
 

A copy of this preliminary short form prospectus has been filed with the securities regulatory authorities in each of the Provinces of Canada, 

except Quebec, but has not yet become final for the purpose of the sale of securities. Information contained in this preliminary short form 
prospectus may not be complete and may have to be amended.  The securities may not be sold until a receipt for the short form prospectus is 

obtained from the securities regulatory authorities. 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form 
prospectus constitutes a public offering of securities only in those jurisdictions where such securities may be lawfully offered for sale and therein 

only by persons permitted to sell such securities. The securities offered hereby have not been and will not be registered under the United States 

Securities Act of 1933, as amended  (the "U.S. Securities Act"), or any state securities laws and may not be offered, sold or delivered, directly or 
indirectly, in the United States of America, its territories, possessions or the District of Columbia (the "United States"), or to or for the account 

or benefit of a U.S. person (as such term is defined in Regulation S under the U.S. Securities Act) (a "U.S. Person") unless exemptions from the 

registration requirements of the U.S. Securities Act and any applicable state securities laws are available. This short form prospectus does not 
constitute an offer to sell or a solicitation of an offer to buy any of these securities within the United States or to, or for the account or benefit of, 

any U.S. Person.  See "Plan of Distribution". 

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar 

authorities in Canada.  Copies of the documents incorporated herein by reference may be obtained on request without charge from the Chief 

Executive Officer of Mindset Pharma Inc. at 217 Queen Street West, Suite 401, Toronto, ON, M5V 0R2 (Telephone: 416-409-1091), and are also 

available electronically at www.sedar.com. See "Documents Incorporated by Reference".  
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This short form prospectus (the "Prospectus") qualifies the distribution (the "Offering") of up to 10,000,000 units 

(the "Units") of Mindset Pharma Inc. ("Mindset" or the "Corporation") at a price of $0.75 per Unit (the "Offering 

Price") for aggregate gross proceeds of $7,500,000. Each Unit consists of one common share of the Corporation 

(each, a "Unit Share") and one common share purchase warrant of the Corporation (each, a "Warrant"). Each 

Warrant will entitle the holder thereof to purchase one common share of the Corporation (each, a "Warrant Share") 

at an exercise price of $1.10 per Warrant Share at any time until 5:00 p.m. (Toronto time) on the date that is 36 

months following the Closing Date (as defined herein), subject to adjustment in certain events and subject to the 

terms of a warrant indenture (the "Warrant Indenture") to be dated as of the Closing Date (as defined herein) 

between the Corporation and Computershare Investor Services Inc. (the "Warrant Agent"), as warrant agent.  

The Units are being sold pursuant to the terms and conditions of an underwriting agreement dated March 25, 2021 

(the "Underwriting Agreement") made among the Corporation, Canaccord Genuity Corp. (the "Lead 

Underwriter"), as lead underwriter and sole bookrunner, along with Stifel Nicolaus Canada Inc. and Cormark 

Securities Inc. (collectively with the Lead Underwriter, the "Underwriters"). The Offering Price was determined by 

negotiation between the Corporation and the Lead Underwriter, on its behalf and on behalf of the Underwriters with 

reference to the prevailing market price of the common shares of the Corporation (the "Common Shares"). See "Plan 

of Distribution". 
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PRICE:  $0.75 PER Unit 

 
  Price to  

Public 

 Underwriters’  

Fee (1) 

 Net Proceeds to the 

Corporation(2) 

Per Unit ……………..  $0.75  $0.0525  $0.6975 

Total Offering (3)…………  $7,500,000  $525,000  $6,975,000 

Notes: 

(1) On the Closing Date, in consideration for the services rendered by the Underwriters in connection with the Offering, the Underwriters 

will be paid an aggregate cash fee (the "Underwriters’ Fee"), equal to 7.0% of the gross proceeds of the Offering (including in respect 

of any exercise of the Over-Allotment Option (as defined herein)). As additional consideration, on the Closing Date, the Corporation will 
grant the Underwriters such number of broker warrants of the Corporation (each whole broker warrant, a "Broker Warrant") as is equal 

to 7.0% of the total number of Units sold under the Offering (including Units issued in connection with the exercise of the Over-Allotment 

Option, if applicable). Each Broker Warrant will entitle the holder thereof to purchase one Unit of the Corporation (each, a "Broker Unit") 
at $0.75 at any time prior to 5:00 p.m. (Toronto time) on the date that is 36 months following the Closing Date. Each Broker Unit consists 

of one Common Share (each, a "Broker Unit Share") and one Warrant having the same terms as the Warrants comprising the Units 

issued pursuant to the Offering (each, a "Broker Unit Warrant"). The Common Shares issuable on exercise of the Broker Unit Warrants 
are hereinafter referred to as "Broker Warrant Shares". This Prospectus also qualifies the distribution of the Broker Unit Shares 

comprising the Broker Units and the Broker Warrant Shares issuable upon exercise of the Broker Unit Warrants partially comprising the 

Broker Units. See "Plan of Distribution". 

