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PRELIMINARY NOTES 

This annual information form ("AIF") of Mindset Pharma Inc. (the "Company") and its subsidiary, as the 
context requires, is prepared in the form prescribed by National Instrument 51-102 – Continuous Disclosure 
Obligations of the Canadian Securities Administrators.  All dollar amounts in this AIF are expressed in 
Canadian dollars unless otherwise indicated. All information in this AIF is as of June 30, 2020, unless 
otherwise indicated. 

FORWARD-LOOKING INFORMATION 

This AIF and the documents incorporated into this AIF contain "forward-looking statements" and "forward-
looking information" within the meaning of applicable securities laws (forward-looking information and 
forward-looking statements being collectively hereinafter referred to as "forward-looking statements"). 
Such forward-looking statements are based on expectations, estimates and projections as at the date of 
this AIF or the dates of the documents incorporated herein, as applicable. Any statements that involve 
discussions with respect to predictions, expectations, beliefs, plans, projections, objectives, assumptions or 
future events or performance (often but not always using phrases such as "expects" or "does not expect", 
"is expected", "anticipates" or "does not anticipate", "plans", "budget", "scheduled", "forecasts", 
"estimates", "believes" or "intends", or variations of such words and phrases, or stating that certain actions, 
events or results "may" or "could", "would", "should", "might" or "will" be taken, occur or be achieved) are 
not statements of historical fact and may be forward-looking statements and are intended to identify 
forward-looking statements. The Company has based these forward-looking statements on its current 
expectations and projects about future events and financial trends that it believes might affect its financial 
condition, results of operations, business strategy and financial needs. These forward-looking statements 
include, but are not limited to: 

• the Company's expectations regarding its revenue, expenses and operations; 

• the Company's anticipated cash needs and its needs for additional financings; 

• the Company's intention to grow the business and its operations; 

• the Company’s expectations regarding the market for psilocybin and nutraceutical products;  

• expectations with respect to future production costs and capacity; 

• the grant and impact of any license or supplemental licenses to conduct activities with 
psychopharmacological products or any amendments thereof; 

• the Company's competitive position and the regulatory environment in which the Company 
operates in; 

• the Company's expectation that available funds will be sufficient to cover its expenses over the 
next twelve months; 

• the Company's expected business objectives and milestones, including costs of the foregoing, for 
the next twelve months; 

• the Company's ability to obtain additional funds through the sale of equity or debt commitments; 

• the approval of regulatory bodies of psychedelic substances including psilocybin, for the treatment 
of various health conditions; 



 

• projections for development plans and progress of products and technologies, including with 
respect to timely and successful completion of studies and trials and availability of results from 
such studies and trials; 

• expectations regarding product safety and efficacy; 

• expectations regarding acceptance of products and technologies by the market; 

• expectations about clinical and regulatory milestones being achieved; 

• the intentions of the Board with respect to executive compensation plans and corporate 
governance plans described herein;  

• the reliance on the Board, management and key employees; and 

• the impact (including anticipated benefits) of the Acquisition on the business and operations, 
financial conditions, access to capital and overall strategy of the Company. 

The forward-looking statements contained herein are based on certain key management expectations and 
assumptions, including with respect to expectations and assumptions concerning: (i) receipt of required 
shareholder and regulatory approvals in a timely manner or at all; (ii) receipt and/or maintenance of 
required licenses and third party consents in a timely manner or at all; and (iii) the success of the operations 
of the Company. 
 
Forward-looking statements are subject to a number of known and unknown risks, uncertainties and other 
factors that may cause actual results, performance or achievements to be materially different from that 
which are expressed or implied by such forward-looking statements. These risks and uncertainties include 
those related to: the ability of the Company to secure additional financing for current and future operations 
and capital projects, as needed; the Company’s dependence on management and key personnel; general 
economic, market and business conditions, early-stage industry growth rates, the risks associated with 
competition from other companies directly or indirectly engaged in the Company’s industry; foreign 
currency exchange rate fluctuations and its effects on the Company’s operations; the risks and costs 
associated with being a publicly traded company, the market demand for the Common Shares, and the 
liquidity and dilution of the Common Shares; the impact of the COVID-19 pandemic; the Company's limited 
operating history; the speculative nature of an investment in the Common Shares; risks inherent in the 
nature of the drug development industry; non-compliance with laws; unfavourable publicity or consumer 
perception; patient acquisitions; development risks; substantial risks of regulatory or political change; the 
ability to obtain necessary government permits and licences; negative cash flow from operating activities; 
management of growth; dependence on management team; reliance on third parties; intellectual property; 
competition; litigation; insurance coverage; the industry being difficult to forecast; market volatility; use of 
funds; conflicts of interest; enforcement of legal rights; emerging market risks; agriculture risks; violations 
of laws and regulations related to drug development; reliance on third parties for drug development; ability 
to produce commercial grade pharmaceuticals; clinical testing; regulatory approval process; cyber-attacks; 
reliance upon insurers and governments; difficulty in enforcing judgments and effecting service of process 
on directors and officers; any other risks described in this AIF and described from time to time in documents 
filed by the Company with Canadian securities regulatory authorities; and other factors beyond the 
Company’s control. 
 
Such risks and uncertainties are further described under the heading "Risk Factors" in this AIF. Although the 
Company believes that the expectations and assumptions on which such forward-looking statements are 
based are reasonable, undue reliance should not be placed on the forward-looking statements, because no 
assurance can be given that they will prove to be correct. Consequently, all forward-looking statements 
made in this AIF and other documents of the Company are expressly qualified by such cautionary 
statements and there can be no assurance that the anticipated results or developments will actually be 



 

realized or, even if realized, that they will have the expected consequences to or effects on the Company. 
The forward-looking statements in this AIF are made as at the date hereof, and the Company does not 
undertake any obligation to update or revise any forward-looking statements, whether as a result of new 
information, future events or otherwise, other than as required under applicable Canadian securities laws. 
 
Foreign Currency Information 
 
The Company’s expenses are denominated in Canadian dollars. The Company’s current exposure to 
exchange rate fluctuations is minimal since, to date, its primary activities have not resulted in material 
exposure to foreign currency risk. 
 
Market and Industry Data 

 
This AIF includes market and industry data that has been obtained from third-party sources, including 
industry publications. The Company believes that the industry data is accurate and that its estimates and 
assumptions are reasonable, but there is no assurance as to the accuracy or completeness of this data. 
Third-party sources generally state that the information contained therein has been obtained from sources 
believed to be reliable, but there is no assurance as to the accuracy or completeness of included 
information. Although the data is believed to be reliable, the Company has not independently verified any 
of the data from third-party sources referred to in this AIF or ascertained the underlying economic 
assumptions relied upon by such sources. The Company does not intend, and undertakes no obligation, to 
update or revise any such information or data, whether as a result of new information, future events or 
otherwise, except as, and to the extent required by, applicable Canadian securities laws. 
 
Regulatory 
 
The Company is a research and development company concentrating on psychedelic molecules, including 
psilocybin, and is focused on developing and commercializing psychedelic-inspired regulated medicines. No 
product will be commercialized prior to applicable legal or regulatory approval. 
 
Psilocybin is currently a Schedule III drug under the Controlled Drugs and Substances Act (Canada) (“CDSA”) 
and it is a criminal offence to possess substances under the CDSA without a prescription. Health Canada has 
not approved psilocybin as a drug for any indication. The Company does not deal with psychedelic 
substances except indirectly within laboratory and clinical trial settings conducted within approved 
regulatory frameworks in order to identify and develop treatments for medical conditions and does not 
have any direct or indirect involvement with illegal selling, production or distribution of any substances in 
jurisdictions in which it operates. While the Company believes psychedelic substances can potentially be 
used to treat certain medical conditions, it does not advocate for the legalization of psychedelics substances 
for recreational use. 
 
The Company makes no medical, treatment or health benefit claims about the Company’s proposed 
products. Health Canada and other similar regulatory authorities have not evaluated claims regarding 
psilocybin, psilocybin derivatives or other psychedelic compounds or nutraceutical products. The efficacy 
of such products have not been confirmed by approved research. There is no assurance that the use of 
psilocybin, psilocybin derivatives or other psychedelic compounds or nutraceuticals can diagnose, treat, 
cure or prevent any disease or condition. Vigorous scientific research and clinical trials are needed. The 
Company has not conducted clinical trials for the use of its proposed products. Any references to quality, 
consistency, efficacy and safety of potential products do not imply that the Company verified such in clinical 
trials or that the Company will complete such trials. If the Company cannot obtain the approvals or research 
necessary to commercialize its business, it may have a material adverse effect on the Company’s 
performance and operations. 
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GLOSSARY OF TERMS 

 
In addition to terms defined elsewhere in this AIF, the following terms, when used in this AIF, will have the 
following meanings (unless otherwise indicated): 
 
"ABCA" means the Alberta Business Corporations Act, R.S.A. 2000, c. B-9, as from time to time amended or 
re-enacted, and includes any regulations made pursuant thereto.  
 
"Acquisition" means the share exchange between the Company and the shareholders of Subco pursuant to 
the Share Exchange Agreement resulting in Subco becoming a wholly-owned subsidiary of the Company 
which constituted a Reserve Takeover of North Sur by Subco.  
 
"Agency Agreement" means the agency agreement dated December 15, 2020, entered into between the 
Company and the Agent with respect to the Concurrent Financing. 
 
"Agent" means Mackie Research Capital Corporation, the agent for the Concurrent Financing. 
 
"Agent’s Compensation Warrants" means the common share purchase warrants issued by the Company 
to the Agent and certain finders in connection with the Concurrent Financing pursuant to the terms of the 
Agency Agreement, to acquire an aggregate of 446,776 Compensation Shares at a price of $0.40 per 
Compensation Share until December 15, 2022. 
 
"ASC" means the Alberta Securities Commission. 
 
"BCBCA" means the Business Corporations Act (British Columbia) as from time to time amended or re-
enacted, and includes any regulations made pursuant thereto. 
 
"BCSC" means the British Columbia Securities Commission.   
 
"Board" means the board of directors of the Company, as it may be comprised from time to time. 
 
"CDSA" means the Controlled Drugs and Substances Act (Canada), as from time to time amended or re-
enacted, and includes any regulations made pursuant thereto.  
 
"CEO" means chief executive officer. 
 
"CFO" means chief financial officer. 
 
"Common Shares" means the common shares without par value in the capital of the Company. 
 
"Company" or "Mindset" means, following completion of the Acquisition, Mindset Pharma Inc. (formerly 
North Sur) and includes Subco, where the context requires. 
 
"Compensation Shares" means the Common Shares issuable upon exercise of the Agent’s Compensation 
Warrants. 
 
"Compensation Options" has the meaning ascribed to such term under the heading “General Development 
of the Business – Three Year History – Events Prior to Completion of the Acquisition”. 
 
"Concurrent Financing" means, collectively: (i) the brokered private placement offering of 10,428,813 units 
of the Company at a price of $0.40 per unit for aggregate gross proceeds of $4,171,525.20 pursuant to the 
terms of the Agency Agreement; and (ii) the non-brokered private placement offering of 2,146,187 units of 
the Company at a price of $0.40 per unit for aggregate gross proceeds of $858,474.80. 
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"Consolidation" means the consolidation of the Common Shares on the basis of one (1)  post-Consolidation 
Common Share for every fifty (50) pre-Consolidation Common Shares that became effective on July 16, 
2020. 
  
"COVID-19" means the means the Coronavirus disease 2019, an infectious disease caused by severe acute 
respiratory syndrome coronavirus 2 (SARS-CoV-2). 
 
"CRO" means a contract research organization. 
 
"CSE" means the Canadian Securities Exchange. 
 
"CSE Policies" mean the policies published by the CSE from time to time, applicable to companies listed on 
the CSE. 
 
"CTO" means the cease trade orders issued by the ASC and BCSC with respect to North Sur on May 8, 2017 
and May 9, 2017, respectively. 
 
"DMT" means dimethyltryptamine. 
 
"Escrow Agreement" has the meaning ascribed to such term under the heading “Escrowed Securities”. 
 
"Exchange Ratio" means 1.5235 Common Shares for every one Subco Share. 
 
"FDA" means the U.S. Food & Drug Administration. 
 
"IFRS" means International Financial Reporting Standards, as adopted by the International Accounting 
Standards Board, as amended from time to time. 
 
"InterVivo" means InterVivo Solutions Inc. 
 
"IT" means Information Technology. 
 
"Letter of Intent" has the meaning ascribed to such term under the heading “General Development of the 
Business – Three Year History – Events Prior to Completion of the Acquisition”. 
 
"Listing" means the listing of the Common Shares on the CSE. 
 
"Listing Date" means December 23, 2020, the date on which the Common Shares were listed on the CSE 
for trading. 
 
"Listing Statement" means the CSE Form 2A Listing Statement of the Company dated December 21, 2020, 
including all schedules attached hereto, prepared in support of the Listing, as the same may be amended, 
restated or supplemented from time to time. 
 
"LSD" means lysergic acid diethylamide, also known colloquially as acid. 
 
"MD&A" means management’s discussion and analysis. 
 
"MDD" means major depressive disorder, used interchangeably with clinical depression. 
 
"MDMA" means 3,4-methyl-enedioxy-methamphetamine. 
 
"NERD Agreement" has the meaning ascribed to such term under the heading “General Development of 
the Business – Three Year History – Events Following Completion of the Acquisition”. 
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"NEX" means the NEX board of the TSX Venture Exchange. 
 
"NHP" means natural health products. 
 
"NI 51-102" means National Instrument 51-102 – Continuous Disclosure Obligations of the Canadian 
Securities Administrators. 
 
"North Sur" means prior to the completion of the Acquisition, North Sur Resources Inc., a corporation 
incorporated under the ABCA by articles of incorporation dated January 12, 2011. 
 
"OBCA" means the Business Corporations Act (Ontario), as from time to time amended or re-enacted, and 
includes any regulations made pursuant thereto. 
 
"OBI" has the meaning ascribed to such term under the heading “General Development of the Business – 
Three Year History”. 
 
"OBI Promissory Note" has the meaning ascribed to such term under the heading “General Development 
of the Business – Three Year History – Events Following Completion of the Acquisition”. 
 
"Options" means the stock options of the Company entitling holders thereof to purchase Common Shares. 
 
"OSC" means the Ontario Securities Commission. 
 
"Related Person" has the meaning as described thereto in CSE Policy 1. 
 
"SEDAR" means the System for Electronic Document Analysis and Retrieval, at www.sedar.com. 
 
"Share Exchange Agreement" means the share exchange agreement dated July 31, 2020, between the 
Company, Subco and the shareholders of Subco.  
 
"Shareholders" means the holders of the Common Shares. 
 
"Stock Option Plan" means the stock option plan of the Company. 
 
"Subco" means, Mindset Pharma Limited, formerly Mindset Pharma Inc., a corporation incorporated under 
the OBCA on October 7, 2019.  
 
"Subco Options" means the stock options issued by Subco entitling holders thereof to purchase Subco 
Shares that were cancelled and replaced with Options at the closing of the Acquisition pursuant to the terms 
of the Share Exchange. 
 
"Subco Shares" means, prior to the completion of the Acquisition, the common shares in the capital of 
Subco. 
 
"Subco Shareholders" means the former holders of Subco Shares. 
 
"TSXV" means the TSX Venture Exchange. 
 
"Unit" has the meaning ascribed to such term under the heading “General Development of the Business – 
Three Year History – Events Following Completion of the Acquisition”. 
 
"USPTO" means the United States Patent and Trademark Office. 
 
"Warrants" has the meaning ascribed to such term under the heading “General Development of the 
Business – Three Year History – Events Following Completion of the Acquisition”.

http://www.sedar.com/
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CORPORATE STRUCTURE 

Name, Address and Incorporation 

The Company was incorporated as "1580792 Alberta Ltd." under the laws of the ABCA on January 12, 2011. 
North Sur subsequently changed its name to "Petro Occidente Capital Corp." on February 9, 2011. The 
Company further changed its name to "North Sur Resources Inc." on August 12, 2013.  The Company 
continued under the laws of the BCBCA on June 22, 2020. North Sur completed the Consolidation on July 
16, 2020. On September 8, 2020, the Company further changed its name to its current name, "Mindset 
Pharma Inc." in connection with the Acquisition. North Sur was inactive and had no operating business of 
its own prior to the Acquisition.  
 
Upon closing of the Acquisition on September 11, 2020: (i) the Company (then North Sur) and Subco 
consummated a business combination pursuant to the Share Exchange Agreement by way of share 
exchange, pursuant to which the Company became the direct parent and sole shareholder of Subco; (ii) the 
Company changed its name to "Mindset Pharma Inc."; (iii) Subco changed its name to "Mindset Pharma 
Limited"; and (iv) the Company changed its year end from December 31 to June 30. The Acquisition 
constituted a Reverse Takeover of the Company by Subco, with Subco as the reverse takeover acquirer and 
the Company as the reverse takeover acquiree, under applicable securities laws and for accounting 
purposes under IFRS. 
 
The Common Shares were listed for trading on the CSE under the symbol “MSET” on December 23, 2020.  
 
The Company's registered office and records office is located at 595 Burrard Street, Suite 2900, Vancouver, 
British Columbia V7X 1J5. The Company's head office is located at 217 Queen Street West, Suite 401, 
Toronto, Ontario M5V 0R2. 

Inter-corporate Relationships 

Set out below is the corporate structure of the Company and Subco, including the corporate jurisdiction 
and the percentage of shares of Subco owned, controlled or directed by the Company, as of the date of this 
AIF: 

Mindset Pharma Inc.  
(formerly North Sur Resources Inc.)  

(British Columbia) 
 

  
100% 

Mindset Pharma Limited  
(formerly, Mindset Pharma Inc.) 

(Ontario) 
 

 
 

GENERAL DEVELOPMENT OF THE BUSINESS 

On September 11, 2020, Subco completed its Reverse Takeover of North Sur pursuant to the terms of the 
Share Exchange Agreement.  The Acquisition was completed by was of a share exchange between the 
security holders of Subco and North Sur whereby North Sur acquired all of the issued and outstanding 
shares of Subco in exchange for 32,140,823 Common Shares and Subco became a wholly-owned subsidiary 
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of the Company.  With the completion of the Acquisition the Common Shares became listed on the CSE 
under the symbol “MSET”.  In connection with the completion of the Acquisition: 
 

• The Company acquired all the shares of Subco from the holders thereof in exchange for the 
issuance of 32,140,823 Common Shares on a one-for-one basis, and all existing convertible 
securities of Subco became convertible or exercisable into Common Shares rather than shares of 
Subco; 

 

• The directors and officers of the Company resigned and were replaced with nominees of Subco; 
 

• the financial year end of the Company became June 30, being the financial year end of Subco; 
 

• Subco became a wholly-owned subsidiary of the Company and the business of Subco became the 
business of the Company.   

 
Additional details regarding the Acquisition and the business of the Company can be found in the 
Company’s Listing Statement as filed on the Company’s SEDAR profile on December 23, 2020. 
 
History of the Company 

The Company was incorporated under the ABCA on January 12, 2011, as “1580792 Alberta Ltd.”  Prior to 
the Acquisition, the Company changed its name to “Petro Occidente Capital Corp.” on February 9, 2011.  On 
May 13, 2011, the Company completed its initial public offering of the Common Shares as a capital pool 
company pursuant to the policies of the TSXV on May 12, 2011. The Company issued 2,500,000 Common 
Shares at $0.10 per Common Share for gross proceeds of $250,000.  
 
