating agencies.  

(c) The Committee shall be satisfied that adequate procedures are in place for the review of 
the Company’s public disclosure of financial information extracted or derived from the 
Company’s financial statements, other than public disclosure referred to in Section V.A.4 
of this Charter, and periodically assess the adequacy of those procedures.  

6. Reports and Regulatory Returns. The Committee shall review and discuss with management, and 
the external auditors to the extent the Committee deems appropriate, such reports and 
regulatory returns of the Company as may be specified by law.  

7. Other Financial Information. The Committee shall review the financial information included in any 
prospectus, annual information form or information circular with management and, at the 
discretion of the Committee, the external auditors, both together and separately, prior to public 
dissemination, and shall make a recommendation to the Board with respect to the approval of 
such prospectus, annual information form or information circular with such changes 
contemplated and further recommended as the Committee considers necessary.  

B. Financial Reporting Processes 

1. Establishment and Assessment of Procedures. The Committee shall satisfy itself that adequate 
procedures are in place for the review of the public disclosure of financial information extracted 
or derived from the financial statements of the Company and assess the adequacy of these 
procedures annually.  
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2. Application of Accounting Principles. The Committee shall assure itself that the external auditors 
are satisfied that the accounting estimates and judgements made by management, and their 
selection of accounting principles reflect an appropriate application of such accounting principles.  

3. Practices and Policies. The Committee shall review with management and the external auditors, 
together and separately, the principal accounting practices and policies of the Company.  

C. External Auditors 

1. Oversight and Responsibility. In respect of the external auditors of the Company:  

(a) The Committee, in its capacity as a committee of the Board, shall be directly responsible 
for, or if required by Canadian law shall make recommendations to the Board with respect 
to, the appointment, compensation, retention and oversight of the work of the  external 
auditors engaged for the purpose of preparing or issuing an auditor’s report or performing 
other audit, review or attest services for the Company, including the resolution of 
disagreements between management and the external auditors regarding financial 
reporting.  

(b) The Committee is directly responsible for overseeing the work of the external auditors 
engaged for the purpose of preparing or issuing an auditor’s report or performing other 
audit, review or attest services for the Company, including the resolution of 
disagreements between management and the external auditors regarding financial 
reporting.  

2. Reporting. The external auditors shall report directly to the Committee and are ultimately 
accountable to the Committee.  

3. Annual Audit Plan. The Committee shall review with the external auditors and management, 
together and separately, the overall scope of the annual audit plan and the resources the external 
auditors will devote to the audit. The Committee shall annually review and approve the fees to be 
paid to the external auditors with respect to the annual audit.  

4. Non-Audit Services.  

(a) “Non-audit services” means all services performed by the external auditors other than 
audit services. The Committee shall pre-approve all non-audit services to be provided to 
the Company or its subsidiaries by the Company’s external auditor and permit all non-
audit services, other than non-audit services where:  

(i) the aggregate amount of all such non-audit services that were not pre-approved 
is reasonably expected to constitute no more than five per cent of the total 
amount of fees paid by the Company and its subsidiaries to the Company’s 
external auditor during the fiscal year in which the services are provided;  

(ii) the Company or its subsidiary, as the case may be, did not recognize the services 
as non-audit services at the time of the engagement; and  
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(iii) the services are promptly brought to the attention of the Committee and 
approved, prior to the completion of the audit, by the Committee or by one or 
more of its members to whom authority to grant such approvals had been 
delegated by the Committee.  

(b) The Committee may delegate to one or more members of the Committee the authority 
to grant such pre-approvals for non-audited services. The decisions of such member(s) 
regarding approval of “non-audit” services shall be reported by such member(s) to the 
full Committee at its first scheduled meeting following such pre-approval.  

(c) The Committee shall adopt specific policies and procedures for the engagement of the 
non-audit services if:  

(i) the pre-approval policies and procedures are detailed as to the particular 
services;  

(ii) the Committee is informed of each non-audit service; and  

(iii) the procedures do not include delegation of the Committee’s responsibilities to 
management.  