(2) Before deducting the expenses of the Offering, which are estimated to be $650,000, which will be paid by the Corporation from the 

proceeds of the Offering. See "Use of Proceeds". 

(3) The Corporation has granted the Underwriters an option (the "Over-Allotment Option"), exercisable, in whole or in part, at the sole 
discretion of the Underwriters, at any time for a period of 30 days from and including the Closing Date, to purchase from the Corporation 

up to an additional 1,500,000 Units of the Corporation (the "Over-Allotment Units") at the Offering Price, with each Over-Allotment 

Unit consisting of one Common Share (each an "Over-Allotment Share") and one Common Share purchase warrant (each an "Over-

Allotment Warrant"), to cover the Underwriters’ over-allocation position, if any, and for market stabilization purposes. The Over-

Allotment Option may be exercisable by the Underwriters in respect of: (i) Over-Allotment Units at the Offering Price, (ii) Over-Allotment 
Shares at a price of $0.66 per Over-Allotment Share, (iii) Over-Allotment Warrants at a price of $0.09 per Over-Allotment Warrant, or 

(iv) any combination of Over-Allotment Shares and/or Over-Allotment Warrants, so long as the aggregate number of Over-Allotment 

Shares and Over-Allotment Warrants which may be issued under the Over-Allotment Option does not exceed 1,500,000 Over-Allotment 
Shares and 1,500,000 Over-Allotment Warrants. If the Over-Allotment Option is exercised in full for Over-Allotment Units, the total 

"Price to the Public", "Underwriters’ Fee" and "Net Proceeds to the Corporation" will be $8,625,000, $603,750 and $8,021,250, 

respectively. This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of the Over-Allotment Units, Over-
Allotment Shares and Over-Allotment Warrants issuable upon exercise of the Over-Allotment Option. A purchaser who acquires securities 

forming part of the Underwriters’ over-allocation position acquires those securities under this Prospectus, regardless of whether the over-

allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. See "Plan of 
Distribution". 

Unless the context otherwise requires, when used herein, all references to "Offering", "Units", "Unit Shares" and 

"Warrants" include the Over-Allotment Units, Over-Allotment Shares and Over Allotment Warrants issuable upon 

exercise of the Over-Allotment Option. 

The following table sets out the maximum number of securities under options issuable to the Underwriters in 

connection with the Offering: 

Underwriters’ 

Position 

 Maximum Number of 

Securities 

 

Exercise Period 

 

Exercise Price 

Over-

Allotment 

Option 

 1,500,000 Over-Allotment 

Units(1) 

 Up to 30 days from the 

Closing Date 

 $0.75 per Over-Allotment Unit 

$0.66 per Over-Allotment Share 

$0.09 per Over-Allotment 

Warrant 

Broker 

Warrants 

 105,000 Broker Warrants(2)  Up to 36 months from and 

including the Closing Date 

 $0.75 per Broker Warrant 

Notes: 

(1) Assuming the Over-Allotment Option is exercised in full. 
(2) 105,000 Broker Warrants if the Over-Allotment Option is exercised in full. 

 

The Underwriters have agreed to act as, and the Corporation has appointed the Underwriters as, the sole and 

exclusive agents of the Corporation to offer the Units for sale, provided that, in the event that less than 10,000,000 

Units are sold by the Underwriters as agents, the Underwriters have agreed to purchase as principals the Units 

not sold by the Underwriters as agents in accordance with the conditions contained in the Underwriting Agreement 

referred to under "Plan of Distribution" and subject to approval of certain legal matters on behalf of the Company 

by Irwin Lowy LLP and on behalf of the Underwriters by Dentons Canada LLP. 
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The Common Shares are listed and posted for trading on the Canadian Securities Exchange (the "CSE") under the 

symbol "MSET", on the Frankfurt Stock Exchange ("FWB") in Germany under the symbol "9DF" and is quoted on 

the OTCQB Venture Market in the United States ("OTCQB") under the symbol "MSSTF". On March 24, 2021, the 

last day on which the Common Shares traded prior to the date of this Prospectus, the closing price of the Common 

Shares on the CSE, FWB and OTCQB was $0.59, €0.429 and US$0.47, respectively. The Corporation will apply to 

list the Unit Shares, Warrant Shares and Broker Warrant Shares on the CSE (including the Over-Allotment Shares 

and additional Broker Unit Shares and Broker Warrant Shares issuable hereunder. Listing will be subject to the 

Corporation fulfilling the applicable listing requirements of the CSE.  

Unless the context otherwise requires, all references to the "Offering", "Unit Shares", "Broker Warrants" and "Broker 

Warrant Shares" in this Prospectus includes all securities issuable pursuant to the Over-Allotment Option.  