The Common Shares were listed on the TSXV on May 13, 2011 under the symbol “OPP.P”. The Company 
completed its qualifying transaction on August 12, 2013, optioning the Manson Creek property from Panarc 
Resources. In connection with the qualifying transaction the Company changed its name to “North Sur 
Resources Inc.” and, as a result, the Company became engaged in the exploration and development of 
mineral properties in the Northwest Territories. The Company terminated the option on December 19, 
2014. 
 
The Company entered into an agreement to acquire intellectual property resulting in a change of business 
on August 19, 2015.  The proposed transaction was eventually terminated on October 26, 2016, and, as a 
result, the Company was inactive, and the Common Shares were transferred to the NEX board of the TSXV 
on August 21, 2017.  On March 28, 2018, the Common Shares were delisted from NEX for failure to pay 
listing maintenance fees. 
 
On June 22, 2020, the Company filed articles of continuance to continue the Company under the laws of 
the BCBCA.  
 
On June 23, 2020, Subco signed a binding letter of intent (the "Letter of Intent") with the Company to 
combine their corporate entities, whereby, among other things: (i) Subco would become a wholly owned 
subsidiary of the Company; (ii) the shareholders of Subco would become the controlling shareholders of 
the Company; (iii) the business of Subco would become the business of the Company; (iv) the name of the 
Company would be "Mindset Pharma Inc."; and (v) the Company would seek a listing of the Common Shares 
on the CSE. 
 
On July 16, 2020, the Company amended its articles to effect the Consolidation. 
 
On July 16, 2020, the Company completed a private placement raising $240,000 through the sale of 
12,000,000 units ("North Sur Units") at a price of $0.02 per Unit. Each North Sur Unit consisted of one North 
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Sur Share and one North Sur Warrant, each North Sur Warrant entitling the holder thereof to acquire one 
North Sur Share at a price of $0.15 until June 24, 2022.  

On July 24, 2020, Subco filed a third provisional patent application with the USPTO covering a new chemical 
synthesis process for synthesizing both intermediates of the Mindset NCE’s as well as the synthesis of 
psilocybin and psilocin (the "Mindset Synthesis Process"). The management team believes that the Mindset 
Synthesis Process represents fewer steps to synthesize psilocin and psilocybin than any of the established 
methodologies used today and has advantages over current processes that include: lower cost, milder 
reaction conditions; more convenient operations; easily obtained commercially available raw materials; 
suitability for multi-kilogram scale manufacturing; and lower environmental impact.   

On July 31, 2020, the Company signed the Share Exchange Agreement with Subco and the Subco 
Shareholders.  
 
On August 6, 2020, the Company completed a private placement raising $1,049,500 through the sale of 
6,996,666 Common Shares at $0.15 per share (the "North Sur Financing").  
 
On September 11, 2020, the Company completed the Acquisition. See “General Development of the 
Business.”   
 
On September 16, 2020, the Company entered into an agreement with a third-party contract research 
organization, relating to the synthesis of Mindset's novel compounds and the storage of pharmaceutical 
research samples. 
 
As of November 3, 2020, the Ontario Brain Institute ("OBI") has invested $400,000 into the business of the 
the Company, evidenced by a secured convertible promissory note (the "OBI Promissory Note"). The OBI 
Promissory Note bears a maturity date of March 1, 2023 and accrues interest at a rate of 6% per annum. 
Under the terms of the OBI Promissory Note, OBI has the option to convert the principal amount and any 
interest accrued thereon into Common Shares at a price equal to a 20% discount to the price or deemed 
price attributed to the Common Shares based on a 20-day volume weighted average price of the Common 
Shares, subject to adjustment in certain events. At the Company's discretion, a minimum of 50% of the OBI 
Promissory Note can be settled in cash. 
 
In connection with the OBI Promissory Note, the Company entered into a neuroscience early research and 
development project contract research organization funding agreement (the "NERD Agreement") as of 
November 3, 2020 with OBI and InterVivo. The NERD Agreement governs the use of funds by InterVivo with 
respect to the capital advanced by OBI to the Company under the OBI Promissory Note.  
 
The OBI is a provincially funded, not-for-profit organization that accelerates discovery and innovation. OBI 
partners with research and industry to co-ordinate commercialization and application of brain-related 
technologies and to help de-risk investment in neuro-technologies, bridging the funding gap between 
research and private capital to ensure validated brain-related technology. The organizations collaborative 
approach will help the Company access experts in CNS disorders to help accelerate the Company's pre-
clinical pipeline of drug assets.   
 
On December 15, 2020 and December 16, 2020, the Company completed the Concurrent Financing and 
raised an aggregate gross amount of $5,030,000 through the issuance of an aggregate of 12,575,000 units 
of the Company (each a "Unit") at a price of $0.40 per Unit. Each Unit issued pursuant to the Concurrent 
Financing consists of one Common Share and one common share purchase warrant (each a "Warrant"), 
each Warrant entitling the holder thereof to acquire on additional Common Share at a price of $0.60 for a 
period of two (2) years from the date of issuance. 
 
In connection with the Concurrent Financing, as consideration for the services provided by the Agent, the 
Company paid to the Agent a cash commission of $178,710.50 (exclusive of the Agent's legal fees and 
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reasonable out-of-pocket expenses) and issued to the Agent an aggregate of 446,776 Agent’s Compensation 
Warrants, each Agent's Compensation Warrant exercisable at a price of $0.40 per Common Share until 
December 15, 2022. 
 
In addition, the Company issued an aggregate of 15,938 compensation options (a "Compensation Option") 
to Damus Capital Limited, as consideration for introducing certain purchasers to the Company that 
participated in the Concurrent Financing. Each Compensation Option entitles the holder thereof to acquire 
one Common Share at a price of $0.40 until December 15, 2022. 
 
Effective January 1, 2020, the Company entered into an arm’s length marketing agreement (the “Marketing 
Agreement”) with Hybrid Financing Inc. (“Hybrid”). As consideration for Hybrid’s services to be provided 
under the Marketing Agreement, the Company agreed to pay a monthly fee of C$15,000, plus applicable 
taxes, during the initial six-month term. The Company has the option to renew the Marketing Agreement 
on a rolling three-month basis. Hybrid has been engaged to heighten market awareness for the Company 
and to broaden the Company’s reach within the investment community.  
 
On December 20, 2020, the Company announced the filing of an additional provisional patent application 
covering a chemically distinct group of psychedelic compounds with the USPTO. 

Effective January 27, 2021, the Common Shares commenced trading on the Frankfurt Stock Exchange under 
the symbol "9DF”. 

Effective February 1, 2021, the Company engaged the services of Black Vulcan Resources, LLC ("Black 
Vulcan") and Angstrom Capital Ltd. ("Angstrom" and together with Black Vulcan, the "Consultants") to 
assist the Company with business strategy and corporate development. As consideration for their services, 
each of Black Vulcan and Angstrom will be paid: (i) an aggregate of 1,000,000 common shares in the capital 
of the Company, issuable in tranches; and (ii) a cash payment in the aggregate of $150,000, paid over a ten-
month term in accordance with the respective consulting agreement entered into by the Company with 
each of Black Vulcan and Angstrom, all subject to the approval of the Canadian Securities Exchange ("CSE"). 
The Consultants will comply with all applicable securities laws, including the policies of the CSE in providing 
their services to the Company. 
 
Effective February 5, 2021, the Company announced the filing of three final patent applications with the 
USPTO. The patent applications cover a comprehensive range of novel diverse proprietary compounds 
designed to deliver similar therapeutic benefits to psilocybin with a lower overall metabolic liability and 
predictable duration of action, along with their related processing methods, potential compositions, and 
therapeutic uses. The applications include both novel prodrug and deuterated derivatives of psilocybin, 
which could be candidates for the expedited 505(b)2 approval pathway, as well as potential novel sidechain-
restricted psilocybin-inspired psychedelics. The elegant design of these compounds has drawn on multiple 
decades of drug design, medicinal chemistry and drug development by the Mindset scientific team. 
Concurrently, these three applications were also filed under the Patent Cooperation Treaty ("PCT") 
extending Mindset’s entitlement to seek patent protections for these inventions in member states to the 
PCT (which includes all major industrialized markets). Both the USPTO and PCT patent applications claim 
priority dates of the Company’s previously filed USPTO provisional applications, which were filed on 
February 4, 2020.  
 
Effective February 19, 2021, the Company was added to the North American Psychedelics Index, which is 
provided by German-based index provider, Solactive (the "Index"). The Index is designed to provide a 
measure of the performance of North American publicly listed life sciences companies focused on 
psychedelic medicines, and other companies with business activities in the psychedelics industry. The Index 
is passive, weighing constituent companies according to their market cap, with a number of conditions that 
prevent the Index becoming dominated by big pharma, and by psychedelics companies with the largest 
market cap. Additionally, certain index funds, including the Horizons Psychedelic Stock Index ETF, utilize the 
Index as a benchmark. 
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On February 22, 2021, the Company announced that it has engaged a leading international contract 
development and manufacturing organization ("CDMO") to synthesize a 1.0 kg batch of cGMP (i.e. 
pharmaceutical grade) psilocybin utilizing the Mindset Synthesis Process, which management believes to 
be a highly innovative and cost-effective patent-pending synthesis process. The large-scale cGMP synthesis 
batch is expected to be released in the fall of 2021. Mindset anticipates that there will be significant demand 
for its proprietary, high-quality psilocybin supply given the increasing number of trials and studies underway 
utilizing psilocybin. High-quality psilocybin for clinical research purposes is currently expensive and difficult 
to procure, however, the proprietary Mindset Synthesis Process provides the Company with a unique 
advantage to accelerate the commercialization of its portfolio of intellectual property. Several CDMOs that 
specialize in psilocybin synthesis have exclusive relationships with individual clients, further narrowing the 
range of psilocybin supply options. Additionally, Mindset is not aware of any existing psilocybin suppliers 
that have synthesized a commercial quantity at a scale exceeding 1.0kg.   

 
Significant Acquisitions and Dispositions 

Other than the Acquisition, the Company has not completed any significant acquisitions or dispositions 
during its most recently completed financial year for which disclosure is required under Part 8 of NI 51-102. 

DESCRIPTION OF THE BUSINESS 

General 

The Company is a neuro-pharmaceutical drug development platform that seeks to advance medicines based 
on psychedelic substances through rigorous scientific pre-clinical and clinical trials, performed by third-
party contract research organizations. The Company’s mission is to discover, develop and deploy 
psychedelic inspired medicines that alleviate suffering and improve health, as well as to prove the safety 
and efficacy of psychedelic-based substances as disruptive technologies and solutions for a continuum of 
mental illnesses and other significant unmet medical needs. In furtherance of this mission, the Company is 
actively assembling a compelling portfolio of intellectual property relating to the synthesis, production and 
manufacturing of psychedelic inspired medicines for use as prescription medications. Through this unique 
drug development platform, the Company designs novel compounds and utilizes a pre-clinical screening 
cascade incorporating both in-vitro and in-vivo assays to select promising new drug candidates that 
demonstrate a range of pharmacological properties that may show potential to treat a myriad of mental 
health problems that have proven resistant to traditional drug therapies. 
 
Management of the Company intends that the psychedelic inspired medicines that it develops will only be 
commercialized as regulated medicines under territory specific, established, regulatory pathways. This 
entails conducting preclinical studies and subsequently clinical trials utilizing research scientists with 
extensive psychedelics backgrounds, using experienced clinical drug development teams, the production 
and supply of drugs at all levels of development according to current Good Manufacturing Practices, - 
minimum requirements for the methods, facilities and controls used in manufacturing, processing and 
packing of an active pharmaceutical ingredient (API) and drug product - and conducting all trials and 
development under the supervision and guidance of Health Canada, the US FDA and other applicable 
regulatory authorities. 
 
The Company leverages third-party contract research organizations to perform laboratory synthesis and 
pre-clinical testing efficiently and cost-effectively, retaining all rights to its intellectual property. As an early-
stage scientific discovery business, the Company believes that this virtual model enables it to access a 
greater range of scientific capabilities more cost effectively than it could by building these capabilities itself. 
The Company is continually evaluating studies and scientific literature focusing on the medical benefits of 
other psychedelic substances. The Company’s business is premised on a growing body of research that 
psychedelics can be a new way to treat mental health issues that prove unresponsive to current therapies. 
The Company’s platform strategy is currently focused on the discovery and pre-clinical development of 
psychedelic substances, but we will ultimately seek to commercialize our psychedelic inspired medicines in 
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the future, likely through pre-commercialization licensing arrangements with clinical-stage pharmaceutical 
companies or through development partnerships that include milestone-based payments and royalties. 
 
The Company considers its business and related activities to be typical for a biopharma business focused 
on pre-clinical drug discovery and development.  The goal of pre-clinical drug discovery and development 
is to identify, screen and select novel chemical entities (NCEs) (i.e. new molecules not previously identified 
in scientific literature) that have efficacy characteristics and a safety profile that would make them 
promising and acceptable candidates to bring to clinical (i.e. human) trials that are required before any new 
medicine is accepted by health regulators.  Given the expense and time required to bring a drug to market 
through clinical trials, qualified new compounds with promising efficacy and safety data developed through 
sophisticated pre-clinical development practices can have significant value.  Pre-clinical drug discovery and 
development typically encompass a range of activities starting with a) new molecule ideation and design, 
b) synthesis of compounds, c) testing of the synthesized compounds through "in vitro" screening in order 
to assess preliminary efficacy (i.e. testing that takes place in controlled artificial environments with selected 
chemical or biological agents) and pharmacological characteristics, d) testing of a subset of the synthesized 
compounds through "in vivo" testing (i.e. testing in live animals using established models correlating the 
effect of a type of drug on animals to desired outcomes in humans), e) conducting investigational new drug 
(IND) enabling studies which includes both in vitro and in vivo studies to establish safety of NCEs, and f) 
preparation of an IND summarizing safety and efficacy findings, which is required in order to seek 
permission from regulators to proceed to clinical trials.   
 
Rational drug design is now a common method used by the pharmaceutical industry to identify potential 
compounds to take forward for further development. Initially, a target, such as a receptor or enzyme, has 
to be identified relating to a particular disease state. This target then has to be fully characterized and, 
finally, a molecule must be designed that binds to it.1 With respect to psychedelics, it is generally agreed 
upon that the biological target is the 5HT-2A receptor. This is a subtype of 5-HT2 receptors that belongs to 
the serotonin receptor family. It is a well understood scientific concept, which substantially de-risks the 
drug development process for the Company compared to traditional drug discovery processes.  
 
The Company is applying typical drug development steps to "classic" psychedelic drugs in order to develop 
new medicines for complex neuropsychiatric indications that have high prevalence rates and unmet 
treatment needs.  On February 4, 2020, the Company filed two provisional patent applications with the 
USPTO covering two novel diverse chemical scaffolds protecting the discovery and development of NCEs to 
treat the aforementioned indications. The Company continues to synthesize a number of compounds and 
advance them through a range of human serotonin subtype receptor assays (i.e., in-vitro testing).  These 
assays indicate that a number of the Company's compounds display an effect at the key 5HT2A receptor 
similar to, and in some cases superior to, psilocin, the active metabolite of psilocybin. The Company is now 
advancing its proprietary compounds through a highly focused and carefully designed in-vivo program to 
further elucidate their pharmacokinetic properties, safety profile, and efficacy, with a goal of selecting one 
or more lead drug candidates to advance to PoC human clinical trials. The data from in vivo studies 
demonstrate that the compounds that showed 5HT2A activity are also showing in vivo behavioural evidence 
of 5HT2A activity that can be blocked with pre-treatment of a full antagonist. Moreover, the compounds 
are showing oral activity and promising durations of action in rat pharmacokinetics studies. On the basis of 
these preliminary results, Mindset filed a provisional USPTO patent for a third class of compounds in 
December 2020 and have now filed three final PCT patents for prodrugs, deuterated compounds and 
sidechain restricted analogs. 
   
This approach places the Company in an industry in which there are high barriers to entry, due to the need 
to conduct regulated trials, the time and money involved in doing so, and the related need to develop and 
protect intellectual property associated with drug development. As such, the Company’s ability to build a 
compelling drug portfolio and pipeline and to raise the financing necessary for its operations are key to 
success. 

 
1https://www.pharmaceutical-journal.com/opinion/comment/rational-drug-design-identifying-and-characterising-a-
target/10969751.article?firstPass=false 
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Mindset's business is premised on a growing body of research that psychedelics can be a new way to treat 
a myriad of health indications, including depression and addiction. Psychedelic drugs are psychoactive drugs 
which can cause in their users altered states of consciousness, along with auditory and visual hallucinations.  
Classic psychedelic drugs include LSD, "magic mushrooms" or their active constituents such as psilocybin 
and psilocin, DMT, and MDMA, among others. In addition, Mindset has a portfolio of several compounds 
that show a great breadth of the pharmacological characteristics; these not only show potential for 
psychedelic-assisted psychotherapy but some compounds may be better suited to indications in which 
medicines are taken home. Some of the potential indications are eluded to below in a summary of the 
current clinical findings with psychedelics.  
 
Psychedelics  
 
Scientists today are entering a new era of studying a unique class of pharmacological compounds - 
psychedelics.2 Although research with these compounds was first started in the 1950s and ‘60s, it abruptly 
ended in the early 1970s in response to unfavourable media coverage, resulting in misperceptions of risk 
and highly restrictive regulations. After a decades-long hiatus, in 2000 the research group at Johns Hopkins 
Center for Psychedelic and Consciousness Research ("John Hopkins"), located in Baltimore, Maryland, USA, 
was the first to obtain regulatory approval in the United States to reinitiate research with psychedelics in 
healthy, psychedelic-naive volunteers.3 A 2006 publication of John Hopkins on the safety and enduring 
positive effects of a single dose of psilocybin is widely considered the landmark study that sparked a renewal 
of psychedelic research world-wide.4  
 
Since that time, John Hopkins has published further ground-breaking studies in more than 60 peer-reviewed 
articles in respected scientific journals.5 This makes Johns Hopkins the leading psychedelic research 
institution in the U.S., and among the few leading groups worldwide. Research undertaken at John Hopkins 
has demonstrated therapeutic effects in people who suffer a range of challenging conditions including 
addiction (smoking, alcohol, other drugs of abuse), existential distress caused by life-threatening disease, 
and treatment-resistant depression.6 Studying healthy volunteers has also advanced understanding of the 
enduring positive effects of psilocybin and provided unique insight into neurophysiological mechanisms of 
action, with implications for understanding consciousness and optimizing therapeutic and non-therapeutic 
enduring positive effects.7 
 
At John Hopkins, researchers are focused on discovering how psychedelics affect behaviour, mood, 
cognition, brain function, and biological markers of health. Upcoming studies will determine the 
effectiveness of psilocybin as a new therapy for opioid addiction, Alzheimer's disease, post-traumatic stress 
disorder (PTSD), post-treatment Lyme disease syndrome (formerly known as chronic Lyme disease), 
anorexia nervosa and alcohol use in people with major depression. Psychedelics are a class of drugs that 
affect the brain’s serotonin receptors, triggering a variety of changes in sight, hearing and thought, thus 
producing an altered state of consciousness. Drugs commonly included in this category are LSD (known 
colloquially as acid), psilocybin and psilocin (psychoactive constituents of magic mushrooms), MDMA 
(known colloquially as ecstasy) and DMT (active constituent in ayahuasca).    
 