5. Independence Review. The Committee shall review and assess the qualifications, performance and 
independence of the external auditors, including the requirements relating to such independence 
of the law governing the Company. At least annually, the Committee shall receive from the 
external auditors, a formal written statement delineating all relationships between the Company 
the external auditors, actively engage in a dialogue with the external auditors with respect to any 
disclosed relationships or services that may impact the objectivity and independence of the 
auditor, and, if necessary, recommend that the Board takes appropriate action to satisfy 
themselves of the external auditors’ independence and accountability to the Committee.  In 
evaluating the performance of the external auditors, the Audit Committee shall evaluate the 
performance of the external auditors’ lead partner, and shall ensure the rotation of lead partners 
as required by law. 

D. Internal Controls.   

Management shall be required to provide the Committee, at least annually, a report on internal 
controls, including reasonable assurance that such controls are adequate to facilitate reliable and 
timely financial information. The Committee shall also review and follow-up on any areas of 
internal control weakness identified by the external auditors with the auditors and management. 

E. Reports to Board 

1. Reports. In addition to such specific reports contemplated elsewhere in this Charter, the 
Committee shall report regularly to the Board regarding such matters, including:  

(a) with respect to any issues that arise with respect to the quality or integrity of the financial 
statements of the Company, compliance with legal or regulatory requirements by the 
Company, or the performance and independence of the external auditors of the 
Company;  
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(b) following meetings of the Committee; and  

(c) with respect to such other matters as are relevant to the Committee’s discharge of its 
responsibilities.  

2. Recommendations. In addition to such specific recommendations contemplated elsewhere in this 
Charter, the Committee shall provide such recommendations as the Committee may deem 
appropriate. The report to the Board may take the form of an oral report by the Chair or any other 
member of the Committee designated by the Committee to make such report.  

F. Whistle Blowing 

1. Procedures. The Committee shall establish procedures for:  

(a) the receipt, retention and treatment of complaints received by the Company regarding 
accounting, internal accounting controls, or auditing matters; and  

(b) the confidential, anonymous submission by employees of the Company of concerns 
regarding questionable accounting or auditing matters.  

2. Notice to Employees. 

(a) To comply with the above, the Committee shall ensure each of the Company and its 
subsidiaries advises all employees, by way of a written code of business conduct and 
ethics (the “Code”), or if such Code has not yet been adopted by the respective board, by 
way of a written or electronic notice, that any employee who reasonably believes that 
questionable accounting, internal accounting controls, or auditing matters have been 
employed by the Company or their external auditors is strongly encouraged to report such 
concerns by way of communication directly to the Chair. Matters referred may be done 
so anonymously and in confidence.  

(b) None of the Company or its subsidiaries shall take or allow any reprisal against any 
employee for, in good faith, reporting questionable accounting, internal accounting, or 
auditing matters. Any such reprisal shall itself be considered a very serious breach of this 
policy.  

(c) All reported violations shall be investigated by the Committee following rules of 
procedure and process as shall be recommended by outside counsel.  

G. General 

1. Access to Advisers and Funding. The Committee shall have the authority to engage independent 
counsel and other advisers, as it determines necessary to carry out its duties.  The Company shall 
provide appropriate funding, as determined by the Committee, for payment of (a) compensation 
to any external auditors engaged for the purpose of preparing or issuing an audit report or 
performing other audit, review or attest services for the Company; (b) compensation to any 
advisers employed by the Committee; and (c) ordinary administrative expenses of the Committee 
that are necessary or appropriate in carrying out its duties. 
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2. Hiring of Partners and Employees of External Auditors. The Committee shall annually review and 
approve the Company’s hiring policies regarding partners, employees and former partners and 
employees of the present and former external auditors of the Company.  

3. Forward Agenda. The Committee may annually develop a calendar of activities or forward agenda 
to be undertaken by the Committee for each ensuing year and to submit the calendar/agenda in 
the appropriate format to the Board of Directors following each annual general meeting of 
shareholders. 

4. Annual Performance Evaluation.  The Committee shall perform a review and evaluation, annually, 
of the performance of the Committee and its members, including a review of the compliance of 
the Committee with this Charter. In addition, the Committee shall evaluate, annually, the 
adequacy of this Charter and recommend any proposed changes to the Board.   

5. Related Party Transactions.  The Committee shall annually review transactions involving directors 
and officers, including a review of travel expenses and entertainment expenses, related party 
transactions and any conflicts of interests.  

6. General. The Committee shall perform such other duties and exercise such powers as may, from 
time to time, be assigned or vested in the Committee by the Board, and such other functions as 
may be required of an audit committee by law, regulations or applicable stock exchange rules. 

 
This Charter was approved by the Board on May 31, 2020. 