Subscriptions for the Units will be received subject to rejection or allotment in whole or in part and the right is 

reserved to close the subscription books at any time without notice. It is expected that closing of the Offering will 

occur on or about April 8, 2021 or such other date as may be agreed to in writing between the Corporation and the 

Lead Underwriter (the "Closing Date"), but in any event not later than the date that is 42 days after the date of the 

final receipt for the Prospectus. 

An investment in the Units is highly speculative and involves a high degree of risk.  The risk factors identified 

under the headings "Note Regarding Forward-Looking Information" and "Risk Factors" herein and the other 

documents incorporated by reference in this Prospectus should be carefully reviewed and evaluated by prospective 

investors before purchasing the securities being offered hereunder. 

The Units will be offered in all of the Provinces of Canada, except Quebec, through the Underwriters or their affiliates 

who are registered to offer the securities for sale in such provinces and such other registered dealers as may be 

designated by the Underwriters. Subject to applicable law, the Underwriters may offer the Units in the United States 

and such other jurisdictions outside of Canada and the United States as agreed between the Corporation and the 

Underwriters. In connection with the Offering, the Underwriters may, subject to applicable laws, effect transactions 

intended to stabilize or maintain the market price for the Common Shares at levels other than those which might 

otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time. See "Plan 

of Distribution".   

It is anticipated that the Units will be delivered under the book-based system through CDS Clearing and Depository 

Services Inc. ("CDS") or its nominee and deposited in electronic form. A purchaser of Units who is a CDS service 

participant will only receive a customer confirmation from the registered dealer from or through which the Units are 

purchased, including a purchaser of Units in the United States that is, or purchasing for the account or benefit of a 

U.S. Person that is a "qualified institutional buyer" as defined in Rule 144A of the U.S. Securities Act (a "Qualified 

Institutional Buyer"). CDS will record the CDS participants who hold Units on behalf of owners who have 

purchased them in accordance with the book-based system. Definitive certificates will be issued to any purchaser in 

the United States or that is a U.S. Person that is not also a Qualified Institutional Buyer. Otherwise, no definitive 

certificates will be issued unless specifically requested or required. See "Plan of Distribution". 

Prospective investors should rely only on the information contained in this Prospectus and the documents 

incorporated by reference herein. The Corporation has not authorized anyone to provide prospective investors with 

information different from that contained in this Prospectus. The information contained in the Prospectus is accurate 

only as of the date of this Prospectus, regardless of the time of delivery of this Prospectus or any sale of the Units. 

The address of the Corporation’s head office is 217 Queen Street West, Suite 401, Toronto, Ontario M5V 0R2 and 

registered office is 595 Burrard Street, Suite 2900, Vancouver, British Columbia V7X 1J5. 

James Passin, a director of the Corporation, resides outside of Canada. Accordingly, Mr. Passin has appointed the 

Corporation as his agent for service of process in Canada. Purchasers are advised that it may not be possible for 

investors to enforce judgments obtained in Canada against any person or company that is incorporated, continued or 

otherwise organized under the laws of a foreign jurisdiction or resides outside of Canada, even if such person or 

company has appointed an agent for service of process. 
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Psilocybin is currently a Schedule III drug under the Controlled Drugs and Substances Act (Canada) and it 

is a criminal offence to possess substances under the Controlled Drugs and Substances Act (Canada) 

without a prescription. 

 

Health Canada has not approved psilocybin as a drug for any indication. 

 

Mindset Pharma Inc. does not deal with psychedelic substances except within laboratory and clinical trial 

settings within approved regulatory frame works 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 Mindset Pharma Inc. believes psychedelic substances can be used to treat certain medical 

conditions, it does not advocate for the legalization of psychedelics substances for recreational use. 
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GENERAL MATTERS 

Readers should rely only on the information contained in or incorporated by reference in this Prospectus and not on certain 

parts of this Prospectus to the exclusion of other parts thereof. The Corporation and the Underwriters have not authorized 

any person to provide different information. If an investor is provided with different or inconsistent information, he or 

she should not rely on it. The Units may be sold only in those jurisdictions where offers and sales are permitted. This 

Prospectus is not an offer to sell or a solicitation of any offer to buy Units in any jurisdiction where it is unlawful. The 

information contained in this Prospectus is accurate only as of the date of this Prospectus or the respective dates of the 

documents incorporated by reference herein, regardless of the time of delivery of this Prospectus or of any sale of the Units 

offered hereunder. The Corporation does not undertake to update the information contained or incorporated by 

reference herein, except as required by applicable securities laws. 

Information contained in this Prospectus should not be construed as legal, tax or financial advice and readers are urged to 

consult with their own professional advisors in connection therewith. 

Unless the context otherwise requires, all references to the "Corporation" include Mindset Pharma Inc. and its predecessors 

and subsidiaries, including its main operating subsidiary Mindset Pharma Limited, a corporation governed by the 

laws of the Province of Ontario ("Subco"). 