In recent years, there has been a growing interest in the beneficial uses of psychedelics within the scientific 
and medical community, as well as in mainstream society as a new generation of individuals reach out to 
explore the medicinal development potential of substances such as psilocybin, LSD, ayahuasca, and MDMA. 
MDMA was granted breakthrough therapy designation by the FDA for the treatment of PTSD in 2017 and 
is currently in Phase 3 clinical trials. LSD is being evaluated for: (i) the treatment of PTSD, and is currently in 

 
2 https://hopkinspsychedelic.org/ 
3 https://hopkinspsychedelic.org/ 
4 https://hopkinspsychedelic.org/ 
5 https://hopkinspsychedelic.org/index/#research 
6 https://hopkinspsychedelic.org/ 
7 https://hopkinspsychedelic.org/ 
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Phase 3 clinical trials; and (ii) its ability to relieve anxiety.8 Psilocybin was granted breakthrough therapy 
designation for both treatment‐resistant depression and major depressive disorder in 2018 and 2019, 
respectively.9 Psilocybin is also being evaluated for the cessation of smoking, the treatment of depression, 
and reducing the fear of death in individuals with terminal illness. Ayahuasca is being evaluated for its ability 
to combat depression. 
 
There is an emerging body of evidence from research conducted at leading research institutions in North 
America and Western Europe, including Johns Hopkins, NYU10, and Imperial College London11, that 
psychedelic drugs, when used with medical guidance in an appropriate setting, can be beneficial to patients 
suffering from a range of neuropsychiatric disorders.12  
 
These include studies demonstrating the efficacy of psychedelics in treating:  

• Treatment-resistant depression13 (Imperial College),  

• End-of-life cancer angst (Johns Hopkins14, NYU15).  
 
The pharmaceutical potential of psychedelic drugs has excited researchers and clinicians due to the limit of 
treatment options and resistance of these conditions to conventional treatments. 
 
According to the clinicaltrials.gov database, there are 100-150 clinical trials underway globally using 
psychedelics to treat various substance abuse and mental health disorders16.  Some of the more advanced 
later-phase clinical trials featuring public domain psychedelics underway include:    

• The Multidisciplinary Association for Psychedelic Studies (MAPS) announced the results of an interim 
analysis of the data from the first of its two Phase 3 clinical trials of MDMA-assisted psychotherapy for 
PTSD, indicating a 90% or greater probability that the trial will detect statistically significant 
improvement in PTSD symptoms17 
 

• The Usona Institute has received Breakthrough Therapy Designation from the US Food and Drug 
Administration (FDA) for its Phase 2 clinical trial of psilocybin in the treatment of major depressive 
disorder (MDD).18 Breakthrough Therapy Designation establishes the FDA’s 
organizational commitment to promoting an efficient development program for psilocybin in MDD19. 

 
The substantial body of studies published to date that demonstrate the clinical utility of psilocybin/psilocin20 
de-risk the Company's overall drug development program, coupled with the consensus scientific view that 
a psychedelic experience is mainly reliant on activity at the 5HT2A brain receipt de-risks the Company's 
overall drug development program. This consensus around the key biological target, the 5HT2A receptor, 
allows the Company's scientific advisory team to employ rational drug design principals in order to design 
molecules on the basis of their ability to specifically target the 5HT2A receptor. 

 
8 https://maps.org/research/mdma/ptsd/phase3 
9 https://www.fda.gov/patients/fast-track-breakthrough-therapy-accelerated-approval-priority-review/breakthrough-therapy 
10https://www.nyu.edu/about/news-publications/news/2018/june/the-underground-world-of-psychedelics-and-the-potential-of-
plant.html 
11 https://www.imperial.ac.uk/psychedelic-research-centre/research/ 
12 https://www.scientificamerican.com/article/johns-hopkins-scientists-give-psychedelics-the-serious-treatment/ 
13 https://pubmed.ncbi.nlm.nih.gov/29119217/ 
14 https://www.ncbi.nlm.nih.gov/pmc/articles/PMC5367557/ 
15 https://journals.sagepub.com/doi/pdf/10.1177/0269881116675512 
16 https://clinicaltrials.gov/ct2/show/NCT03866174 
17 https://maps.org/news/media/8154-press-release-interim-analysis-shows-at-least-90-chance-of-statistically-significant-difference-
in-ptsd-symptoms-after-mdma-assisted-psychotherapy 
18https://www.pharmaceutical-business-review.com/news/fda-grants-breakthrough-therapy-designation-to-usona-institutes-
psilocybin-for-major-depressive-disorder/ 
19https://compasspathways.com/compass-pathways-receives-fda-breakthrough-therapy-designation-for-psilocybin-therapy-for-
treatment-resistant-depression/ 
20 https://www.scientificamerican.com/article/johns-hopkins-scientists-give-psychedelics-the-serious-treatment/ 
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As the classic psychedelics have been well described in literature of the past several decades and as a result, 
obtaining intellectual property rights over the classic psychedelics is challenging.21  It is not possible to 
receive a "composition of matter" patent, which would protect any use of the molecules. While it is possible 
to patent specific formulations of these drugs, the relative protection provided by this strategy is far less 
meaningful than a composition of matter patent. The Company believes that this presents a significant 
opportunity to create second-generation psychedelic medicines, where the patent protection provided can 
justify the vast expenses necessary to progress drug candidates through clinical trials. It is the Company’s 
belief that only the psychedelic drugs that have a composition of matter patent protection will be able to 
provide the economic incentive necessary to attract significant investment. 
 
The Company believes that designing second generation psychedelic inspired medicines, which improve 
upon the pharmacological and therapeutic efficacy of the classic psychedelics described herein presents a 
significant potential market opportunity given the following factors:  
 

1. the substantial number of patients suffering from psychiatric and neurological conditions that are 
not well treated by or are refractory to currently approved pharmaceuticals; 
 

2. the growing evidence and research in support of the therapeutic benefit of psychedelics and the 
increased willingness of regulators to consider psychedelic drugs as a valid treatment option for 
neuropsychiatric disorders;   
 

3. the under-explored potential to optimize "classic" psychedelic drugs by creating more stable and 
predictable pharmaceutical drugs;  
 

4. the potential value in creating new drugs that will enjoy patent protection; and 
 

5. the ongoing clinical evidence currently establishing the utility and clinical processes for 
psychedelic-assisted therapies greatly de-risks the drug development pathway being undertaken 
by the Company.   

 
Current legislative framework under the CDSA 
 
Psychedelics are illegal to possess, obtain or produce without a prescription or a license and they are a 
Schedule III drug under the CDSA. The CDSA prohibits the possession of a Schedule III drug absent 
authorized under the CDSA or a related regulation (either via a license or an authorized exemption under 
section 56 of the CDSA). 
 
In Canada, oversight of healthcare is divided between the federal and provincial governments. The federal 
government is responsible for regulating, among other things, the approval, import, sale, and marketing 
of drugs such as ketamine and other psychedelic substances, whether natural or novel. The 
provincial/territorial level of government has authority over the delivery of health care services, including 
regulating health facilities, administering health insurance plans such as the Ontario Health Insurance 
Plan ("OHIP"), distributing prescription drugs within the province, and regulating health professionals 
such as doctors, psychologists, psychotherapists, and nurse practitioners. Regulation is generally overseen 
by various colleges formed for that purpose, such as the College of Physicians and Surgeons of Ontario. 
 
Health Canada, a department of the Government of Canada, regulates the Psychedelics under the CDSA - 
MDMA and ketamine are Schedule I controlled substances, while LSD and psilocybin are both Schedule III 
controlled substances. In all cases, this means that there is a general prohibition on the sale, export, import, 
possession, and production of the Psychedelics. However, under Section 56(1) of the CDSA, the Minister of 
Health has the ability to grant exemptions to these restrictions.  
 
 

 
21 https://www.ncbi.nlm.nih.gov/pmc/articles/PMC3146086/ 
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Section 56 Exemption 
 
The Minister of Health can grant exemptions under section 56 of the CDSA to use controlled substances if 
the Minister deems them necessary for a medical or scientific purpose, or otherwise in the public interest.22 
In August 2020, four Canadians with late stage cancer were granted approval by the federal Minister of 
Health to use psilocybin in the therapeutic treatment of end-of-life distress.23 By obtaining a section 56 
exemption under the CDSA, these patients now have approval to possess and use psilocybin, which in 
typical circumstances, is prohibited.24 These four patients are the first known individuals to legally use 
psilocybin since it became illegal in Canada in 1974. Given the public and scientific interest in mental health 
treatments using psychedelics it stands to reason that section 56 exemptions are a possible avenue for 
getting access to controlled substances like psychedelics in the future once further studies have been 
published. 
 
Regulation Exemptions 
 
Despite the general prohibition on controlled substances, there are regulations that can allow authorized 
persons to possess, produce, sell, import/export and transport controlled substances. The Food and Drug 
Regulations gives authorization to persons (including licensed dealers and those exemption under section 
56(2) of the CDSA) to have access to psychedelics.25 For example, ketamine is regulated as a "narcotic" 
under the Narcotic Control Regulations and is the only psychedelic governed by this regulation. It is already 
legally available for medical use.26  
 
These regulations provide a framework for expanding and monitoring the legal use of controlled substances 
in Canada as well, importantly, issuing licenses to prospective dealers. 
 
Licensing  
 
Any person who ordinarily resides in Canada or a corporation, which has a head office in Canada, is eligible 
to apply for a dealer’s license for controlled substances. Currently, a licensed dealer may only sell 
psychedelics to an institution for clinical or research purposes. Prior to the sale, the research institution 
must obtain authorization from Health Canada.27 A licensed dealer also has the ability to import and export 
controlled substances, however, a permit from Health Canada must be obtained for each import or 
export.28 In short, while a dealer’s licence opens the door for buying and selling psychedelics, the activities 
are still heavily regulated. 
 
The legal and regulatory landscape concerning psychedelics continues to evolve as it becomes more traversed. 
We foresee the potential for changes through an increase in the number of actors on the basis of broader 
applications of section 56 of the CDSA or increasing approvals granted by Health Canada under existing 
regulations.   
 
The Company aims to discover, develop and deploy psychedelic inspired medicines to treat addiction and 
mental health conditions in a clinical test environment for medical and scientific purposes. The Company 
intends to work in partnership with third-party contract research organizations that hold a Controlled Drugs 
and Substances Dealers Licence to allow for analytical testing of psilocin and psilocybin, and to perform 
laboratory synthesis and pre-clinical testing. The Company has obtained clearance from the Health Canada 
to proceed with research work on its synthesized compounds. On September 4, 2020, the Company 
received confirmation from the Health Canada that its current portfolio of synthesized compounds were 
not deemed controlled substances under the CDSA and therefore the Company does not require further 
regulatory or legislative changes at this time in order to advance its business plan in compliance with the 

 
22 https://www.dlapiper.com/en/canada/insights/publications/2020/06/an-update-on-psychedelics-in-canada/ 
23https://beta-ctvnews-ca.cdn.ampproject.org/c/s/beta.ctvnews.ca/national/health/2020/8/4/1_5051357.html 
24 Controlled Drug and Substance Act, SC 1996, c19, s4-7. 
25 Food and Drug Regulations, CRC, c 870, s J (1978) [FDR]. 
26https://www.canada.ca/en/health-canada/services/substance-use/controlled-illegal-drugs/ketamine.html#a1 
27https://www.canada.ca/en/health-canada/corporate/about-health-canada/legislation-guidelines/acts-regulations/frequently-
asked-questions-food-drug-regulations.html 
28 FDR, supra note 9 at s J.01.038 and J.01.048. 
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CDSA.29 
 
The process required before a prescription drug product candidate may be marketed in Canada generally 
involves: 
 

• Chemical and Biological Research - Laboratory tests are carried out on tissue cultures and with a 
variety of small animals to determine the effects of the drug. If the results are promising, the 
manufacturer will proceed to the next step of development. 

 

• Pre-Clinical Development – Animals are given the drug in varying amounts over differing periods 
of time. If it can be shown that the drug causes no serious or unexpected harm at the doses 
required to have an effect, the manufacturer will proceed to clinical trials. 

 

• Clinical Trials — Phase 1 - The first administration in humans is to test if people can tolerate the 
drug. If this testing is to take place in Canada, the manufacturer must prepare a clinical trial 
application for the Therapeutic Products Directorate of Health Canada (the "TPD"). This includes 
the results of the first two steps and a proposal for testing in humans. If the information is 
sufficient, the Health Products and Food Branch of Health Canada (the "HPFB") grants 
permission to start testing the drug, generally first on healthy volunteers. 

 

• Clinical Trials — Phase 2 - Phase 2 trials are carried out on people with the target condition, who 
are usually otherwise healthy, with no other medical condition. Trials carried out in Canada 
must be approved by the TPD. In Phase 2, the objective of the trials is to continue to gather 
information on the safety of the drug and begin to determine its effectiveness. 

 

• Clinical Trials — Phase 3 - If the results from Phase 2 show promise, the manufacturer provides an 
updated clinical trial application to the TPD for Phase 3 trials. The objectives of Phase 3 include 
determining whether the drug can be shown to be effective, and have an acceptable side 
effect profile, in people who better represent the general population. Further information will 
also be obtained on how the drug should be used, the optimal dosage regimen and the possible 
side effects. 

 

• New Drug Submission - If the results from Phase 3 continue to be favourable, the drug 
manufacturer can submit a new drug submission ("NDS") to the TPD. A drug manufacturer can 
submit an NDS regardless of whether the clinical trials were carried out in Canada. The TPD 
reviews all the information gathered during the development of the drug and assesses the risks 
and benefits of the drug. If it is judged that, for a specific patient population and specific 
conditions of use, the benefits of the drug outweigh the known risks, the HPFB will approve 
the drug by issuing a notice of compliance. 

 
The Company has had multiple conversations with Health Canada to ensure that all current works in 
progress are being carried out in a compliant manner and management of the Company actively maintains 
a continued dialogue with Health Canada to ensure ongoing compliance. The status of a substance under 
the CDSA is a point-in-time consideration, and may change as a result of new information, or due to changes 
in the Schedules to the CDSA. The Company and its affiliates are responsible for maintaining up-to-date 
awareness of the current status of its synthesized compounds, and to meet all applicable regulatory 
requirements. 
 
 
 
 

 
29 The status of a substance under the CDSA is a point-in-time consideration, and may change as a result of new information, or due 
to changes in the Schedules to the CDSA. The Company and its affiliates are responsible for maintaining up-to-date awareness of the 
current status of its synthesized compounds, and to meet all applicable regulatory requirements. 
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Mindset New Drug Program 
 
Mindset has developed a leading pipeline of diverse patent-pending pre-clinical psilocybin-inspired drug 
candidates, employing cutting-edge structure-based drug design strategies in order to create novel and 
patentable optimized psychedelic drug candidates for pharmaceutical use.  Mindset’s new drugs are 
broadly grouped into three "families".  
 
The first family can further be divided into prodrugs and deuterated analogs of psilocybin. The former has 
shown rapid metabolism into psilocin with verified efficacy both in vitro and in vivo. The deuterated analogs 
have shown similar effects as psilocin on receptor binding and function assays and in vivo data indicate 
similar efficacy to psilocybin with oral bioavailability and central nervous system penetration. This positions 
this first family of compounds as potential rapid drug development candidates for generic patentable 
psilocybin. 
 
The second family, which consists of restricted side-chain analogs of psilocybin, show increased potency 
and efficacy compared to psilocin and psilocybin based on both in vitro and in vivo data, respectively. 
Certain compounds also show oral bioavailability and are brain penetrant with in vivo pharmacokinetic 
evidence of shorter duration than psilocybin. This profile positions this second family of compounds for 
next generation in clinic candidates to support psychedelic-assisted psychotherapy applications and 
protocols. 
 
The third and final family continues to demonstrate unique and promising in vitro profiles. In particular, 
certain compounds from the third family show a similar binding profile to the human 5HT2A receptor 
comparable to that of psilocin’s, but with smaller effect size and a much longer duration of action based on 
human liver microsome stability data. This profile uniquely positions the third family of compounds for 
potential microdosing applications, including specialized populations and indications such as pediatric 
ADHD and Alzheimer’s disease. 
 
The results of these PoC studies indicate that Mindset has several promising psilocybin-inspired drug 
candidates with differentiated pharmacological properties. Consistency between its in vitro and in vivo 
studies strongly validates both Mindset’s extensive in vitro drug screening protocols as well as the elegant 
drug design strategies used by the Mindset scientific team.    
 
Mindset Synthesis Process 
 
The patent-pending Mindset Synthesis Process strategically complements the Company's next generation 
drug development program and management of the Company believes it represents a significant potential 
commercialization opportunity. The Mindset Synthesis Process is an innovative synthesis process that offers 
a cost-effective synthesis process for large scale cGMP synthesis of psilocybin. Management of Mindset 
anticipates that there will be significant demand for its proprietary, high-quality psilocybin supply given the 
increasing number of trials and studies underway utilizing psilocybin. High-quality psilocybin for clinical 
research purposes is currently expensive and difficult to procure, however Mindset's cost-effective patent-
pending synthesis process provides Mindset with a unique advantage to accelerate the commercialization 
of its portfolio of intellectual property. Several CDMOs that specialize in psilocybin synthesis have exclusive 
relationships with individual clients, further narrowing the range of psilocybin supply options. Management 
of the Company anticipate that the Mindset Synthesis Process can benefit the entire medical psychedelic 
market, from the drug design process stage to clinical treatment as it is scalable, efficient and to the best 
knowledge of management, one of the most cost-effective methods currently available for GMP grade 
psilocybin with a non-optimized cost per gram substantially below current retail costs. The Mindset 
Synthesis Process potentially represents a superior route to synthesizing psilocybin than the established 
methodologies used today and has advantages over current processes that include: mild reaction 
conditions; convenient operations; easily obtained commercially available raw materials, suitability for 
multi-kilogram scale manufacturing; and is more environmentally friendly.   
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Intellectual Property 
 
Similar to other pre-clinical biopharma drug discovery businesses, the Company's business is focused on 
developing novel drugs that offer potential benefits beyond competing drugs, while securing strong 
intellectual property rights in order to maximize its ability to monetize them through licensing or 
partnerships with groups who have the infrastructure and expertise to manufacture, market and sell 
pharmaceutical drugs.  
 
The Company’s primary goal is to develop new psychedelic drugs with superior pharmacokinetic and 
pharmacological properties that enjoy patent protection.  On February 4, 2020, the Company filed two 
provisional patent applications with the USPTO related to new psychedelic drug designs. These patent 
applications are considered "composition of matter" patent applications, in that they list the chemical 
ingredients making up the NCE's not previously described in existing literature.   
 
On February 4, 2021, the Company filed three final PCT patent applications in regard to the two provisional 
patent applications mentioned above that were filed on February 4, 2020. Its final patent applications 
identified a smaller subset of compounds than those identified in the provisional applications, most of 
which have a positive freedom to operate opinion.  The PCT facilitates filing for patent recognition in 
multiple jurisdictions simultaneously using a single uniform patent application. Canada and the United 
States have ratified the PCT. 
 
On December 7, 2020, the Company filed one provisional patent applications with the USPTO related to 
new psychedelic drug designs. This provisional patent application is considered a "composition of matter" 
patent applications, in that it lists the chemical ingredients making up the NCE's not previously described in 
existing literature. This patent represents restricted sidechain analogs of psilocybin that differ from 
Mindset’s previous compounds and show unique pharmacological profiles. 
 
The ultimate goal of Mindset is to create a compound or range of compounds which can address similar 
indications as the psychological conditions that have shown a positive response to psilocybin therapies (e.g. 
treatment resistant depression and end-of-life care). The Company’s scientific advisory team, however, is 
of the view that there may be additional neuropsychiatric indications that the Mindset NCEs could address, 
although these would require further clinical research.    
 
Product Information and Distribution 
 
The Company does not currently market or distribute any products and will formulate product information 
and distribution plans as products are developed. 
 