NOTE REGARDING FORWARD-LOOKING INFORMATION 

This Prospectus and the documents incorporated into this Prospectus 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 Prospectus 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 Corporation 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 Corporation's expectations regarding its revenue, expenses and operations; 

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

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

• the Corporation’s expectations regarding the market for psychedelic medicines;  

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

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

months; 

• the Corporation's expected business objectives and milestones, including costs of the foregoing, for the next 

twelve months; 

• the Corporation'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; 
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• the intentions of the Board of Directors (the "Board") with respect to executive compensation plans and 

corporate governance plans described herein;  

• the Corporation’s reliance on the Board, management and key employees; and 

• the impact (including anticipated benefits) of the Acquisition (as defined herein) on the business and 

operations, financial conditions, access to capital and overall strategy of the Corporation. 

 

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 Corporation. 

 

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 

Corporation to secure additional financing for current and future operations and capital projects, as needed; the 

Corporation’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 Corporation’s industry; foreign currency exchange rate fluctuations and its effects on the 

Corporation’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 Corporation'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 Prospectus and described from time to time in documents filed by the Corporation 

with Canadian securities regulatory authorities; and other factors beyond the Corporation’s control. 

 

Such risks and uncertainties are further described under the heading "Risk Factors" in this Prospectus. Although the 

Corporation believes that the expectations and assumptions on which such forward-looking statements are based are 

reasonable, undue reliance should not be placed on forward-looking statements, because no assurance can be given 

that they will prove to be correct. Consequently, all forward-looking statements made in this Prospectus and other 

documents of the Corporation 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 Corporation. The forward-looking statements in this Prospectus are made 

as at the date hereof, and the Corporation 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 Corporation’s expenses are denominated in Canadian dollars. The Corporation’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 Prospectus includes market and industry data that has been obtained from third-party sources, including industry 

publications. The Corporation 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 Corporation has not independently verified any of the data from third-party sources referred to in this Prospectus 

or ascertained the underlying economic assumptions relied upon by such sources. The Corporation does not intend, 
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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 Corporation is a research and development company concentrating on psychedelic molecules, such as psilocybin, 

N,N-Dimethyltryptamine ("DMT"), and 5-methoxy-N,N-dimethyltryptamine ("5-MeO DMT"), 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) (the "CDSA") 

and it is a criminal offence to possess substances under the CDSA without a prescription or suitable exemption frorm 

Health Canada. Health Canada has not approved psilocybin, or any other psychedelic molecule, as a drug for any 

indication. The Corporation 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 Corporation 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 Corporation makes no medical, treatment or health benefit claims about the Corporation’s proposed products. 

Health Canada and other similar regulatory authorities have not evaluated claims regarding psilocybin, psilocybin 

derivatives or other psychedelic compounds. The efficacy of such products have not been confirmed in regulatory 

approval enabling clinical trials. There is no assurance that the use of psychedelic compounds can diagnose, treat, 

cure or prevent any disease or condition. Vigorous scientific research and clinical trials are needed. The Corporation 

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 Corporation verified such in clinical trials or that the Corporation 

will complete such trials. If the Corporation cannot obtain the approvals or research necessary to commercialize its 

business, it may have a material adverse effect on the Corporation’s performance and operations. 

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION 

This Prospectus contains references to United States dollars and Canadian dollars. Canadian dollars are referred to as 

"Canadian dollars" or "$". United States dollars are referred to as "United States dollars" or "US$".  

The high, low and daily average exchange rates for Canadian dollars in terms of the United States dollar for each of the 

periods indicated, as reported by the Bank of Canada, were as follows:  

 Year Ended December 31,  

 2020  2019 

    

High 1.4496  1.3600 

Low 1.2718  1.2988 
Daily Average 1.3415  1.3269 

On March 25, 2021, the daily average exchange rate for United States dollars expressed in terms of the Canadian dollar, 

as reported by the Bank of Canada, was US$1.00 = $1.2606.  

ELIGIBILITY FOR INVESTMENT 

In the opinion of Irwin Lowy LLP, counsel to the Corporation, and Dentons Canada LLP, counsel to the Underwriters, 

based on the provisions of the Income Tax Act (Canada) and the regulations thereunder (collectively, the "Tax Act") 

in force as of the date hereof, the Unit Shares, the Warrants and the Warrant Shares, if issued on the date hereof, 

would be "qualified investments" under the Tax Act for a trust governed by a registered retirement savings plan, a 

registered retirement income fund, a registered education savings plan, a registered disability savings plan,  a tax-free 

savings account  (collectively, "Registered Plans"),  or a deferred profit sharing plan (all for purposes of the Tax 

Act), provided that at such time:  
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(i) in the case of the Unit Shares, the Unit Shares are listed on a "designated stock exchange" as defined 

in the Tax Act (which currently includes the CSE) or the Corporation is a "public corporation" as 

defined in the Tax Act;  

(ii) in the case of the Warrant Shares, the Warrant Shares are listed on such a designated stock exchange 

or the Corporation is such a public corporation; and 

(iii) in the case of the Warrants, either (a) the Warrants are listed on such a designated stock exchange 

or (b) the Warrant Shares are qualified investments as described in (ii) above and neither the 

Corporation, nor any person with whom the Corporation does not deal at arm's length, is an 

annuitant, a beneficiary, an employer or a subscriber under, or a holder of the particular Registered 

Plan or DPSP. 

Notwithstanding the foregoing, the holder or subscriber of, or an annuitant under, a Registered Plan, as the case may 

be, (the "Controlling Individual") will be subject to a penalty tax in respect of Unit Shares, Warrants and Warrant 

Shares held by a trust governed by such Registered Plan if such Unit Shares, Warrants and Warrant Shares are a 

"prohibited investment" (as defined in the Tax Act) for the particular Registered Plan. A Unit Share, Warrant or 

Warrant Share generally will be a "prohibited investment" for a trust governed by a Registered Plan if the Controlling 

Individual does not deal at arm’s length with the Corporation for the purposes of the Tax Act or the Controlling 

Individual has a "significant interest" (as defined in subsection 207.01(4) of the Tax Act) in the Corporation unless 

the Unit Shares or Warrant Shares are "excluded property" (within the meaning of paragraph 207.01(1) of the Tax 

Act) for the trust governed by the particular Registered Plan. Controlling Individuals should consult their own tax 

advisors as to whether the Unit Shares, Warrants or Warrant Shares will be a prohibited investment in their particular 

circumstances. 

Persons who intend to hold Unit Shares, Warrants and Warrant Shares in a trust governed by a Registered 

Plan or a DPSP should consult their own tax advisors with respect to the application of these rules in their 

particular circumstances. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with securities 

commissions or similar authorities in all of the Provinces of Canada, except Quebec.  Copies of the documents 

incorporated herein by reference may be obtained on request, without charge, from the Corporation at 217 Queen 

Street West, Suite 401, Toronto, ON, M5V 0R2, and are also available electronically under the Corporation’s profile 

on the System for Electronic Document Analysis and Retrieval ("SEDAR") at www.sedar.com. The filings of the 

Corporation through SEDAR are not incorporated by reference in this Prospectus except as specifically set out herein. 

The following documents of the Corporation are specifically incorporated by reference in this Prospectus: 

a) the management information circular of the Corporation (previously existing as North Sur Resources 

Inc. ("North Sur") prior to the closing of the Acquisition (as defined herein)) dated April 24, 2020 

prepared in connection with the annual and special meeting of shareholders of the Corporation held on 

May 25, 2020; 

b) the material change report dated September 21, 2020 in respect of the completion of the Acquisition 

(as defined herein) on September 11, 2020; 

c) the material change report dated November 13, 2020 in respect of the OBI Transaction (as defined 

herein) that was completed on November 3, 2020; 

d) the material change report dated December 23, 2020 in respect of the closing of the December Offering 

(as defined herein) that closed on December 15, 2020 and December 16, 2020, respectively; 

e) the material change report dated December 23, 2020 in respect of the CSE Listing (as defined herein) 

that became effective on December 23, 2020; 

f) audited consolidated financial statements of Subco for the period from October 7, 2019 to June 30, 

2020, together with the notes thereto and the auditor’s report thereon; 

g) Subco’s management discussion and analysis from incorporation to June 30, 2020, which is included 

as Schedule "B" to the Corporation’s CSE Form 2A - Listing Statement dated December 21, 2020;  

h) the amended unaudited consolidated interim financial statements of the Corporation together with the 

notes thereto for the three-month period ended September 30, 2020; 

i) the Corporation’s management discussion and analysis for the three-month period ended September 

30, 2020; 
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j) the unaudited consolidated interim financial statements of the Corporation together with the notes 

thereto for the three and six-month periods ended December 31, 2020; 

k) the Corporation’s management discussion and analysis for the three and six-month periods ended 

December 31, 2020; 

l) the Corporation’s annual information form for the financial year ended June 30, 2020 dated March 5, 

2021 (the "AIF"); 

m) the material change report of the Corporation in respect of the announcement of the Offering dated 

March 25, 2021; and 

n) the template version of the indicative term sheet for the Offering dated March 22, 2021. 

 

Any document of the type referred to in section 11.1 of Form 44-101F1 of National Instrument 44-101 – Short Form 

Prospectus Distribution if filed by the Corporation with the securities commissions or similar regulatory authorities 

in Canada after the date of this Prospectus and prior to the termination of the distribution under the Offering, shall be 

deemed to be incorporated by reference in this Prospectus. 

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by 

reference herein shall be deemed to be modified or superseded, for purposes of this Prospectus, to the extent 

that a statement contained herein or in any other subsequently filed document that also is, or is deemed to be, 

incorporated by reference herein modifies or supersedes such statement. Any statement so modified or 

superseded shall not be deemed to constitute a part of this Prospectus, except as so modified or superseded.  