Distribution Methods & Principal Markets 
 
The Company does not currently have nor does it currently plan to acquire the infrastructure or capability 
internally to manufacture its clinical drug supplies for use in the Company’s clinical trials, and it lacks the 
resources and the capability to manufacture any of its drug candidates on a clinical or commercial scale. 
Instead, the Company will rely on contract manufacturers to produce its drug candidates. The facilities used 
by the Company’s contract manufacturers must be approved by the applicable regulatory authorities, 
including the FDA, pursuant to inspections that will be conducted after a new drug application is submitted 
to the FDA or the non-US equivalent thereof. Other than through "Quality Agreements" to be entered into 
with its suppliers, the Company will not control the manufacturing process of its drug candidates and will 
be dependent on its contract manufacturing partners for compliance with the FDA’s requirements for 
manufacture of both the active drug substances and finished drug products. 
 
Future Research and Development 
 
While the Company’s new drugs will require comprehensive clinical development, its first priority is our 
proprietary research and development programs, which are essential to advancing its product portfolio 
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position. For the time being, the Company maintains intellectual property generated by its research and 
development programs as trade secrets. The Company anticipates that as these programs mature, patent 
applications will be filed and more details about these programs will be disclosed at such time. 
 
Specialized Skill and Knowledge 
 
The Company's business requires specialized knowledge and technical skill around the discovery and 
development of patentable drug candidates, quality assurance, laboratory synthesis and pre-clinical testing. 
Aside from the Company's directors and officers, the Company has assembled a team of experienced 
persons under contract as consultants who can provide the Company with these professional services. 
 
The Company is assisted by its Scientific Advisory Board which consists of the following individuals:  

Joseph Araujo, Chief Scientific Officer & Director 
 
Mr. Araujo is the CEO of InterVivo, which is focused on optimizing translational services to facilitate the 
development and approval of novel central nervous system (CNS) drugs. He has graduate training in 
pharmacology at the University of Toronto and has more than 35 refereed publications and several invited 
presentations, which focus on natural aged canine models of human diseases.  In addition, he has co-
founded, held executive level positions and consulted for Life Science companies including CanCog 
Technologies, Vivocore, Karyopharm Therapeutics, NPM Pharma, Ketogen, and Epione Animal Health, and 
has done extensive research examining psychoactive drugs. 
 
Dr. Malik Slassi, Advisor (Chief Chemist) 
 
Dr. Slassi was the founder, President and Chief Scientific Officer of Fluorinov Pharma Inc., which was 
acquired by Trillium in January 2016.  He has over 30 years of experience in the successful identification 
and development of small molecule drug candidates across multiple therapeutic areas. He was the former 
Director and Vice President of Medicinal Chemistry and Manufacturing & Drug Development at NPS 
Pharmaceuticals and Cascade Therapeutics, respectively, and earlier he held management and scientific 
positions at Allelix Biopharmaceuticals Inc., Boehringer Ingelheim Research Inc., and Rhône Poulenc.  During 
his career, Dr. Slassi has been involved in numerous multinational R&D collaborations including with 
Hoechst AG (Sanofi-Aventis), AstraZeneca, Johnson & Johnson, Forest Laboratories, GlaxoSmithKline, and 
Memory Pharmaceuticals. Dr. Slassi is an inventor with over 130 issued and published patents and patent 
applications, and author of more than 65 scientific and review articles published in international peer 
reviewed journals. Dr. Slassi's selected scientific and review articles material to the business of the Company 
are as follows: 
 

1. Slassi et al.; "Conformationally Constrained 5-Thienyltryptamine Derivatives as Serotonin 5-HT1B/1D 
Receptor Agonists: Potential Treatment for Migraine"; Med. Chem. Res., 1999, 9 (9), 668-674. 
 

2. Slassi et al.; "5-Alkyltryptamine Derivatives as Serotonin 5-HT1B/1D Receptor Agonists: Potential Anti-
migraine Agents"; Bioorg. Med. Chem. Lett., 2000, 10 (15), 1707-1709. 
 

3. Slassi et al.; "Pyrrolo3,2,1-ijquinolines Derivatives as Selective 5-HT2C Agonist with Selectivity over 
the 5-HT2A Receptor: Potential Therapeutic Application for Epilepsy and Obesity"; Bioorg. Med. Chem. 
Lett., 2000, 10(9) 919-921. 
 

4. Slassi et al.; "Novel Progress in the 5-HT6 Receptor Antagonists as Central Nervous System Therapeutic 
Targets"; Exp. Opin. Ther. Patents, 2002, 12(4): 513-527. 
 

5. Slassi et al.; 1-(Bicyclopiperazinyl and homopiperazinyl) ethyl indole derivatives as highly selective and 
potent 5HT7 receptor ligands, Bio. Org. Med. Chem. Lett., 2002, 12, 2451-2454. 
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6. Slassi; "Recent advances in 5-HT1D & 5-HT1B-Selective Agonists and Antagonists and their 
Applications in the CNS Diseases"; Current Topics in Med Chem.; 2002, 2, 559-574. 
 

7. Slassi et al.; "Recent Progress in the Use of Glycine Transporter-1 (GlyT-1) Inhibitors for the 
Treatment of Central and Peripheral Nervous System Diseases"; Exp. Opin. Ther. Patents 2004, 14, 
201-214. 
 

8. Slassi et al.; "Recent Progress in the 5-HT7 Receptor: Potential Treatment of Central and Peripheral 
Nervous System Diseases"; Exp. Opin. Ther. Patents 2004, 14(7):1009. 
 

9. Slassi et al.; "Recent advances in non-competitive mGlu5 receptor antagonists and their potential 
therapeutic applications"; Curr. Top. Med. Chem. 2005; 5(9), 897-911. 
 

10. Slassi et al.; "Metabotropic glutamate receptor 5 modulators and their potential therapeutic 
applications"; Exp. Opinion on Ther. Patents (2007), 17(4), 371-384. 

 
Dr. Michael Ragowski, Advisor 
 
Dr. Ragowski is a professor of neurology and pharmacology and a member of the UC Davis Center for 
Neuroscience. He is director of the UC Davis Institute for Neurotherapeutics, associate director of the UC 
Davis Counter ACT Center of Excellence, and principal investigator of the University of California Drug 
Discovery Consortium. He teaches in the UC Davis School of Medicine and is on the active medical staff of 
UC Davis Health.   
 
Dr. Guy Higgins, Advisor 
 
Dr. Higgins is the Chief Scientific Officer of InterVivo.  He brings over 20 years of international CNS research 
and development experience with major bio-pharma organizations, such as Glaxo-Wellcome, Hoffmann-La 
Roche, Schering Plough and NPS Pharmaceuticals. As a leader of functional CNS groups in several of these 
organizations, Dr. Higgins has demonstrated a sustained commitment to the development and 
implementation of translational animal models to support the identification and progression of novel 
chemical entities from the early discovery stage through to clinical development. He has co-authored over 
120 research papers and review articles covering aspects of CNS pharmacology, drug discovery and 
behavioural neuroscience.30 Dr. Higgins received his PhD in 1990 and currently holds the position of Adjunct 
Professor in the Pharmacology department at the University of Toronto. 
 
Competitive Conditions  
 
The Company competes with a range of different entities. The Company’s proposed development of 
psychoactive compounds for use in medical research will compete with other entities that are developing 
or supplying psychoactive compounds for use in medical research, including clinical trials. The Company’s 
proposed development of psychedelic-based substances and nutraceuticals will compete with other 
entities manufacturing and selling the products that may be target toward similar indications and conditions 
are the Company’s products.  
 
The industry within which the Company intends to operate will become intensely competitive in all its 
phases, and the Company will face intense competition from other companies, some of which can be 
expected to have more financial resources and retail, formulation, research, processing, and marketing 
experience than the Company. Although the Company has access to capital, a management team with 
specialized skills and knowledge, and a portfolio of intellectual property which management believes 
positions it well among its competitors, there can be no assurance that potential competitors of the 
Company, which may have greater financial, formulation, research, production, sales and marketing 
experience, and personnel and resources than the Company, are not currently developing, or will not in the 

 
30 https://pubmed.ncbi.nlm.nih.gov/?term=higgins%20ga%2C%205-ht%2C&page=5 

javascript:AL_get(this,%20'jour',%20'Curr%20Top%20Med%20Chem.');
https://pubmed.ncbi.nlm.nih.gov/?term=higgins%20ga%2C%205-ht%2C&page=5
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future develop, products and strategies that are equally or more effective and/or economical as any 
products or strategies developed by the Company or which would otherwise render the Company’s 
business, products and strategies, as applicable, ineffective, or obsolete. Increased competition by larger 
and better financed competitors could materially and adversely affect the business, financial condition and 
results of operations of the Company. See “Risk Factors”. 
 
Seasonality 
 
Although the Company does not believe that its business is seasonal in nature, it expects to experience 
some variation in operating results from quarter to quarter. The Company believes that the factors which 
influence this variability of quarterly results include general economic and industry conditions that affect 
current news on alternative medicinal therapies, the timing of the Company’s introduction of new patents, 
the level of acceptance of novel therapies by medical professionals, the seasonality of the markets in which 
the Company participates and the actions of competitors. Additionally, the Company may experience 
increased financial performance depending upon when the Company engages in significant promotional 
activities. 
 
Operations 
 
The Company’s strategy is to leverage the growing research and regulatory acceptance of classic 
psychedelics to develop patentable, optimized medicines for neuropsychiatric indications. 
The Company’s model is to:  
 

1. start with public domain pre-clinical or/and clinical stage psychedelic drug candidates with proven 
therapeutic benefits as reference drugs for its own designs.    

 
2. apply target-oriented rational drug design methodologies to develop novel drugs with improved 

efficacy and reduced safety liability. 
 
3. use selected in-vitro & in-vivo tests to benchmark against clinically-relevant reference drugs to 

demonstrate improved pharmacological parameters. 
 
4. seek intellectual property rights in order to enhance and protect the value of the Company’s 

inventions.  
 
5. once the IND application phase has been reached (i.e. at the conclusion of the pre-clinical testing 

process), the Company will endeavour to partner with third parties that have infrastructure and 
expertise in clinical trials.  
   

6. re-apply learnings from the discovery and pre-clinical steps to discovering and developing new 
intellectual property.  
  

Environmental Protections  
 
The Company is committed to minimizing any environmental impact of its operations and operating its 
business in a way that will foster sustainable use of the world’s natural resources. At this time, the 
Company’s business does not materially impact environmental conditions. However, prior to commencing 
any operations that the Company expects to impact environmental conditions, the Company will establish 
internal policies to comply with all applicable environmental protection laws and regulations. The Company 
does not expect that there will be any financial or operational effects as a result of environmental protection 
requirements on its capital expenditures, profit or loss, or its competitive positions in the current fiscal year 
or in future years. 
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Employees 

As at June 30, 2020, the Company had 4 consultants and did not have any employees. As at the date of this 
AIF, the Company employs approximately 10 employees and consultants.   

Reorganizations 

On September 11, 2020, the Company completed the Acquisition, whereby the Company acquired all of the 
issued and outstanding common shares of Subco in exchange for the issuance of an aggregate of 32,140,823 
Common Shares to the shareholders of Subco, representing approximately 62.3% of the issued share capital 
of the Company upon completion of the Acquisition. The Company also issued 8,074,550 Options to the 
holders of the Subco Options, exercisable at a price of $0.0328 per Common Share until February 1, 2023. 

RISK FACTORS 

The Company's business involves numerous inherent risks as a result of the nature of the Company's 
business, economic trends, as well as local regulatory, social, political, environmental and economic 
conditions in Canada, which is the Company's predominant area of operation.  As such, the Company is 
subject to several financial and operational risks that could have a significant impact on the ability of the 
Company to generate any future profitability and on its levels of operating cash flows.  The Company 
assesses and attempts to minimize the effects of these risks through careful management and planning of 
its operations and hiring qualified personnel, but is subject to a number of limitations in managing risk 
resulting from its current stage of development in a rapidly evolving industry. 

The following are certain risk factors relating to the business carried on by the Company that prospective 
investors should carefully consider before deciding whether to purchase Common Shares.  The Company 
will face a number of challenges in the development of its technology and in building its customer base.  
Due to the nature of the Company's business and current stage of its business, the Company may be subject 
to significant risks.  Readers should carefully consider all such risks, including those set out in the discussion 
below. 

Below is a summary of the principal risks and related uncertainties facing the Company.  Such risk factors 
could have a material adverse effect on the Company's business, prospects, financial condition and results 
of operations or the trading price of the Common Shares. 

Market price of Common Shares and volatility 
 
The market price of the Common Shares is affected by many other variables which are not directly related 
to the Company's success and are, therefore, not within its control. These include other developments that 
affect the breadth of the public market for the Common Shares, the release or expiration of lock-up, escrow 
or other transfer restrictions on the Common Shares, and the attractiveness of alternative investments. The 
effect of these and other factors on the market price of the Common Shares is expected to make the 
Common Share price volatile in the future, which may result in losses to investors.  
 
COVID-19 Outbreak  
 
The outbreak of the novel strain of coronavirus, specifically identified as "COVID-19", has resulted in 
governments worldwide enacting emergency measures to combat the spread of the virus. These measures, 
which include the implementation of travel bans, self-imposed quarantine periods and social distancing, 
have caused material disruption to businesses globally resulting in an economic slowdown. Global equity 
markets have experienced significant volatility. Governments and central banks have reacted with 
significant monetary and fiscal interventions designed to stabilize economic conditions. The duration and 
impact of the COVID-19 outbreak is unknown at this time, as is the efficacy of the government and central 
bank interventions. It is not possible to reliably estimate the length and severity of these developments and 
the impact on the financial results and condition of the Company in future periods. However, depending on 
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the length and severity of the pandemic, COVID-19 could impact the Company’s operations, could cause 
delays relating to approval from the FDA, Health Canada or equivalent organizations in other countries, 
could postpone research activities, and could impair the Company’s ability to raise funds depending on 
COVID-19s effect on capital markets.  
 
To the knowledge of the Company’s management as of the date hereof, COVID-19 does not present, at this 
time, any specific known impacts to the Company in relation to the Company’s use of available funds, nor 
to the timelines, business objectives or disclosed milestones related thereto. The Company relies on third 
parties to conduct and monitor the Company’s pre-clinical studies and clinical trials. However, to the 
knowledge of Company’s management, the ability of these third parties to conduct and monitor pre-clinical 
studies and clinical trials has not been and is not anticipated to be impacted by COVID-19. 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.  
 
Limited operating history 
 
The Company is in the early stage of development and has no products producing positive cash flow and its 
ultimate success will depend on its ability to generate cash flow from its products in the future. Significant 
capital investment will be required to achieve profitable sales from the Company’s future products. The 
Company will be subject to many risks common to start-up enterprises and its viability must be viewed 
against the background of the risks, expenses and problems frequently encountered by companies in the 
early stages of development in new and rapidly evolving markets such as the psychedelic medicine market. 
This includes under-capitalization, cash shortages, limitations with respect to personnel, lack of revenues 
and financial and other resources. There is no assurance that the Company will develop its business 
profitably, and the likelihood of success of the Company must be considered in light of its early stage of 
operations. There is no assurance that the Company will be successful in achieving a return on shareholders’ 
investment. 
 
Management of growth  
 
The Company may be subject to growth-related risks including pressure on its internal systems and controls. 
The Company’s ability to manage its growth effectively will require it to continue to implement and improve 
its operational and financial systems and to expand, train and manage its employee base. The inability of 
the Company to deal with this growth could have a material adverse impact on its business, operations and 
prospects. In order to manage its current operations and any future growth effectively, the Company will 
need to continue to implement and improve its operational, financial and management information 
systems and to hire, train, motivate, manage and retain its employees. There can be no assurance that the 
Company will be able to manage such growth effectively, that its management, personnel or systems will 
be adequate to support the Company’s operations or that the Company will be able to achieve the increased 
levels of revenue commensurate with the increased levels of operating expenses associated with this 
growth. 
 
Significant ongoing costs and obligations  
 
As a research and development company, the Company expects to spend substantial funds on the research, 
development and testing of products. In addition, the Company expects to incur significant ongoing costs 
and obligations related to its investment in infrastructure and growth and for regulatory compliance, which 
could have a material adverse impact on the Company’s results of operations, financial condition and cash 
flows. For the foreseeable future, the Company will have to fund all of its operations and development 
expenditures from cash on hand, equity financings, through collaborations with other biotechnology or 
pharmaceutical companies or through financings from other sources. The Company will also require 
significant additional funds if it expands the scope of current plans for research and development or if it 
were to acquire any other assets and advance their development. It is possible that future financing will not 
be available or, if available, may not be on favorable terms. The availability of financing will be affected by 
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the achievement of the Company’s corporate goals, the results of scientific and clinical research, the ability 
to obtain regulatory approvals and the state of the capital markets generally. If adequate funding is not 
available, the Company may be required to delay, reduce or eliminate one or more of its research and 
development programs, or obtain funds through corporate partners or others who may require the 
Company to relinquish significant rights to its products or compounds or obtain funds on less favourable 
terms than the Company would otherwise accept. To the extent that external sources of capital become 
limited or unavailable or available on onerous terms, the Company’s intangible assets and its ability to 
continue its clinical development plans may become impaired, and the Company’s assets, liabilities, 
business, financial condition and results of operations may be materially or adversely affected.  
 
In addition, future changes in regulations, changes in legal status of products, 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. The Company’s efforts to grow 
its business may be costlier than expected. The Company may incur significant losses in the future for a 
number of reasons, including the other risks described in this Listing Statement, and unforeseen expenses, 
difficulties, complications and delays, and other unknown events.    
 
Regulatory risks and uncertainties  
 
In Canada, certain psychedelic drugs, including psilocybin, are classified as Schedule III drugs under the 
CDSA and as such, medical and recreational use is illegal under Canadian federal laws There is no guarantee 
that psychedelic drugs or psychedelic inspired drugs will ever be approved as medicines in any jurisdiction 
in which the Company operates. All activities involving such substances by or on behalf of the Company are 
conducted in accordance with applicable federal, provincial, and local laws. Further, all facilities engaged 
with such substances by or on behalf of the Company do so under current licenses and permits issued by 
appropriate federal, provincial and local governmental agencies. While the Company is focused on 
psychedelic inspired compounds, the Company does not have any direct or indirect involvement with the 
illegal selling, production or distribution of any substances in the jurisdictions in which it operates and does 
not intend to have any such involvement. However, the laws and regulations generally applicable to the 
industry in which the Company is involved in may change in ways currently unforeseen. Any amendment to 
or replacement of existing laws or regulations, including the classification or re-classification of the 
substances the Company is developing or working with, which are matters beyond the Company's control, 
may cause the Company's business, financial condition, results of operations and prospects to be adversely 
affected or may cause the Company to incur significant costs in complying with such changes or it may be 
unable to comply therewith. A violation of any applicable laws and regulations of the jurisdictions in which 
the Company operates 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 operates, or private citizens or criminal charges.  
 
The psychedelic drug industry is a fairly new industry and the Company cannot predict the impact of the 
ever-evolving compliance regime in respect of this industry. Similarly, the Company cannot predict the time 
required to secure all appropriate regulatory approvals for future products, or the extent of testing and 
documentation that may, from time to time, be required by governmental authorities. The impact of 
compliance regimes, any delays in obtaining, or failure to obtain regulatory approvals may significantly 
delay or impact the development of markets, its business and products, and sales initiatives and could have 
a material adverse effect on the business, financial condition and operating results of the Company.  
 
The success of the Company’s business is dependent on the reform of controlled substances laws pertaining 
to psilocybin. If controlled substances laws are not favourably reformed in Canada, and other global 
jurisdictions, the commercial opportunity that the Company is pursuing may be highly limited.  
 
The Company makes no medical, treatment or health benefit claims about the Company’s proposed 
products. Health Canada or other similar regulatory authorities have not evaluated claims regarding 
psilocybin, psilocybin analogues, or other psychedelic compounds or nutraceutical products. The efficacy 
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of such products have not been confirmed by approved research. There is no assurance that the use of 
psilocybin, psilocybin analogues, or other psychedelic compounds or nutraceuticals can diagnose, treat, 
cure or prevent any disease or condition. Vigorous scientific research and clinical trials are needed. The 
Company has not conducted clinical trials for the use of its proposed products. Any references to quality, 
consistency, efficacy and safety of potential products do not imply that the Company verified such in clinical 
trials or that the Company will complete such trials. If the Company cannot obtain the approvals or research 
necessary to commercialize its business, it may have a material adverse effect on the Company’s 
performance and operations. 
 
The psychedelic industry and market are relatively new and this industry may not succeed in the long 
term  
 
The Company will be operating its business in a relatively new industry and market. In addition to being 
subject to general business risks, the Company must continue to build brand awareness in this industry and 
market through significant investments in its strategy, production capacity, quality assurance and 
compliance with regulations. In addition, there is no assurance that the industry and market will continue 
to exist and grow as currently estimated or anticipated or function and evolve in the manner consistent 
with management’s expectations and assumptions. Any event or circumstance that adversely affects the 
psychedelic industry and market could have a material adverse effect on the Company’s business, financial 
conditions and results of operations.  
 
The psychedelic medicine market will face specific marketing challenges given the products’ status as a 
controlled substance which resulted in past and current public perception that the products have negative 
health and lifestyle effects and have the potential to cause physical and social harm due to psychoactive 
and potentially addictive effects. Any marketing efforts by the Company would need to overcome this 
perception to build consumer confidence, brand recognition and goodwill. 
 
Unfavourable publicity or consumer perception 
 
The Company believes the psychedelic medicine industry is highly dependent upon consumer perception 
regarding the safety, efficacy and quality of synthetic psychedelics as well as products produced or 
manufactured using natural psychedelics. Consumer perception of psychedelics may be significantly 
influenced by scientific research or findings, regulatory investigations, litigation, media attention and other 
publicity regarding the consumption of products produced or manufactured using natural or synthetic 
psychedelics. There can be no assurance that future scientific research, findings, regulatory proceedings, 
litigation, media attention or other research findings or publicity will be favourable to the medical and/or 
recreational psychedelics industry or any particular product, or consistent with earlier publicity. Future 
research reports, findings, regulatory proceedings, litigation, media attention or other publicity that are 
perceived as less favourable than, or that question, earlier research reports, findings or publicity could have 
a material adverse effect on the demand for the Company’s future products and the business, results of 
operations, financial condition and cash flows of the Company. The Company’s dependence upon 
consumer perceptions means that adverse scientific research reports, findings, regulatory proceedings, 
litigation, media attention or other publicity, whether or not accurate or with merit, could have a material 
adverse effect on the Company, the demand for the Company’s future products, and the business, results 
of operations, financial condition and cash flows of the Company. Further, adverse publicity reports or other 
media attention regarding the safety, efficacy and quality of psychedelics in general, or associating the 
consumption of psychedelics with illness or other negative effects or events, could have such a material 
adverse effect. Such adverse publicity reports or other media attention could arise even if the adverse 
effects associated with such products resulted from consumers’ failure to consume such products legally, 
appropriately or as directed. 
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The Company’s prospects depend on the success of its products/compounds which are not yet in 
development  
 
The Company can make no assurance that its research and development programs will result in regulatory 
approval or commercially viable products/compounds. To achieve profitable operations, the Company, 
alone or with others, must successfully develop, gain regulatory approval for, and market its future 
products/compounds. The Company currently has no products/compounds that have been approved by 
Health Canada, FDA or any similar regulatory authority. To obtain regulatory approvals for its 
product/compound candidates being developed and to achieve commercial success, clinical trials may be 
required to demonstrate that the product/compound candidates are safe for human use and that they 
demonstrate efficacy to varying degrees of certainty depending on the product.  
  
Many product/compound candidates never reach the stage of clinical testing and even those that do have 
only a small chance of successfully completing clinical development and gaining regulatory approval. 
Product/compound candidates may fail for a number of reasons, including, but not limited to, being unsafe 
for human use or due to the failure to provide therapeutic benefits equal to or better than the standard of 
treatment at the time of testing. Unsatisfactory results obtained from a particular study relating to a 
research and development program may cause the Company to abandon commitments to that program. 
Positive results of early preclinical research may not be indicative of the results that will be obtained in later 
stages of preclinical or clinical research. Similarly, positive results from early-stage clinical trials may not be 
indicative of favourable outcomes in later-stage clinical trials, and the Company can make no assurance 
that any future studies, if undertaken, will yield favourable results.  
 
The early stage of the Company’s research and development makes it particularly uncertain whether any 
of its research and development efforts will prove to be successful and meet applicable regulatory 
requirements, and whether any of its product/compound candidates will receive the requisite regulatory 
approvals, be capable of being manufactured at a reasonable cost or be successfully marketed. If the 
Company is successful in developing product/compound candidates into approved products/compounds, 
the Company will still experience many potential obstacles, which would affect the Company’s ability to 
successfully market and commercialize such approved products/compounds, such as obtaining, 
maintaining and enforcing appropriate intellectual property protection, the need to develop or obtain 
manufacturing, marketing and distribution capabilities, price pressures from third-party payors, or 
proposed changes in health care systems. If the Company is unable to successfully market and 
commercialize any of its products/compounds, its financial condition and results of operations may be 
materially and adversely affected.  
 
The Company can make no assurance that any future studies, if undertaken, will yield favorable results. 
Many companies in the pharmaceutical and biotechnology industries have suffered significant setbacks in 
later-stage clinical trials after achieving positive results in early-stage development, and the Company 
cannot be certain that it will not face similar setbacks. These setbacks have been caused by, among other 
things, preclinical findings made while clinical trials were underway or safety or efficacy observations made 
in clinical trials, including previously unreported adverse events. Moreover, preclinical and clinical data are 
often susceptible to varying interpretations and analyses, and many companies that believed their 
product/compound candidates performed satisfactorily in preclinical studies and clinical trials nonetheless 
failed to obtain Health Canada or FDA (or equivalent authorities') approval. If the Company (or a third party 
conducting clinical trials) fails to produce positive results in its future clinical trials its programs, the 
development timeline and regulatory approval and commercialization prospects for the Company’s 
product/compound candidates, and, correspondingly, its business and financial prospects, would be 
materially adversely affected. 
 
The Company may rely on third parties to plan and conduct preclinical and clinical trials 
  
The Company may rely on third parties to conduct preclinical development activities and may rely on third 
parties to conduct clinical development activities. Preclinical activities include in vivo studies providing 
access to specific disease models, pharmacology and toxicology studies, and assay development. Clinical 
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development activities include trial design, regulatory submissions, clinical patient recruitment, clinical trial 
monitoring, clinical data management and analysis, safety monitoring and project management. If there is 
any dispute or disruption in its relationship with third parties, or if such third parties are unable to provide 
quality services in a timely manner and at a feasible cost, the Company’s active development programs may 
face delays. Further, if any of these third parties fails to perform as the Company expects or if their work 
fails to meet regulatory requirements, the Company’s testing could be delayed, cancelled or rendered 
ineffective. 
  
The Company expects to rely on contract manufacturers over whom it will have limited control 
 
The Company has limited manufacturing experience and accordingly the Company will likely be required to 
rely on contract manufacturing organizations ("CMOs") to manufacture its product/compound candidates 
for preclinical studies and clinical trials. The Company may rely on CMOs for manufacturing, formulation, 
filling, packaging, storing and shipping of drug product in compliance with current Good Manufacturing 
Practices ("cGMP") regulations applicable to its products/compounds. Health Canada and the FDA and 
other equivalent regulatory bodies in other jurisdictions ensure the quality of drug products by carefully 
monitoring drug manufacturers’ compliance with cGMP regulations. The cGMP regulations for drugs 
contain minimum requirements for the methods, facilities and controls used in manufacturing, processing 
and packing of a drug product.  
 
There can be no assurances that CMOs, if and when contracted by the Company, will be able to meet the 
Company’s timetable and requirements. The Company may not contract with alternate suppliers for any 
drug substance production in the event that a current provider is unable to scale up production, or if it 
otherwise experiences any other significant problems. If the Company is unable to arrange for alternative 
third-party manufacturing sources on commercially reasonable terms or in a timely manner, the Company 
may be delayed in the development of its product/compound candidates. Further, CMOs must operate in 
compliance with cGMP and failure to do so could result in, among other things, the disruption of product 
supplies. The Company’s dependence upon third parties for the manufacture of its products/compounds 
may adversely affect its profit margins and its ability to develop and deliver products on a timely and 
competitive basis. 
 
Clinical trials of the Company’s product/compound candidates may fail to demonstrate safety and 
efficacy to the satisfaction of regulatory authorities or not otherwise produce positive results 
 
Before obtaining marketing approval from regulatory authorities for the sale of the Company’s 
product/compound candidates, the Company will be required to conduct, or will rely on third parties to 
conduct, preclinical studies in animals and extensive clinical trials in humans to demonstrate the safety and 
efficacy of the product/compound 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, NHP 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/compound candidates in any jurisdiction. A 
product/compound 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/compound candidates will 
successfully gain market approval from Health Canada, the FDA or other regulatory authorities, resulting in 
the Company being unable to derive any commercial revenue from them after investing significant amounts 
of capital in their development. 
 
There could be delays in clinical testing 
 
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/compound development costs will 
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increase if it experiences delays in clinical testing. Significant clinical trial delays could allow its competitors 
to bring products to market before the Company, which would impair the Company’s ability to successfully 
commercialize its product/compound candidates and may harm its financial condition, results of operations 
and prospects. The commencement and completion of clinical trials for the Company’s 
products/compounds may be delayed for a number of reasons, including delays related, but not limited, to: 

• failure by regulatory authorities to grant permission to proceed or placing the clinical trial on hold; 

• patients failing to enroll or remain in the clinical trials at the rate the Company expects; 

• suspension or termination of clinical trials by regulators for many reasons, including concerns 
about patient safety or failure to comply with cGMP requirements; 

• any changes to the manufacturing process that may be necessary or desired; 

• delays or failure to obtain clinical supply from CMOs of products necessary to conduct clinical trials; 

• product/compound candidates demonstrating a lack of safety or efficacy during clinical trials; 

• patients choosing an alternative treatment for the indications for which the Company is developing 
any of its product/compound candidates or participating in competing clinical trials; 

• patients failing to complete clinical trials due to dissatisfaction with the treatment, side effects or 
other reasons; 

• reports of clinical testing on similar technologies and products raising safety or efficacy concerns; 

• competing clinical trials and scheduling conflicts with participating clinicians; 

• clinical investigators not performing the clinical trials on their anticipated schedule, dropping out 
of a trial, or employing methods not consistent with the clinical trial protocol, regulatory 
requirements or other third parties not performing data collection and analysis in a timely or 
accurate manner; 

• failure of the Company’s contract research organizations ("CROs") to satisfy their contractual 
duties or meet expected deadlines; 

• inspections of clinical trial sites by regulatory authorities ("IRBs") or ethics committees finding 
regulatory violations that require corrective action, resulting in suspension or termination of one 
or more sites or the imposition of a clinical hold on the entire study; 

• one or more IRBs or ethics committees rejecting, suspending or terminating the study at an 
investigational site, precluding enrollment of additional subjects, or withdrawing its approval of 
the trial; or 

• failure to reach agreement on acceptable terms with prospective clinical trial sites. 

 
The Company’s product development costs will increase if it experiences delays in testing or approval or if 
more or larger clinical trials are required 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 resubmission of study protocols to IRBs or ethics committees 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 
results of operation. 
 
The Company may not be able to file appropriate clinical trial or regulatory approval applications 
  
Prior to commencing clinical trials in Canada, the United States or other jurisdictions for any of the 
Company’s product/compound candidates, the Company (or any third party conducting clinical trials) may 
be required to have an approved new drug or clinical trial (or equivalent) for each product/compound 
candidate and to file additional applications for approval prior to initiating any additional clinical trials for 
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any product/compound. Submission of an application for a new clinical trial may not result in Health Canada 
or the FDA (or equivalent authorities) allowing further clinical trials to begin and, once begun, issues may 
arise that will require the suspension or termination of such clinical trials. Additionally, even if relevant 
regulatory authorities agree with the design and implementation of the clinical trials set forth in an 
application, these regulatory authorities may change their requirements in the future. Failure to submit or 
have effective new drug (or equivalent) commence or continue clinical programs may have a material 
adverse effect on the Company’s business, financial condition and results of operation. 
 
If the Company (or a third party conducting clinical trials) has difficulty enrolling patients in clinical trials, 
the completion of the trials may be delayed or cancelled  
 
As the Company’s product/compound candidates advance from preclinical testing to clinical testing, and 
then through progressively larger and more complex clinical trials, the Company (or a third party conducting 
the clinical trials) 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 (or a third party 
conducting the clinical trials) may be unable to enroll the patients it needs to complete clinical trials on a 
timely basis or at all. The factors that affect the ability to enroll patients are largely uncontrollable and 
include, but are not limited to, the following: 

• size and nature of the patient population; 

• eligibility and exclusion criteria for the trial; 

• design of the study protocol; 

• competition with other companies for clinical sites or patients; 

• the perceived risks and benefits of the product/compound candidate under study; 

• the patient referral practices of physicians; and 

• the number, availability, location and accessibility of clinical trial sites. 
 

The expansion of the use of psychedelics in the medical industry may require new clinical research into 
effective medical therapies  
 
Research in Canada and internationally regarding the medical benefits, viability, safety, efficacy, 
addictiveness, dosing and social acceptance of psychedelic and psychoactive products derived from natural 
or synthetic psilocybin and psilocin remains in early stages. There have been relatively few clinical trials on 
the benefits of such products. Although the Company believes that the articles, reports and studies support 
its beliefs regarding the medical benefits, viability, safety, efficacy, dosing and social acceptance of 
psychedelic and psychoactive products derived from natural or synthetic psilocybin and psilocin, future 
research and clinical trials may prove such statements to be incorrect, or could raise concerns regarding, 
and perceptions relating to, psychedelic and psychoactive products derived from natural or synthetic 
psilocybin. Given these risks, uncertainties and assumptions, readers should not place undue reliance on 
such articles and reports. Future research studies and clinical trials may draw opposing conclusions to those 
stated in this Listing Statement or reach negative conclusions regarding the medical benefits, viability, 
safety, efficacy, dosing, social acceptance or other facts and perceptions related to psychedelic and 
psychoactive products derived from natural or synthetic psilocybin or psilocin, which could have a material 
adverse effect on the demand for the Company’s products/compounds with the potential to lead to a 
material adverse effect on the Company’s business, financial condition and results of operations.  
 
Negative results from clinical trials or studies of others and adverse safety events involving the targets of 
the Company’s products/compounds may have an adverse impact on the Company’s future 
commercialization efforts  
 
From time to time, studies or clinical trials on various aspects of biopharmaceutical or NHPs are conducted 
by academic researchers, competitors or others. The results of these studies or trials, when published, may 
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have a significant effect on the market for the biopharmaceutical or NHP that is the subject of the study. 
The publication of negative results of studies or clinical trials or adverse safety events related to the 
Company’s product/compound candidates, or the therapeutic areas in which the Company’s 
product/compound candidates compete, could adversely affect its share price and the Company’s ability to 
finance future development of its product/compound candidates, and its business and financial results 
could be materially and adversely affected.  
 
Regulatory approval processes are lengthy, expensive and inherently unpredictable  
 
The Company’s development and commercialization activities and product/compound candidates will be 
significantly regulated by a number of governmental entities, including the FDA, Health Canada, and 
comparable authorities in other countries. Regulatory approvals are required prior to each clinical trial and 
the Company (or a third party conducting a clinical trial) may fail to obtain the necessary approvals to 
commence or continue clinical testing. The Company must comply with regulations concerning the 
manufacture, testing, safety, effectiveness, labeling, documentation, advertising, and sale of 
products/compounds and product/compound candidates and ultimately must obtain regulatory approval 
before it can commercialize a product/compound candidate. Further, if the active ingredient or raw 
material contains a controlled substance, additional licenses are required to possess these ingredients and 
materials both to test and conduct preclinical and clinical trials and to sell such products/compounds. The 
time required to obtain approval by such regulatory authorities is unpredictable but typically takes many 
years following the commencement of preclinical studies and clinical trials. Any analysis of data from clinical 
activities the Company performs is subject to confirmation and interpretation by regulatory authorities, 
which could delay, limit or prevent regulatory approval. Even if the Company believes results from clinical 
trials are favorable to support the marketing of its product/compound candidates, Health Canada, the FDA 
or other regulatory authorities may disagree. In addition, approval policies, regulations, or the type and 
amount of clinical data necessary to gain approval may change during the course of a product/compound 
candidate’s clinical development and may vary among jurisdictions. The Company could fail to receive 
regulatory approval for its product/compound candidates for many reasons, including, but not limited to: 

• disagreement with the design or implementation of its clinical trials; 

• failure to demonstrate that a product/compound candidate is safe and effective for its proposed 
indication; 

• failure of clinical trials to meet the level of statistical significance required for approval; 

• failure to demonstrate that a product/compound candidate’s clinical and other benefits outweigh 
its safety risks; 

• disagreement with the interpretation of data from preclinical studies or clinical trials; 

• the insufficiency of data collected from clinical trials of the Company’s product/compound 
candidates to support the submission and filing of an IND application or other submission to obtain 
regulatory approval; 

• deficiencies in the manufacturing processes or the failure of facilities of CMOs with whom the 
Company contracts for clinical and commercial supplies to pass a pre-approval inspection; or 

• changes in the approval policies or regulations that render the preclinical and clinical data 
insufficient for approval. 
 

A regulatory authority may require more information, including additional preclinical or clinical data to 
support approval, which may delay or prevent approval and the Company’s commercialization plans, or the 
Company may decide to abandon the development program. If the Company were to obtain approval, 
regulatory authorities may approve any of its product/compound candidates for fewer or more limited 
indications than the Company requests, may grant approval contingent on the performance of costly post-
marketing clinical trials, or may approve a product/compound candidate with a label that does not include 
the labeling claims necessary or desirable for the successful commercialization of that product/compound 
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candidate. Moreover, depending on any safety issues associated with the Company’s product/compound 
candidates that garner approval, Health Canada or the FDA may impose a risk evaluation and mitigation 
strategy, thereby imposing certain restrictions on the sale and marketability of such products/compounds. 
 
Raw materials 
 
Some raw materials used by the Company may require regulatory approval by Health Canada, the FDA or 
an equivalent regulatory body because the plant or fungi may contain a controlled substance. While the 
Company believes that it can acquire the requisite licenses to possess, transport, process and use these raw 
materials to test or make products or refine services, there is a risk that Health Canada, the FDA or an 
equivalent regulatory body can either reject or require further actions from the Company to approve the 
license which would cause delays or result in losses for the Company and could result in the abandonment 
of a specific projects or products. 
 
Raw materials and supplies are generally available in quantities to meet the needs of the Company’s 
business. An inability to obtain raw materials or product supply could have a material adverse impact on 
the Company’s business, financial condition, and results of operations. 
 