The modifying or superseding statement need not state that it has modified or superseded a prior statement 

or include any other information set forth in the document that it modifies or supersedes. The making of such 

a modifying or superseding statement shall not be deemed an admission for any purposes that the modified or 

superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or 

an omission to state a material fact that is required to be stated or that is necessary to make a statement not 

misleading in light of the circumstances in which it was made. 

MARKETING MATERIALS 

Any "template version" of any "marketing materials" (as such terms are defined in National Instrument 41-101 – 

General Prospectus Requirements) that are utilized by the Underwriters in connection with the Offering will not form 

part of this Prospectus to the extent that the contents of the template version of the marketing materials have been 

modified or superseded by a statement contained in this Prospectus. Any template version of any marketing materials 

that will be filed on SEDAR after the date of this Prospectus and before the termination of the distribution under the 

Offering (including any amendments to, or an amended version of, any template version of any marketing materials) 

will be deemed to be incorporated into this Prospectus. 

THE CORPORATION 

General  

 

The Corporation was incorporated as "1580792 Alberta Ltd." under the laws of the Business Corporations Act 

(Alberta) on January 12, 2011 and subsequently changed its name to "Petro Occidente Capital Corp." on February 9, 

2011. The Corporation further changed its name to "North Sur Resources Inc." on August 12, 2013.  The Corporation 

continued under the laws of the Business Corporations Act (British Columbia) on June 22, 2020 and completed the 

Consolidation (as defined in the AIF) on July 16, 2020. On September 8, 2020, the Corporation further changed its 

name to its current name, "Mindset Pharma Inc." in connection with its reverse takeover transaction (the 

"Acquisition") with Subco. The Corporation was inactive and had no operating business of its own prior to the 

Acquisition.  

 

In anticipation of closing the Acquisition, the Corporation changed its name to its current name "Mindset Pharma 

Inc." on September 8, 2021. Upon closing of the Acquisition on September 11, 2020: (i) the Corporation and Subco 

consummated a business combination transaction by way of a share exchange agreement, pursuant to which the 

Corporation became the direct parent and sole shareholder of Subco; (ii) the Corporation changed its name to 

"Mindset Pharma Inc."; and (iii) the Corporation changed its year end from December 31 to June 30. The Acquisition 

constituted a reverse takeover of the Corporation by Subco, with Subco as the reverse takeover acquirer and the 

Corporation as the reverse takeover acquiree, under applicable securities laws and for accounting purposes under 

IFRS. 
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The corporate chart of the Corporation including the Corporation’s only subsidiary, together with the jurisdiction of 

incorporation of the Corporation and its subsidiary and the percentage of voting securities beneficially owned, 

controlled or directed, directly or indirectly, by the Corporation is as follows: 

 

Mindset Pharma Inc.  

(formerly North Sur Resources Inc.)  

(British Columbia) 

 

  

100% 

Mindset Pharma Limited  

(formerly, Mindset Pharma Inc.) 

(Ontario) 

 

 

The Corporation's registered office and records office is located at 595 Burrard Street, Suite 2900, Vancouver, British 

Columbia V7X 1J5. The Corporation's head office is located at 217 Queen Street West, Suite 401, Toronto, Ontario 

M5V 0R2. 

The Common Shares are listed and posted for trading on the CSE under the symbol "MSET", on the FWB under the 

symbol "9DF" and is quoted on the OTCQB under the symbol "MSSTF". 

 

Prior to the filing of this Prospectus, the Corporation is a reporting issuer or the equivalent in the provinces of Alberta, 

British Columbia and Ontario, and files its continuous disclosure documents with the securities regulatory authorities 

in such provinces. Such documents are available on SEDAR at www.sedar.com. 

 

Summary Description of the Business 

 

The Corporation is a neuro-pharmaceutical drug development platform company 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 Corporation’s mission is to discover, develop and deploy psychedelic inspired 

medicines that alleviate suffering and disease, 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 Corporation is actively assembling a 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 Corporation 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 myriad 

mental health problems that have proven resistant to traditional drug therapies. 

 

Management of the Corporation intends that the psychedelic-inspired medicines that the Corporation 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 

and drug development backgrounds, using experienced clinical drug development teams, the production and supply 

of drugs 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 U.S. 

Food and Drug Administration (the "FDA") and other applicable regulatory authorities. 

 

The Corporation 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 Corporation 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 Corporation is continually 

evaluating studies and scientific literature focusing on the medical benefits of other psychedelic substances. The 

Corporation’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 Corporation’s platform strategy is currently focused 
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on the discovery and pre-clinical development of psychedelic substances, but we will ultimately seek to 

commercialize our psychedelic inspired medicines in 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 Corporation 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 the scientific and 

patent 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 application 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 that the biological target is the 5HT-2A receptor, 

a subtype of 5-HT2 receptors that belongs to the serotonin receptor family, which substantially de-risks the drug 

development process for the Corporation compared to traditional drug discovery processes.  