The Company may be subject to product recalls for product defects self-imposed or imposed by regulators  
 
Manufacturers and distributors of products are sometimes subject to the recall or return of their products 
for a variety of reasons, including product defects, such as contamination, unintended harmful side effects 
or interactions with other substances, packaging safety and inadequate or inaccurate labeling disclosure. If 
any of the Company’s future products/compounds are recalled due to an alleged product defect or for any 
other reason, the Company could be required to incur the unexpected expense of the recall and any legal 
proceedings that might arise in connection with the recall. The Company may lose a significant amount of 
sales and may not be able to replace those sales at an acceptable margin or at all. In addition, a 
product/compound recall may require significant management attention. Although the Company will 
implement detailed procedures for testing its products/compounds, there can be no assurance that any 
quality, potency or contamination problems will be detected in time to avoid unforeseen product recalls, 
regulatory action or lawsuits.  
 
Additionally, if one of the Company’s future brands were subject to recall, the image of that brand and the 
Company could be harmed. A recall for any of the foregoing reasons could lead to decreased demand for 
the Company’s products/compounds and could have a material adverse effect on the results of operations 
and financial condition of the Company. Additionally, product recalls may lead to increased scrutiny of the 
Company’s operations by regulatory agencies, requiring further management attention and potential legal 
fees and other expenses. 
 
Reliance on a single facility  
 
The Company has engaged InterVivo, a specialty testing facility that is focused on neuropsychological 
conditions, to provide initial pharmacokinetics (PK) work to provide the basis for interpreting the dose-
related efficacy, safety and toxicological effects of the Company’s products/compounds candidates. A 
significant portion of the Company’s business will be conducted at the facility. Accordingly, any adverse 
changes or developments affecting the facility could have a material adverse effect on the Company's 
business, financial conditional and results of operations. 
 
Use of funds  
 
The Company has prepared a detailed budget setting out the way in which it proposes to expend the funds 
raised under the Concurrent Financing.  However, the quantum and timing of expenditure will necessarily 
be dependent upon receiving positive results from the Company’s research, development and marketing 
initiatives. As the Company further expands its business, it is possible that results and circumstances may 
dictate a departure from the pre-existing budget. Further, the Company may, from time to time as 
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opportunities arise, utilise part of its financial resources (including the funds raised as part of the Concurrent 
Financing) to participate in additional opportunities that arise and fit within the Company’s broader 
objectives, as a means of advancing shareholder value. 
 
The Company may not achieve its publicly announced milestones according to schedule, or at all  
 
From time to time, the Company may announce the timing of certain events it expects to occur, such as the 
anticipated timing of results from its clinical trials. These statements are forward-looking and are based on 
the best estimates of management at the time relating to the occurrence of such events. However, the 
actual timing of such events may differ from what has been publicly disclosed. The timing of events such as 
initiation or completion of a clinical trial, filing of an application to obtain regulatory approval, or 
announcement of additional clinical trials for a product/compound candidate may ultimately vary from 
what is publicly disclosed. These variations in timing may occur as a result of different events, including the 
nature of the results obtained during a clinical trial or during a research phase, timing of the completion of 
clinical trials, problems with a CMO or any other event having the effect of delaying the publicly announced 
timeline. The Company undertakes no obligation to update or revise any forward-looking information or 
statements, whether as a result of new information, future events or otherwise, except as otherwise 
required by law. Any variation in the timing of previously announced milestones could have a material 
adverse effect on its business plan, financial condition or operating results and the trading price of the 
Common Shares. 
 
In certain circumstances, the Company’s reputation could be damaged  
 
Damage to the Company’s reputation can be the result of the actual or perceived occurrence of any number 
of events, and could include any negative publicity, whether true or not. The increased usage of social media 
and other web-based tools used to generate, publish and discuss user-generated content and to connect 
with other users has made it increasingly easier for individuals and groups to communicate and share 
opinions and views regarding the Company and its activities, whether true or not. Although the Company 
believes that it operates in a manner that is respectful to all stakeholders and that it takes care in protecting 
its image and reputation, the Company does not ultimately have direct control over how it is perceived by 
others. Reputation loss may result in decreased investor confidence, increased challenges in developing 
and maintaining community relations and an impediment to the Company’s overall ability to advance its 
projects, thereby having a material adverse impact on financial performance, financial condition, cash flows 
and growth prospects. 
 
The Company will face competition from other natural health product, biotechnology and pharmaceutical 
companies  
 
The NHP, 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, NHP 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/compound candidates may be 
useful. 
  
Many of the Company’s competitors have substantially greater financial, technical and human resources 
than the Company does and have significantly greater experience than the Company in conducting 
preclinical testing and human clinical trials of product/compound candidates, scaling up manufacturing 
operations and obtaining regulatory approvals of products/compounds. Accordingly, the Company’s 
competitors may succeed in obtaining regulatory approval for products more rapidly than the Company 
does. The Company’s ability to compete successfully will largely depend on: 

• the efficacy and safety profile of its product/compound candidates relative to marketed 
products/compounds and other product/compound candidates in development; 
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• the Company’s ability to develop and maintain a competitive position in the product/compound 
categories and technologies on which it will focus; 

• the time it takes for the Company’s product/compound candidates to complete clinical 
development and receive marketing approval; 

• the Company’s ability to obtain required regulatory approvals; 

• the Company’s ability to commercialize any of its product/compound candidates that receive 
regulatory approval; 

• the Company’s ability to establish, maintain and protect intellectual property rights related to its 
product/compound candidates; and 

• acceptance of any of the Company’s product/compound candidates that receive regulatory 
approval by physicians and other healthcare providers and payers. 

 
Competitors have developed and may develop technologies that could be the basis for products that 
challenge the discovery research capabilities of potential products/compounds the Company plans to 
develop. Some of those products may have an entirely different approach or means of accomplishing the 
desired therapeutic effect than the Company’s product/compound candidates and may be more effective 
or less costly than those the Company plans to develop. The success of the Company’s competitors and 
their products and technologies relative to the Company’s technological capabilities and competitiveness 
could have a material adverse effect on the future preclinical studies and clinical trials of the Company’s 
product/compound candidates, including its ability to obtain the necessary regulatory approvals for the 
conduct of such clinical trials. This may further negatively impact the Company’s ability to generate future 
product development programs using psilocybin, psilocin or other psychedelic inspired compounds.  
 
If the Company is not able to compete effectively against its current and future competitors, the Company’s 
business will not grow, and its financial condition and operations will substantially suffer. 
 
If the Company is unable to adequately protect and enforce its intellectual property, the Company’s 
competitors may take advantage of its development efforts or acquired technology and compromise its 
prospects of marketing and selling its key products  
 
The Company’s success will depend in part upon its ability to protect its intellectual property and 
proprietary technologies and upon the nature and scope of the intellectual property protection the 
Company receives. The ability to compete effectively and to achieve partnerships will depend on its 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, 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 intangible assets, including know-how, trade secrets or potential 
inventions, which may be eligible for patent protection or those of any intangible asset that it intends to 
acquire will result in an issued patent (with associated monopoly rights) 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 is exposed 
to a greater risk of direct competition. If its intellectual property does not provide adequate protection 
against the Company’s competitors’ products, 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 
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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. 
 
Changes in patent law and its interpretation could diminish the value of patents in general, thereby 
impairing the Company’s ability to protect its product/compound candidates  
 
As is the case with other NHP, biotechnology and pharmaceutical companies, the Company’s success is 
heavily dependent on intellectual property rights, particularly patents. Obtaining and enforcing patents in 
the biopharmaceutical industry involves technological and legal complexity, and obtaining and enforcing 
biopharmaceutical patents is costly, time consuming and inherently uncertain. The Supreme Court of 
Canada and the U.S. Supreme Court has ruled on several patent cases in recent years, either narrowing the 
scope of patent protection available in certain circumstances or weakening the rights of patent owners in 
certain situations. In addition to increasing uncertainty with regard to the Company’s ability to obtain 
patents in the future, this combination of events has created uncertainty with respect to the value of 
patents, once obtained. Depending on decisions by the Canadian House of Representative, the Federal 
Court of Canada, the Canadian Intellectual Property Office, U.S. Congress, the federal courts, and the USPTO 
and international treaties entered into by these nations, the laws and regulations governing patents could 
change in unpredictable ways that would weaken the Company’s ability to obtain patents or to enforce 
patents the Company may obtain in the future.  
 
Litigation regarding patents, patent applications, and other proprietary rights may be expensive, time 
consuming and cause delays in the development and manufacturing of the Company’s key products  
 
The Company’s success will depend in part on its ability to operate without infringing the proprietary rights 
of third parties. The pharmaceutical industry is characterized by extensive patent litigation. Other parties 
may have, or obtain in the future, patents and allege that the use of its technologies infringes these patent 
claims or that the Company is employing its proprietary technology without authorization. In addition, third 
parties may challenge or infringe upon its future patents. Proceedings involving its patents or patent 
applications or those of others could result in adverse decisions regarding: 
 

• the patentability of the Company’s inventions relating to its key products/compounds; and 

• the enforceability, validity, or scope of protection offered by the Company’s patents relating to its 
key products/compounds. 

 
If the Company is unable to avoid infringing the patent rights of others, the Company may be required to 
seek a license, defend an infringement action, or challenge the validity of the patents in court. Regardless 
of the outcome, patent litigation is costly and time consuming. In some cases, the Company may not have 
sufficient resources to bring these actions to a successful conclusion. In addition, if the Company does not 
obtain a license, develop or obtain non-infringing technology, fail to defend an infringement action 
successfully or have infringed patents declared invalid, the Company may: 
 

• incur substantial monetary damages; 

• encounter significant delays in bringing its key products/compounds to market; and 

• be precluded from participating in the manufacture, use or sale of its key products/compounds or 
methods of treatment requiring licenses. 
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Even if the Company is successful in these proceedings, it may incur substantial costs and divert 
management time and attention in pursuing these proceedings, which could have a material adverse effect 
on the Company. 
 
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  
 
Because the Company may work with third parties to assist in the development, testing and marketing of 
its products/compounds, it may be required to share trade secrets and other confidential information with 
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 its 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 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. 
 
The Company’s operations are subject to environmental regulation in the jurisdiction in which it operates 
  
Environmental legislation is evolving in a manner which will require stricter standards and enforcement, 
increased fines and penalties for non-compliance, more stringent environmental assessments of proposed 
projects and a heightened degree of responsibility for companies and their officers, directors, and 
employees. There is no assurance that future changes in environmental regulation, if any, will not adversely 
affect the Company’s operations. The Company’s laboratory operations at the Facility will be subject to 
environmental protection laws and regulations that prescribe methods for storing and disposing of 
chemicals and controlled compounds, as the operations will involve spores, silica gels, dried mushroom 
powder, solvents for extraction and chromatographic separations in solvent systems which present 
potential and low-grade hazard to human health. Prior to commencing its laboratory operations, the 
Company will establish internal policies to comply with all such environmental laws and regulations.  
 
Government environmental approvals and permits may be required in connection with the Company’s 
operations. To the extent such approvals are required and not obtained, the Company may be curtailed or 
prohibited from its proposed business activities or from proceeding with the development of its operations 
as currently proposed.  
 
Failure to comply with applicable environmental laws, regulations and permitting requirement may result 
in enforcement actions thereunder, including orders issued by regulatory or judicial authorities causing 
operations to cease or to be curtailed, and may include corrective measure requiring capital expenditures, 
installation of additional equipment, or remedial actions. The Company may be required to compensate 
those suffering loss or damage due to its operations and may have civil or criminal fines or penalties 
imposed for violations of applicable laws or regulations. 
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Product liability once in the production phase 
 
As a possible manufacturer and distributor of products designed to be ingested by humans, once the 
Company is in the production phase, it faces an inherent risk of exposure to product liability claims, 
regulatory action and litigation if its products are alleged to have caused significant loss or injury. Previously 
unknown adverse reactions resulting from human consumption of the Company’s future products alone or 
in combination with other medications or substances could occur. The Company may be subject to various 
product liability claims, including, among others, that the products produced by the Company caused injury 
or illness, include inadequate instructions for use or include inadequate warnings concerning possible side 
effects or interactions with other substances. A product liability claim or regulatory action against the 
Company could result in increased costs, could adversely affect the Company’s reputation with its clients 
and consumers generally, and could have a material adverse effect on the business, financial condition and 
operating results of the Company. There can be no assurances that the Company will be able to obtain or 
maintain product liability insurance on acceptable terms or with adequate coverage against potential 
liabilities. Such insurance is expensive and may not be available in the future on acceptable terms, or at all. 
The inability to obtain sufficient insurance coverage on reasonable terms or to otherwise protect against 
potential product liability claims could prevent or inhibit the commercialization of products. 
 
Management experience and dependence on key personnel, employees and third party providers 
 
The Company’s success is currently largely dependent on the performance of the Company’s directors and 
officers.  The experience of these individuals is a factor which will contribute to the Company’s continued 
success and growth. The Company will initially be relying on the Company’s board members and executive 
officers, as well as independent consultants and advisors, for most aspects of the Company’s business. The 
amount of time and expertise expended on the Company’s affairs by each of the Company’s management 
team and the Company’s directors will vary according to the Company’s needs.  The loss of any of these 
individuals could have a material detrimental impact on the Company’s business. The Company does not 
intend to acquire any key management insurance policies and there is, therefore, a risk that the death or 
departure of any key member of management, a director, employee, consultant or advisor, could have a 
material adverse effect on the Company’s business, operations and financial condition.  Investors who are 
not prepared to rely on the Company’s management team should not invest in the Company’s securities.  
 
Potential conflicts of interest 
 
Certain of the Company’s directors and officers are, and may continue to be, involved in the psychedelics 
industry through their direct and indirect participation in corporations, partnerships or joint ventures which 
are potential competitors of the Company. Situations may arise in connection with potential acquisitions or 
opportunities where the other interests of these directors and officers may conflict with the Company's 
interests. Directors and officers of the Company with conflicts of interest will be subject to and must follow 
the procedures set out in applicable corporate and securities legislation, regulations, rules and policies.  
 
Costs of operating as a public company  
 
As a public company whose securities will be listed in Canada, the Company will incur significant legal, 
accounting and related continuous disclosure expenses. The Company will be subject to the reporting 
requirements of Canadian securities laws the rules and regulations thereunder, the rules and regulations of 
the CSE, and the provisions of securities laws that apply to public companies such as the Company. The 
expenses that will be required in order to adequately comply with the various reporting and other 
requirements applicable to public companies will require considerable expense, time and the attention of 
management. 
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The size of the Company’s target market is difficult to quantify, and investors will be reliant on their own 
estimates on the accuracy of market data  
 
Because the Company’s industry is in a relatively nascent stage with uncertain boundaries, there is a lack 
of information about comparable companies available for potential investors to review in deciding about 
whether to invest in the Company and, few, if any, established companies whose business model the 
Company can follow or upon whose success the Company can build. Accordingly, readers will have to rely 
on their own estimates about the Company. There can be no assurance that the Company’s estimates are 
accurate or that the market size is sufficiently large for its business to grow as projected, which may 
negatively impact its financial results. The Company regularly purchases and follows market research. 
 
The Company could be liable for fraudulent or illegal activity by its employees, contractors and 
consultants resulting in significant financial losses to claims against the Company  
 
The Company is exposed to the risk that its employees, independent contractors and consultants may 
engage in fraudulent or other illegal activity. Misconduct by these parties could include intentional, reckless 
and/or negligent conduct or disclosure of unauthorized activities to the Company that violates: (i) 
government regulations; (ii) manufacturing standards; (iii) federal and provincial healthcare fraud and 
abuse laws and regulations; or (iv) laws that require the true, complete and accurate reporting of financial 
information or data. It is not always possible for the Company to identify and deter misconduct by its 
employees and other third parties, and the precautions taken by the Company to detect and prevent this 
activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting the 
Company from governmental investigations or other actions or lawsuits stemming from a failure to be in 
compliance with such laws or regulations. If any such actions are instituted against the Company, and it is 
not successful in defending itself or asserting its rights, those actions could have a significant impact on the 
Company's business, including the imposition of civil, criminal and administrative penalties, damages, 
monetary fines, contractual damages, reputational harm, diminished profits and future earnings, and 
curtailment of the Company’s operations, any of which could have a material adverse effect on the 
Company’s business, financial condition and results of operations.  
 
Reliance on information technology systems and risk of cyberattacks.  
 
The Company may enter into agreements with third parties for hardware, software, telecommunications 
and other IT services in connection with its operations, as a result of which, the Company’s operations 
would depend, in part, on how well it and its contractors and consultants protect networks, equipment, IT 
systems and software against damage from a number of threats, including, but not limited to, cable cuts, 
damage to physical plants, natural disasters, intentional damage and destruction, fire, power loss, hacking, 
computer viruses, vandalism and theft. The Company’s operations would also depend on the timely 
maintenance, upgrade and replacement of networks, equipment, IT systems and software, as well as pre-
emptive expenses to mitigate the risk of failures. Any of these and other events could result in information 
system failures, delays and/or increase in capital expenses. The failure of information systems or a 
component of information systems could, depending on the nature of any such failure, adversely impact 
the Company’s reputation and results of operations.  
 
There can be no assurance that the Company will not incur material losses relating to cyber-attacks or other 
information security breaches in the future. The Company’s risk and exposure to these matters cannot be 
fully mitigated because of, among other things, the evolving nature of these threats. As a result, cyber 
security and the continued development and enhancement of controls, processes and practices designed 
to protect systems, computers, software, data and networks from attack, damage or unauthorized access 
is a priority. As cyber threats continue to evolve, the Company may be required to expend additional 
resources to continue to modify or enhance protective measures or to investigate and remediate any 
security vulnerabilities. 
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Uninsured or uninsurable Risk 
 
The Company may become subject to liability for risks which are uninsurable or against which the Company 
may opt out of insuring due to the high cost of insurance premiums or other factors. The payment of any 
such liabilities would reduce the funds available for usual business activities. Payment of liabilities for which 
insurance is not carried may have a material adverse effect on the Company’s financial position and 
operations. 
 
Need for additional financing and issuance of additional securities  
 
The Company’s future capital requirements depend on many factors, including its ability to develop and 
market products successfully, cash flows from operations, locating and retaining talent, and competing 
market developments. The Company’s business model requires spending money (primarily on research & 
development, advertising and marketing) in order to generate revenue.   
 
In order to execute the Company’s business plan, the Company will likely require some additional equity 
and/or debt financing to undertake capital expenditures. There can be no assurance that additional 
financing will be available to the Company when needed or on terms which are acceptable. The Company’s 
inability to raise financing to support on-going operations or to fund capital expenditures could limit the 
Company’s operations and may have a material adverse effect upon future profitability. The Company may 
require additional financing to fund its operations to the point where it is generating positive cash flows.  
 
If additional funds are raised through further issuances of equity or convertible debt securities, existing 
shareholders could suffer significant dilution, and any new equity securities issued could have rights, 
preferences and privileges superior to those of holders of Common Shares. Any debt financing secured in 
the future could involve restrictive covenants relating to capital raising activities and other financial and 
operational matters, which may make it more difficult for the Company to obtain additional capital or to 
pursue business opportunities, including potential acquisitions. If adequate funds are not obtained, the 
Company may be required to reduce, curtail, or discontinue operations. There is no assurance that the 
Company’s future cash flow, if any, will be adequate to satisfy its ongoing operating expenses and capital 
requirements. 
 
Resale of Shares 

There can be no assurance that the publicly-traded market price of the Common Shares will be high enough 
to create a positive return for shareholders.  Further, there can be no assurance that the Common Shares 
will be sufficiently liquid so as to permit shareholders to sell their equity position in the Company without 
adversely affecting the stock price.  In such event, the probability of resale of the Common Shares would 
be diminished. 