 

The Corporation 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 Corporation filed two provisional patent applications with the United States Patent and 

Trademark Office ("USPTO") covering two novel diverse chemical scaffolds protecting the discovery and 

development of NCEs to treat the aforementioned indications. The Corporation 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 Corporation's compounds display an effect at the key 5HT-2A receptor 

similar to, and in some cases superior to, psilocin, the active metabolite of psilocybin. The Corporation 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 human clinical trials. The data from in vivo studies demonstrate that the compounds that 

showed 5HT-2A activity are also showing in vivo behavioural evidence of 5HT-2A activity that can be blocked with 

pre-treatment of a full antagonist to the 5HT-2A receptor. Moreover, the compounds are showing oral activity and 

promising durations of action in murine and rodent pharmacokinetics studies. On the basis of these preliminary 

results, Mindset filed a provisional USPTO patent application for a third class of compounds in December 2020 and 

a provisional USPTO patent application covering DMT and 5-MeO DMT analogs in March 2021.2 Additionally, the 

Corporation has now filed, or holds the rights to, three final PCT patents for psilocybin-based prodrugs, deuterated 

compounds and sidechain restricted analogs. 

   

This approach places the Corporation 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 Corporation’s ability to build a compelling drug 

portfolio and pipeline and to raise the financing necessary for its operations are key to its success. 

 

Mindset's business is premised on a growing body of research that psychedelics can be a new way to treat myriad 

health indications, including depression and addiction. Psychedelic drugs are psychoactive drugs which can cause in 

 
1https://www.pharmaceutical-journal.com/opinion/comment/rational-drug-design-identifying-and-characterising-a-
target/10969751.article?firstPass=false 
2 The Corporation’s intellectual property has been assigned to the Corporation as evidenced by various assignment agreements that were 

subsequently filed and recorded with the USPTO. 
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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 3,4-Methyl

enedioxymethamphetamine ("MDMA"), among others. In addition, Mindset has a portfolio of several compounds 

that show a 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 described below in a summary of the current clinical findings with psychedelics.  

 

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 four "families".  

 

The first family can further be divided into prodrugs and deuterated analogs of psilocybin. The former has shown 

rapid metabolism into active metabolites 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 profile 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, shows 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 in rodents. This profile positions this second family of compounds for next generation in clinic candidates 

to support psychedelic-assisted psychotherapy applications and protocols. 

 

The third 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 5HT-2A 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 attention deficit hyperactivity disorder and Alzheimer’s disease. 

 

The fourth and final family includes analogs of DMT and 5-MeO-DMT. Approximately 14 compounds have been 

synthesized at sub gram scale and demonstrate unique and promising in-vitro profiles. Specifically, these compounds 

demonstrate similar binding profile to the human 5HT-2A receptor comparable to that of the reference compounds, 

but with larger effect size and a shorter duration of action compared to psilocin based on functional 5HT-2A receptor 

assays and human liver microsome stability data, respectively. Moreover, these compounds show activity at both 

5HT-1A and 5HT-2C receptors, which have been implicated both in anti-depressant and reduced abuse liability 

effects. This profile uniquely positions the fourth family of compounds for potential macro-dosing applications that 

are differentiated from compounds in Family 2 based on receptor activity signatures. 

 

The results of these proof-of-concept (PoC) studies indicate that Mindset has several promising psychedelic-inspired 

drug candidates with differentiated pharmacological properties. Consistency between its in-vitro and in-vivo studies 

validates both Mindset’s extensive in-vitro drug screening protocols as well as the drug design strategies used by the 

Corporation.    

 

Mindset Synthesis Process 

 

The patent-pending Mindset Synthesis Process strategically complements the Corporation's next generation drug 

development program and management of the Corporation 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 

contract development and manufacturing organizations (CDMOs) that specialize in psilocybin synthesis have 

exclusive relationships with individual clients, further narrowing the range of psilocybin supply options. Management 

of the Corporation 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 
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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.   

 

Regulatory Overview 

 

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/territorial 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 physicians, 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, DMT and psilocybin are all 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.  

 

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.3 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.4 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.5 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.6 For example, while 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.7  

 

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, with 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 

 
3 https://www.dlapiper.com/en/canada/insights/publications/2020/06/an-update-on-psychedelics-in-canada/ 
4https://beta-ctvnews-ca.cdn.ampproject.org/c/s/beta.ctvnews.ca/national/health/2020/8/4/1_5051357.html 
5 Controlled Drug and Substance Act, SC 1996, c19, s4-7. 
6 Food and Drug Regulations, CRC, c 870, s J (1978) [FDR]. 
7https://www.canada.ca/en/health-canada/services/substance-use/controlled-illegal-drugs/ketamine.html#a1 
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for clinical or research purposes. Prior to the sale, the research institution must obtain authorization from Health 

Canada.8 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.9 In short, while a dealer’s license opens the door for 

buying and selling psychedelics, the activities are still heavily regulated. 