As well, the continued operation of the Company will be dependent upon its ability to procure additional 
financing in the short term and to generate operating revenues in the longer term.  There can be no 
assurance that any such financing can be obtained or that revenues can be generated.  If the Company is 
unable to obtain such additional financing or generate such revenues, shareholders may be unable to sell 
their Common Shares and any investment in the Company may be lost. 

Market for Securities 

In recent years, the securities markets in the United States and Canada have experienced a high level of 
price and volume volatility, and the market prices of securities of many companies have experienced wide 
fluctuations in price which have not necessarily been related to the operating performance, underlying 
asset values or prospects of such companies.  There can be no assurance that continuing fluctuations in 
price will not occur.  It may be anticipated that any quoted market for the Common Shares will be subject 
to market trends generally, notwithstanding any potential success of the Company in creating revenues, 
cash flows or earnings.  The value of the Common Shares will be affected by such volatility.  An active public 
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market for the Common Shares might not develop or be sustained.  If an active public market for the 
Common Shares does not develop or, if one develops, if it is not sustained, the liquidity of a shareholder's 
investment in the Common Shares may be limited and the share price may decline. 

Global Financial Conditions 

Current global financial conditions have been subject to increased volatility and access to financial markets 
has been restricted.  These factors may impact the ability of the Company to obtain equity or debt financing 
in the future and, if obtained, on terms favourable to the Company.  If these levels of volatility and market 
instability continue, the Company's operations could be adversely impacted and the value and the price of 
the Common Shares could continue to be adversely affected. 

DIVIDENDS AND DISTRIBUTIONS 

The Company has never paid any dividends or distributions on any of its securities and presently has no 
intention of paying dividends.  The future dividend policy will be determined by the Board on the basis of 
earnings, financial requirements and other relevant factors. 

DESCRIPTION OF CAPITAL STRUCTURE 

Common Shares 

The authorized share capital of the Company consists of an unlimited number of Common Shares without 
par value and an unlimited number of preferred shares.  As at the date of this AIF, there are 66,215,789 
Common Shares issued and outstanding and no preferred shares.   

All of the Common Shares are of the same class and, once issued, rank equally as to entitlement to 
dividends, voting powers (one vote per Common Share) and participation in assets of the Company upon 
dissolution or winding up.  No Common Shares have been issued subject to call or assessment. 

The Common Shares contain no pre-emptive rights, no conversion or exchange rights, no redemption, 
retraction, purchase for cancellation or surrender provisions.  There are no sinking or purchase fund 
provisions, no provisions permitting or restricting the issuance of additional securities or any other material 
restrictions, and there are no provisions which are capable of requiring a securityholder to contribute 
additional capital. 

Warrants 

The Company currently has the following warrants outstanding, each such warrant exercisable for one 
Common Share, on the terms set out below: 

Number of Warrants Exercise Price Expiry Date 

12,000,000 $0.15 June 24, 2022 

10,428,813 $0.60 December 15, 2022 

2,146,187 $0.60 December 16, 2022 



35 

Compensation Warrants 

The Company currently has the following compensation warrants outstanding, each such compensation 
warrant being exercisable for one Common Share and one half of one Common Share purchase warrant of 
the Company, on the terms set out below: 

Number of Compensation Warrants Exercise Price Expiry Date 

446,776 $0.40 December 15, 2022 

Stock Options 

The Company currently has the following stock options outstanding, each such stock option exercisable for 
one Common Share, on the terms set out below: 

Number of Stock Options Exercise Price Expiry Date 

1,523,500(1)(3) $0.0328(2) January 31, 2021 

6,551,050(1)(3) $0.0328(2) February 1, 2023 

200,000 $0.25 October 25, 2026 

1,490,000(4) $0.40 December 14, 2025 

15,938 $0.40 December 15, 2022 

15,000 $1.03 February 5, 2026 
Notes:  
1. Granted pursuant to the terms of the Share Exchange Agreement in exchange for previously granted Subco Options. 
2. The exercise price of each Subco Option was adjusted based on the Exchange Ratio. 
3. 2,023,500 Options were exercised on December 14, 2020. 
4. 1,490,000 Options were granted on December 14, 2020. 

Stock Option Plan 

The Company under its current 20% fixed stock option plan (the "Stock Option Plan") may issue options to 
acquire Shares, provided that the number of shares reserved for issuance will not exceed 13,243,157 
Shares, inclusive of all Shares which may be issued pursuant to the previously granted stock options, 
including the currently outstanding 7,741,050 Options. The purpose of the Stock Option Plan is to offer to 
the Company’s directors, officers, employees and consultants the opportunity to acquire a proprietary 
interest in the Company, thereby providing an incentive to such persons to promote the best interests of 
the Company, and to provide the Company with the ability to attract qualified persons as directors, officers 
and employees.  The following is a brief description of the principal terms of the Stock Option Plan: 
 
Number of Shares Reserved.  The maximum number of Shares which may be issued pursuant to options 
granted under the Stock Option Plan shall not exceed 13,228,157. 
 
Maximum Term of Options.  The term of any options granted under the Stock Option Plan is fixed by the 
Board and may not exceed 10 years from the date of grant.  The options are non-assignable and non-
transferable. 
 
Exercise Price.  The exercise price of options granted under the Stock Option Plan is determined by the 
Board, provided that the exercise price is not less than the greater of the closing market prices of the 
Company’s Shares on (a) the trading day prior to the date of grant of the stock options; and (b) the date of 
grant of the stock options, or if the Company’s Shares are no longer listed on the CSE, then in accordance 
with the rules or policies of such other exchange or quotation system on which the Company’s shares are 
listed or quoted for trading. 
 
Amendment.  The terms of an option may not be amended once issued. If an option is cancelled prior to 
the expiry date, the Company may not grant new options to the same person until 30 days have elapsed 
from the date of cancellation.  
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Vesting.  Vesting, if any, and other terms and conditions relating to such options, shall be determined by 
the Board in accordance with CSE requirements. 
 
Termination.  Subject to terminating on the stated expiry date of an option, the options granted pursuant 
to the Stock Option Plan will terminate generally within (i) 90 days of the option holder ceasing to act as a 
director, officer, employee, management company or consultant of the Company or any of its affiliates, (ii) 
30 days of the option holder ceasing to act as an employee engaged in investor relations activities, unless 
such cessation is on account of death, or (iii) 12 months if such cessation is on account of death.  If such 
cessation is on account of cause, or terminated by regulatory sanction or by reason of judicial order, the 
options terminate immediately. 
 
Administration.  The Stock Option Plan is administered by the Board, or if the Board so elects, by a 
committee, which committee consists of at least two board members. 
 
Board Discretion.  The Stock Option Plan provides that, generally, the number of Shares subject to each 
option, the exercise price, the expiry time, the extent to which such option is exercisable, including vesting 
provisions, and other terms and conditions relating to such options shall be determined by the Board, all in 
accordance with CSE requirements. 
 
General.  Options that have been cancelled or that have expired without having been exercised shall 
continue to be issuable under the Stock Option Plan.  The Stock Option Plan also provides for adjustments 
to outstanding options in the event of any consolidation, subdivision or exchange of the Company’s Shares. 
 

MARKET FOR SECURITIES 

Trading Price and Volume 

Following completion of the Acquisition, on December 23, 2020, the Common Shares became listed on the 
CSE under the symbol "MSET". The following table sets out the high and low closing market prices and the 
volume traded of the Common Shares on the CSE from the Listing Date to the date of this AIF: 

Period HIGH ($) LOW ($) VOLUME 

December 2020(1) 2.20 0.85 782,003 

January 2021 1.05 0.75 1,910,737 

February 2021 1.38 0.86 9,016,613 
Notes:   
(1) The Common Shares commenced Trading on the CSE on December 23, 2020.  

Prior Sales 

The following table summarizes the issuance of Common Shares during the year ended June 30, 2020 and 
thereafter until the date of this AIF: 
 

Date of Issuance 
Number of 
Securities(1) 

Price per Security Value Received 
Type of 

Transaction 

July 16, 2020 12,000,000 $0.02 $240,000 
Private 

Placement 

August 6, 2020 6,996,666 $0.15 $1,049,500 
Private 

Placement 

September 11, 
2020 

32,140,823 $0.15 $4,821,123 Acquisition(2) 

December 14, 2020 2,023,500 $0.0328 $66,371 
Exercise of 
Options(3) 
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December 15, 2020 10,428,813 $0.40 $4,171,525 
Concurrent 
Financing 

December 16, 2020 2,146,187 $0.40 $858,475 
Concurrent 
Financing 

TOTAL: 66,215,789    

Notes: 
1. All figures are on a post-Consolidation basis. 
2. Pursuant to the Acquisition, the shareholders of Subco received 1.5235 Common Shares for each Subco Share held at a deemed 

price of $0.15 per Common Share. 
3. 2,023,500 Options exercised on December 14, 2020. 

ESCROWED SECURITIES 

The following table sets forth details of the securities of the Company held in escrow (the "Escrowed 
Securities") in connection with the listing of the Common Shares on the CSE: 
 

Name of Shareholder 
Number of Escrowed Issuer 

Shares 
Percentage of Issuer 
Shares Outstanding 

Totus Inc.(1)  380,875 0.576% 

JFP Corporation(2) 609,400 0.921% 

Philip Williams 1,828,200 2.764% 

James Passin 2,285,250 3.455% 

James Lanthier 1,086,000 1.642% 

Totals 6,189,725 9.36% 

Notes: 
1. A corporation that is beneficially owned and controlled by Richard Patricio, a director and Chairman of the board of directors 

of the Company. 
2. A corporation that is beneficially owned and controlled by Richard Patricio, a director and Chairman of the board of directors 

of the Company. 
3. The Escrowed Securities are held in escrow by Computershare Trust Company of Canada, as escrow agent and depository 

pursuant to an escrow agreement dated December 18, 2020 (the "Escrow Agreement"). Pursuant to the Escrow Agreement. 
10% of such Escrowed Securities were released on the Listing Date, and 15% every six (6) months thereafter, subject to 
acceleration provisions provided for in National Policy 46-201 – Escrow for Initial Public Offerings. 

 

DIRECTORS AND EXECUTIVE OFFICERS 

Name, Occupation and Security Holdings 

The following table sets forth all current directors and executive officers of the Company as at the date 
hereof, their principal occupations or employment, the period or periods of service, and the approximate 
number of voting securities of the Company beneficially owned, directly or indirectly, or over which control 
or direction is exercised as of the date hereof.  The Board currently consists of six directors, to be elected 
annually.  The term of office of each director will be from the date of the meeting at which he or she is 
elected until the next annual meeting, or until his or her successor is elected or appointed. 

Name, Province and Country of 
Residence, Position(1) 

Position Since Principal Occupation  
During Past Five Years(1)  

Number of Common 
Shares Beneficially 

Owned(2)(3) 

Richard Patricio(5) 

Toronto, Ontario 
 
Chairman & Director 

October 7, 2019 President and CEO of 
Mega Uranium Ltd.; 
President and CEO of 
Generic Gold Corp.  

 

1,137,175(4)  
(1.72%) 
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Name, Province and Country of 
Residence, Position(1) 

Position Since Principal Occupation  
During Past Five Years(1)  

Number of Common 
Shares Beneficially 

Owned(2)(3) 

James Lanthier 
Toronto, Ontario 
 
Chief Executive Officer 

April 1, 2020 Director of Waterways 
Technologies; CEO of 
Tangelo Games; 
President and CEO of 
Future Fertility 

 

1,086,000 
(1.642%) 

Jessica Whitton 
Toronto, Ontario 
 
Corporate Secretary 
 

July 3, 2020 Associate Lawyer at 
Irwin Lowy LLP; Interim 
CEO of QcX Gold Corp. 
(formerly First Mexican 
Gold Corp.); Corporate 
Secretary of Generic 
Gold Corp.; Corporate 
Secretary of QcX Gold 
Corp. 

 

152,350 
<1% 

Arvin Ramos 
Toronto, Ontario 
 
Chief Financial Officer 

September 11, 
2020 

Chartered Professional 
Accountant 

1,000 
<1% 

Joseph Araujo 
Toronto, Ontario 
 
Chief Science Officer & 
Director 

October 7, 2019 President and CEO of 
InterVivo Solutions Inc.; 
President and CEO of 
Vivocore Inc.; Co-
founder of CanCog Inc. 

 

Nil 

Philip Williams(5) 
Toronto, Ontario 
 
Director 

October 7, 2019 Chartered Financial 
Analyst; President, CEO 
and a director of 
International 
Consolidated Uranium 
Inc. (formerly NxGold 
Ltd.); Director of 
Mawson Gold Ltd.; 
Director of Conic Metals 
Corp. 

 

1,828,200 
(2.764%) 

James Passin(5) 
New York, NY 
 
Director 

October 7, 2019 Co-founder, BioVaxys, 
2016 to present; Hedge 
Fund Manager/Private 
Equity Fund Manager, 
FG2 Advisors, LLC 2005 

to June 2019 

2,285,250 
(3.455%) 

Notes:  
(1) The information as to municipality of residence and principal occupation, not being within the knowledge of the Company, has 

been furnished by the respective directors and officers individually.  
(2) The information as to shares beneficially owned or over which a director or officer exercises control or direction, not being within 

the knowledge of the Company, has been furnished by the respective directors and officers individually. 
(3)  Calculated on an issued and undiluted basis. 
(4) 443,275 Common Shares held by Totus Inc. and 620,400 Common Shares held by JFP Corporation, corporations that are 

beneficially owned and controlled by Richard Patricio. 
(5)  Members of the Audit Committee. Richard Patricio is the Chair of the Audit Committee.  Each member is financially literate as 

is defined under National Instrument 52-110 - Audit Committees. 
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(6) The directors and executive officers of the Company, as a group, collectively beneficially own, or control or direct, directly or 
indirectly, 6,489,975 Common Shares representing 9.80% of the number of Common Shares outstanding as of the date hereof. 

 
The following are brief biographical descriptions of the officers and directors of the Company: 
 
James Lanthier (age 46), CEO  
 
Mr. Lanthier is a seasoned technology executive with strong expertise in corporate finance, public markets 
and M&A. Most recently, he was co-founder and CEO of Future Fertility, an innovative early-stage developer 
of artificial intelligence (AI) applications for human infertility. As a C-Suite executive, Mr. Lanthier has 
assisted in the growth and successful exit of several technology-enabled businesses through the public 
markets, including Mood Media, the world’s largest in-store media provider, and Fun Technologies, a 
pioneer in online casual games. He obtained an MBA from the Degroote School of Business in 1997 and is 
a CFA Charterholder. 
 
Arvin Ramos (age 43), Chief Financial Officer 
 
Mr. Ramos holds a degree in commerce and is a member of the Chartered Professional Accountants of 
Ontario.  Mr. Ramos has over 17 years of business experience, having supported a broad range of industries, 
including mining, technology and banking.  Mr. Ramos serves as chief financial officer of several junior 
mining companies. 

Richard Patricio (age 47), Chairman & Director 
 
Mr. Patricio obtained a Bachelor of Laws from Osgoode Hall Law School in 1998 and is a member of the Law 
Society of Ontario. He previously worked at a large Toronto-based law firm before moving in-house at a 
TSX-listed manufacturing company. Mr. Patricio has been involved with the founding and growth of many 
resource-based issuers and presently sits on the board of several public issuers listed on the TSX, TSXV, CSE 
and ASX. 
 
Jessica Whitton (age 28), Corporate Secretary 
 
Ms. Whitton practices corporate and securities law and advises both public and private issuers. Ms. Whitton 
obtained a Bachelor of Arts (Honours) from Queen's University in 2014, a Bachelor of Laws from the 
University of Southampton in 2017, and her Certificate of Qualification from the Federation of Law Societies 
in 2018. Ms. Whitton was called to the Ontario bar in September 2019 and is a member of the Law Society 
of Ontario. Previously, Ms. Whitton served as Interim CEO of QcX Gold Corp. (formerly First Mexican Gold 
Corp.). Ms. Whitton currently serves as Corporate Secretary of QcX Gold Corp. and Generic Gold Corp. 
 
Joseph Araujo (age 45), Chief Science Officer & Director 
 
Mr. Araujo is the CEO of InterVivo, which is focused on optimizing translational services to facilitate the 
development and approval of novel central nervous system (CNS) drugs. He has graduate training in 
pharmacology at the University of Toronto and has more than 35 refereed publications and several invited 
presentations, which focus on natural aged canine models of human diseases.  In addition, he has co-
founded, held executive level positions and consulted for Life Science companies including CanCog 
Technologies, Vivocore, Karyopharm Therapeutics, NPM Pharma, Ketogen, and Epione Animal Health, and 
has done extensive research examining psychoactive drugs. 
 
James Passin (age 49), Director 
 
Mr. Passin is the founder and Chief Executive Officer of BioVaxys Inc., a clinical-stage bio pharma developing 
antiviral and anticancer vaccine platforms. He is a former hedge fund and private equity fund manager 
at FGS Advisors, LLC, an affiliate of New York-based Firebird Management LLC. He has 20 years of 
experience as a professional investor, a deep experience of financing and developing venture-stage 



40 

companies, and directed and managed over $155 million of equity and debt investment into biotech 
companies including Avax Technologies, Inc., one of the world's first cellular immunotherapeutic 
vaccine companies. Mr. Passin is a director of several public companies, including TraceSafe Inc. (formerly 
Blockchain Holdings, Ltd.) (CSE: BSX) and BDSec JSC (MSE: BDS), is a Chartered Market Technician and 
member of the CMT Association. 
 
Philip Williams (age 45), Director 
 
Mr. Williams brings more than 15 years of mining and finance industry experience. Mr. Williams obtained 
a Bachelor of Commerce from Ryerson University in 1999 and is a Chartered Financial Analyst.  His diverse 
work experience includes roles in corporate development, as a sell-side research analyst, in fund 
management and most recently as managing director of investment banking focused on the metals and 
mining sector. In each of these roles, he focused a significant amount of time on the exploration industry. 
As a research analyst at Westwind Partners, Mr. Williams worked with a team that covered a range of 
commodities including precious and base metals, diamonds and uranium. In late 2008, he joined Pinetree 
Capital, a natural resource focused investment fund, in the role of VP Business Development. During his 
time there, he was responsible for analyzing and monitoring investments and was also appointed to the 
Board of several investee companies. In 2012, he joined Dundee Capital Markets (now Eight Capital) in the 
investment banking group. As a Managing Director, he successfully completed equity financings across a 
wide range of commodities and was a named advisor on multiple M&A transactions. 
 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

For the purposes of this section "Order" means: 

(a) a cease trade order; 

(b) an order similar to a cease trade order; or 

(c) an order that denied the relevant company access to any exemption under securities 
legislation; 

that was in effect for more than 30 days. 

Other than as set out below, none of the directors or executive officers of the Company or any shareholder 
holding a sufficient number of securities of the Company to materially affect control of the Company: 

(a) is, as of the date of this AIF, or has been, within 10 years before the date of this AIF, a 
director or executive officer of any company that: 

(i) was the subject of an Order that was issued while the director or executive 
officer was acting in the capacity as director, chief executive officer or chief 
financial officer; 

(ii) was subject to an Order that was issued after the director or executive officer 
ceased to be a director, chief executive officer or chief financial officer and which 
resulted from an event that occurred while that person was acting in the capacity 
as director, chief executive officer or chief financial officer; or 

(iii) 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 proceeding, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets; or 
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(b) has, within the 10 years before the date of this AIF, 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 the proposed director.    

James Passin 

Mr. Passin is Chairman and Director of TraceSafe Inc. (formerly, Blockchain Holdings Ltd.) ("TraceSafe"), 
which was subject to a cease trade order issued by the OSC on May 5, 2017 for failure to file its audited 
annual financial statements for the year ended December 31, 2016. On August 2, 2017, TraceSafe filed its 
audited annual financial statements for the year ended December 31, 2016, and paid the applicable filing 
fees, as required by applicable securities legislation. On February 2, 2018, TraceSafe obtained an order from 
the OSC revoking the cease trade order. 

Mr. Passin was Chairman and Director of Vanoil Energy Ltd. from December 10, 2009 to September 20, 
2017, which is subject to a cease trade order issued by the BCSC on February 3, 2017 for failure to file its 
audited annual financial statements for the year ended September 30, 2016. The cease trade order remains 
in effect. 

Arvin Ramos 

Mr. Ramos is the Chief Financial Officer of Blocplay Entertainment Inc. ("Blocplay"), which was subject to a 
management cease trade order resulting from a failure to file financial statements as issued on December 
3, 2018 and amended on December 4, 2018 by the BCSC, and December 4, 2018 by the OSC.  These cease 
trade orders were revoked on February 6, 2019. 

Mr. Ramos was the Chief Financial Officer of GoverMedia Plus Canada Corp. ("GoverMedia"), which was 
subject to a management cease trade order issued by the BCSC on May 6, 2019 for failure to file its audited 
annual financial statements for the year ended December 31, 2018. Mr. Ramos is no longer the Chief 
Financial Officer of GoverMedia, effective May 2019. The management cease trade order remains in effect. 

None of the directors or executive officers of the Company, or a shareholder holding a sufficient number of 
securities of the Company to affect materially the control of the Company has, within the last 10 years, 
been subject to: (i) any penalties or sanctions imposed by a court relating to Canadian securities legislation 
or by a Canadian securities regulatory authority or has entered a settlement agreement with a Canadian 
securities regulatory authority; or (ii) any other penalties or sanctions imposed by a court or regulatory 
body that would be likely to be considered important to a reasonable investor making an investment 
decision. 

The foregoing information, not being within the knowledge of the Company, has been furnished by the 
respective directors and executive officers. 

Conflicts of Interest 

The Company’s directors and officers may serve as directors or officers of other companies or have 
significant shareholdings in other companies and as such conflicts of interest may occur with respect to 
business opportunities, or to the extent that such other companies may participate in a venture in which 
the Company may participate, the directors of the Company may have a conflict of interest in negotiating 
and concluding terms respecting the extent of such participation.  In the event that any conflict of interest 
arises at a meeting of the Company’s directors, a director who has such a conflict is required to disclose 
such interest and abstain from voting for or against the matter. The directors of the Company are required 
to act honestly in good faith and in the best interests of the Company.  
 
The directors and officers of the Company are aware of the existence of laws governing the accountability 
of directors and officers for corporate opportunity and requiring disclosures by the directors of conflicts of 
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interest and the Company will rely upon such laws in respect of any directors’ and officers’ conflicts of 
interest or in respect of any breaches of duty by any of its directors and officers. All such conflicts will be 
disclosed by such directors or officers in accordance with applicable laws, and they shall govern themselves 
in respect thereof to the best of their ability in accordance with the obligations imposed upon them by law. 
The directors and officers of the Company are aware of a conflict of interest between Joseph Araujo, the 
Chief Science Officer and a Director of the Company, and his role as Chief Executive Officer of InterVivo. Mr. 
Aruajo has disclosed this conflict of interest to the Company and if a conflict arises at a meeting of the 
Board, Mr. Araujo will abstain from voting on such matter. 
 

PROMOTERS 
 
Other than Richard Patricio, there has been no person or company that may be considered a promoter of 
the Company within two years immediately preceding this AIF.  Richard Patricio holds 73,500 Common 
Shares directly and 1,063,675 Common Shares indirectly (representing in the aggregate, approximately 
1.72%) of the total issued and outstanding Common Shares of the Company on a non-diluted basis.  
 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

To the Company’s knowledge, there are no legal proceedings or regulatory actions material to the Company 
to which it is a party, or has been a party to, or of which any of its property is or was the subject matter, 
and no such proceedings or actions are known by the Company to be contemplated. 

There have been no penalties or sanctions imposed against the Company by a court or regulatory authority, 
and the Company has not entered into any settlement agreements before any court relating to provincial 
or territorial securities legislation or with any securities regulatory authority, in the three years prior to the 
date of this AIF.  

INTERESTS OF MANAGEMENT IN MATERIAL TRANSACTIONS 

Other than as disclosed below and elsewhere in this AIF no director, executive officer or unitholder or 
shareholder that beneficially owns, or controls or directs, directly or indirectly, more than 10% of the voting 
securities of the Company, or any of their respective Associates or affiliates, has any material interest, direct 
or indirect, in any transaction within the three years before the date of this AIF which has materially affected 
or is reasonably expected to materially affect the Company or a subsidiary of the Company.   

TRANSFER AGENT AND REGISTRAR 

The registrar and transfer agent of the Company is Computershare Trust Company of Canada, having an 
address of 510 Burrard Street, 3rd Floor, Vancouver, British Columbia, V6C 3B9. 

MATERIAL CONTRACTS 

Other than the Share Exchange Agreement and the Escrow Agreement, the Company did not enter into any 
material contracts during the year ended June 30, 2020 or before the year ended June 30, 2020 that are 
still in effect as at the date of this AIF. The Company’s material contracts described above have been filed 
on SEDAR under the Company's issuer profile. 

EXPERTS AND INTERESTS OF EXPERTS 

The following persons or companies are named as having prepared or certified a report, valuation, 
statement or opinion described or included in a filing, or referred to in a filing, made under National 
Instrument 51-102 – Continuous Disclosure Obligations by the Company during, or relating to, the 
Company's most recently completed financial year, and whose profession or business gives authority to the 
report, valuation, statement or opinion made by the person or company: 
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1. the Company's former auditors, Crowe MacKay LLP, Chartered Professional Accountants, as such 
pertains to the audited financial statements, and auditor’s report thereon, for the fiscal years 
ended December 31, 2018 and 2019; and  

 
2. the Company's auditors, MNP LLP, Chartered Professional Accountants, as such pertains to the 

audited financial statements, and auditor’s report thereon, for the period ended June 30, 2020. 
 

The auditors have advised Mindset and Subco respectively that they are independent in accordance with 
the Rules of Professional Conduct of the Chartered Professional Accountants of Alberta and the Chartered 
Professional Accountants of Ontario Code of Professional Conduct. 
 
To the knowledge of the Company, neither of the aforementioned entities held any of the outstanding 
securities of the Company when they prepared the reports referred to above or following the preparation 
of such reports.  Neither of the aforementioned entities received any direct or indirect interest in any 
securities of the Company in connection with the preparation of such reports. 
 

ADDITIONAL INFORMATION 

Additional information relating to the Company may be found through a database search at SEDAR at 
www.sedar.com.   

Additional information on the Company, including directors' and officers' remuneration and indebtedness, 
principal holders of the Company's securities, securities authorized for issue under equity compensation 
plans and audit committee disclosure, is contained in the Company's Listing Statement dated December 21, 
2020 and the Company's management information circular dated April 24, 2020, respectively, which may 
be found on SEDAR under the Company's issuer profile. 

Additional financial information regarding the Company is provided in the Company's audited annual 
financial statements and management's discussion and analysis for the year ended June 30, 2020, which 
may be found on SEDAR. 
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SCHEDULE A 
AUDIT COMMITTEE DISCLOSURE 

 
Audit Committee Charter 
 
The Charter of the Company's Audit Committee is attached to this AIF as Appendix "A" to Schedule "A". 
 
Composition of the Audit Committee 
 
The following table sets out the members of the audit committee and indicates whether they are 
"independent" and "financially literate" within the meaning of NI 52-110: 
 

Name of Member Independent(1) Financially Literate(2) 

Richard Patricio Independent Financially Literate 

James Passin Independent Financially Literate 

Philip Williams Independent Financially Literate 
Notes: 
(1)  A member of the audit committee is independent if he or she has no direct or indirect 'material relationship' with the Issuer. A 

material relationship is a relationship which could, in the view of the Board, reasonably interfere with the exercise of a 
member's independent judgment. An executive officer of the Issuer, such as the President or Secretary, is deemed to have a 
material relationship with the Issuer. 

(2)  A member of the audit committee is financially literate if he or she has the ability to read and understand a set of financial 
statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth 
and complexity of the issues that can reasonably be expected to be raised by the Issuer's financial statements. 

 
Relevant Education and Experience of Audit Committee Members 
 
Each member of the Audit Committee brings unique education and experience relevant to the performance 
of their responsibilities and duties as an Audit Committee member. This includes, but is not limited to, an 
understanding of the accounting principles used by the Company to prepare its financial statements; the 
ability to assess the general application of accounting principles in connection with the accounting for 
estimates, accruals and provisions; experience preparing, auditing, analyzing or evaluating financial 
statements covering a breadth and level of complexity relative to the Company or experience actively 
supervising one or more individuals engaged in such activities; and an understanding of internal controls 
and procedures for financial reporting. 
 
The following sets forth the relevant education and experience of the members of the Audit Committee:  
 
Richard Patricio 

Mr. Patricio obtained a Bachelor of Laws from Osgoode Hall Law School in 1998 and is a member of the Law 
Society of Ontario. He previously worked at a large Toronto-based law firm before moving in-house at a 
TSX-listed manufacturing company. Mr. Patricio has been involved with the founding and growth of many 
resource-based issuers and presently sits on the board of several public issuers listed on the TSX, TSXV, CSE 
and ASX. 

James Passin  
 
Mr. Passin is the founder and Chief Executive Officer of BioVaxys Inc., a clinical-stage bio pharma developing 
antiviral and anticancer vaccine platforms. He is a former hedge fund and private equity fund manager at 
FGS Advisors, LLC, an affiliate of New York-based Firebird Management LLC. He has 20 years of experience 
as a professional investor, a deep experience of financing and developing venture-stage companies, and 
directed and managed over $155 million of equity and debt investment into biotech companies including 
Avax Technologies, Inc., one of the world's first cellular immunotherapeutic vaccine companies. Mr. Passin 
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is a director of several public companies, including TraceSafe Inc. (formerly Blockchain Holdings, Ltd.) (CSE: 
BSX) and BDSec JSC (MSE: BDS), is a Chartered Market Technician and member of the CMT Association. 
 
Philip Williams 
 
Mr. Williams brings more than 15 years of mining and finance industry experience. Mr. Williams obtained 
a Bachelor of Commerce from Ryerson University in 1999 and is a Chartered Financial Analyst.  His diverse 
work experience includes roles in corporate development, as a sell-side research analyst, in fund 
management and most recently as managing director of investment banking focused on the metals and 
mining sector. In each of these roles, he focused a significant amount of time on the exploration industry. 
As a research analyst at Westwind Partners, Mr. Williams worked with a team that covered a range of 
commodities including precious and base metals, diamonds and uranium. In late 2008, he joined Pinetree 
Capital, a natural resource focused investment fund, in the role of VP Business Development. During his 
time there, he was responsible for analyzing and monitoring investments and was also appointed to the 
Board of several investee companies. In 2012, he joined Dundee Capital Markets (now Eight Capital) in 
the investment banking group. As a Managing Director, he successfully completed equity financings 
across a wide range of commodities and was a named advisor on multiple M&A transactions.  
 
Audit Committee Oversight 
 
At no time since the commencement of the Company's most recently completed financial year was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted 
by the Board of Directors. 
 
Reliance on Certain Exemptions   

Since the commencement of the Company’s most recently completed financial year, the Company has not 
relied on: 

1. the exemption in section 2.4 (De Minimis Non-audit Services) of NI 52-110 (which exempts all non-
audit services provided by the Company’s auditor from the requirement to be pre-approved by 
the Audit Committee if such services are less than 5% of the auditor’s annual fees charged to the 
Company, are not recognized as non-audit services at the time of the engagement of the auditor 
to perform them and are subsequently approved by the Audit Committee prior to the completion 
of that year’s audit); 

2. the exemption in subsection 6.1.1(4) (Circumstance Affecting the Business or Operations of the 
Venture Issuer) of NI 52-110 (an exemption from the requirement that a majority of the members 
of the Audit Committee must not be executive officers, employees or control persons of the 
Company or of an affiliate of the Company if a circumstance arises that affects the business or 
operations of the Company and a reasonable person would conclude that the circumstance can be 
best addressed by a member of the Audit Committee becoming an executive officer or employee 
of the Company); 

3. the exemption in subsection 6.1.1(5) (Events Outside Control of Member) (an exemption from the 
requirement that a majority of the members of the Audit Committee must not be executive 
officers, employees or control persons of the Company or of an affiliate of the Company if an Audit 
Committee member becomes a control person of the Company or of an affiliate of the Company 
for reasons outside the member’s reasonable control);  

4. the exemption in subsection 6.1.1(6) (Death, Incapacity or Resignation) (an exemption from the 
requirement that a majority of the members of the Audit Committee must not be executive 
officers, employees or control persons of the Company or of an affiliate of the Company if a 
vacancy on the Audit Committee arises as a result of the death, incapacity or resignation of an 
Audit Committee member and the Board was required to fill the vacancy); or 
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5. an exemption from the requirements of NI 52-110, in whole or in part, granted by a securities 
regulator under Part 8 (Exemptions) of NI 52-110. 

The Company is a “venture issuer” for the purposes of NI 52-110.  Accordingly, the Company is relying upon 
the exemption in section 6.1 of NI 52-110 providing that the Company is exempt from the application of 
Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110. 
 
Pre-Approval Policies and Procedures 
 
The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit 
services as described below under the heading "External Auditor Service Fees (By Category)"; however, 
such engagement is within the mandate of the Audit Committee. 
 
External Auditor Service Fees (By Category) 
 
The aggregate fees billed by the Company's external auditors from the period of incorporation on October 
7, 2019 to the year ended June 30, 2020 for audit, audit-related, tax and all other fees are as follows: 
 

Financial Year Ending Audit Fees Audit-Related Fees Tax Fees All Other 
Fees 

2020 $15,000 Nil $2,500 $3,000 
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APPENDIX A TO SCHEDULE A 

AUDIT COMMITTEE CHARTER 

MINDSET PHARMA INC. 
(the "Issuer") 

1. Purpose 
 
1.1. The Audit Committee is ultimately responsible for the policies and practices relating to integrity 

of financial and regulatory reporting, as well as internal controls to achieve the objectives of 
safeguarding of corporate assets; reliability of information; and compliance with policies and 
laws. Within this mandate, the Audit Committee's role is to: 
 
a) support the Board of Directors in meeting its responsibilities to shareholders; 

 
b) monitor the performance of and enhance the independence of the external auditor; 

 
c) facilitate effective communications between management and the external auditor and 

provide a link between the external auditor and the Board of Directors; and 
 

d) increase the credibility and objectivity of the Issuer's financial reports and public disclosure. 
 

1.2. The Audit Committee will undertake those specific duties and responsibilities listed below and 
such other duties as the Board of Directors from time to time prescribe. 
 

2. Membership 
 
2.1. Each member of the Audit Committee must be a director of the Issuer. 

 
2.2. The Audit Committee will consist of at least three members, having such independence as may 

be required of a "venture issuer" under National Instrument 52-110 - Audit Committees, and 
which otherwise complies with applicable TSX Venture Exchange policies pertaining to Audit 
Committees. 
 

2.3. The members of the Audit Committee will be appointed annually by and will serve at the 
discretion of the Board of Directors. 
 

3. Authority 
 
3.1. In addition to all authority required to carry out the duties and responsibilities included in this 

Charter, the Audit Committee has specific authority to: 
 
a) engage, and set and pay the compensation for, independent counsel and other advisors as 

it determines necessary to carry out its duties and responsibilities; and 
 

b) communicate directly with management and any internal auditor, and with the external 
auditor without management involvement. 
 

4. Duties and Responsibilities 
 
4.1. The duties and responsibilities of the Audit Committee include: 

 
a) recommending to the Board of Directors the external auditor to be nominated by the Board 

of Directors; 
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b) recommending to the Board of Directors the compensation of the external auditor; 
 

c) reviewing the external auditor’s audit plan, fee schedule and any related services proposals; 
d) overseeing the work of the external auditor; 

 
e) ensuring that the external auditor is in good standing with the Canadian Public 

Accountability Board ("CPAB") and enquiring if there are any sanctions imposed by the CPAB 
on the external auditor; 
 

f) reviewing and discussing with management and the external auditor the annual audited 
financial statements, including discussion of material transactions with related parties, 
accounting policies, as well as the external auditor’s written communications to the 
Committee and to management; 
 

g) reviewing the external auditor's report, audit results and financial statements prior to 
approval by the Board of Directors; 
 

h) reporting on and recommending to the Board of Directors the annual financial statements 
and the external auditor's report on those financial statements, prior to Board approval and 
dissemination of financial statements to shareholders and the public; 
 

i) reviewing financial statements, MD&A and annual and interim earnings press releases prior 
to public disclosure of this information; 
 

j) ensuring adequate procedures are in place for review of all public disclosure of financial 
information by the Issuer, prior to its dissemination to the public; 
 

k) resolving disputes between management and the external auditor regarding financial 
reporting; 
 

l) establishing procedures for: 
 
i) the receipt, retention and treatment of complaints received by the Issuer from 

employees and others regarding accounting, internal accounting controls or auditing 
matters and questionable practices relating thereto; and 
 

ii) the confidential, anonymous submission by employees of the Issuer or concerns 
regarding questionable accounting or auditing matters; 
 

m) reviewing and approving the Issuer's hiring policies with respect to partners or employees 
(or former partners or employees) of either a former or the present external auditor; 
 

n) pre-approving all non-audit services to be provided to the Issuer or any subsidiaries by the 
Issuer's external auditor; 
 

o) reviewing this Charter at least once annually to consider whether any changes would be 
desirable; and 
 

p) overseeing compliance with regulatory authority requirements for disclosure of external 
auditor services and Audit Committee activities. 
 

4.2. The Audit Committee will report, at least annually, to the Board regarding the Committee's 
examinations and recommendations. 
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5. Meetings 
 
5.1. The quorum for a meeting of the Audit Committee is a majority of the members of the 

Committee who are not Officers, employees or Control Persons of the Issuer or any of its 
Associates or Affiliates, as such capitalized terms are defined in applicable TSX Venture Exchange 
policies. 
 

5.2. The members of the Audit Committee must elect a chair from among their number and may 
determine their own procedures. 
 

5.3. The Audit Committee may establish its own schedule that it will provide to the Board of Directors 
in advance. 
 

5.4. The external auditor is entitled to receive reasonable notice of every meeting of the Audit 
Committee and to attend and be heard thereat. 
 

5.5. Any member of the Audit Committee may call a meeting of the Audit Committee. 
 

5.6. The Audit Committee will meet with the external auditor of the Issuer at least once each year, 
at such time(s) as it deems appropriate, to review the external auditor's examination and report. 
 

5.7. The Audit Committee shall convene a meeting of the Audit Committee at the request of the 
external auditor, to consider any matter that the auditor believes should be brought to the 
attention of the Board of Directors or the Issuer's shareholders. 
 

6. Reports 
 
6.1. The Audit Committee will record its recommendations to the Board in written form. 

 
7. Minutes and Written Resolutions 

 
7.1. The Audit Committee will maintain written minutes of its meetings or appropriate written 

resolutions in lieu of meetings, which documents will be filed in the Issuer’s minute book, along 
with minutes and written resolutions of the Board of Directors. 

 