 

The legal and regulatory landscape concerning psychedelics continues to evolve. We foresee the potential for changes 

through an increase in the number of applications for licenses granted under Section 56 of the CDSA an increase in 

approvals granted by Health Canada under existing regulations.   

 

The Corporation 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 Corporation intends to work 

in partnership with third-party contract research organizations that hold a Controlled Drugs and Substances Dealers 

Licence (or similar) to allow for analytical testing of psychedelic compounds and to perform laboratory synthesis and 

pre-clinical testing. The Corporation has obtained clearance from the Health Canada to proceed with research work 

on its synthesized compounds from its first 3 compound families. On September 4, September 28 and December 16, 

2020, the Corporation received confirmation from Health Canada that certain of its synthesized compounds in its 

current portfolio propriety compounds were not deemed controlled substances under the CDSA and therefore the 

Corporation does not require further regulatory or legislative changes at this time in order to advance its business 

plan in compliance with the CDSA.10 The Corporation is currently seeking similar confirmation for its fourth family 

of compounds among other compounds. 

 

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 

 
8https://www.canada.ca/en/health-canada/corporate/about-health-canada/legislation-guidelines/acts-regulations/frequently-asked-questions-food-

drug-regulations.html 
9 FDR, supra note 9 at s J.01.038 and J.01.048. 
10 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 Corporation 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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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 Corporation 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 Corporation 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 

Corporation 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. 

 

While Mindset is focused on programs using psychedelic inspired compounds and classic psychedelics, Mindset 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. The Corporation is a neuro-pharmaceutical drug development company and 

does not advocate for the legalization of any psychedelic substances and does not deal with psychedelic substances 

except within approved laboratory or clinical trial settings conducted within approved regulatory frameworks. 

Mindset’s products will not be commercialized prior to applicable regulatory approval, which will only be granted if 

clinical evidence of safety and efficacy for the intended uses is successfully developed. Furthermore, because the 

Corporation only deals with psychedelic substances within approved laboratory study settings within approved 

regulatory frameworks, in the Corporation’s view, there are minimal risks associated with third-party service 

providers that relate to the treatment of psychedelic substances under applicable laws. The Corporation also believes 

that it has minimized other risks associated with third-party service providers through standard contractual 

obligations. 

CONSOLIDATED CAPITALIZATION 

The following table summarizes the Corporation’s capitalization as at December 31, 2020 (the date of the 

consolidated financial statements for its most recently completed interim consolidated financial period included in 

this Prospectus) and after giving effect to the Offering: 

 As at December 31, 

2020 before giving effect 

to the Offering 

(unaudited) 

As at December 31, 2020 

after giving effect to the 

Offering (unaudited) 

As at December 31, 2020 

after giving effect to the 

Offering and the Over-

Allotment (unaudited)(4) 

Common Shares(1) 66,140,789 72,840,789 73,845,789 

Warrants 24,497,000 31,197,000(5) 32,202,000(6) 

Broker Warrants 446,776 915,776 986,126(2)(3) 

Stock Options 7,756,988 7,756,988 7,756,988 

Debentures $400,000 $400,000 $400,000 

Notes: 

(1) The Corporation is authorized to issue an unlimited number of Common Shares without par value and an unlimited number of preferred shares, 
of which 72,215,789 Common Shares and nil preferred shares are issued and outstanding as fully paid and non-assessable shares as of the date of 

this Prospectus. 

(2) This amount includes 469,000 Broker Warrants issuable pursuant to the Offering. 
(3) The Underwriters will receive an aggregate of 539,350 Broker Warrants if the Over-Allotment Option is exercised in full. 

(4) Assuming the Over-Allotment Option is exercised in full. 

(5) 1,500,000 Common Share purchase warrants of the Corporation were exercised on March 9, 2021. 
(6) 4,500,000 Common Share purchase warrants of the Corporation were exercised on March 16, 2021.   

 

There have been no material changes to the Corporation’s share and loan capitalization on a consolidated basis since 

December 31, 2020, except: (i) the granting of 15,000 stock options of the Corporation; and (ii) the issuance of 

6,000,000 Common Shares from treasury pursuant to the exercise of Warrants. 
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USE OF PROCEEDS 

Proceeds 

The gross proceeds to be received by the Corporation from the sale of Units under the Offering will be $7,500,000. 

The net proceeds to be received by the Corporation, after payment of the Underwriters’ Fee of $650,000 and after 

deducting the expenses of the Offering (estimated to be $525,000 including the Underwriters’ expenses) will be 

$6,850,000. 

If the Over-Allotment Option is exercised in full, the Corporation will receive additional net proceeds of $1,046,250, 

after deducting $78,750 on account of additional Underwriters’ Fee related to the Over-Allotment Units for a total 

net proceeds to the Corporation from the Offering of $7,896,250. 

Use of Proceeds  

The Corporation currently anticipates using the net proceeds of the Offering (assuming no exercise of the Over-

Allotment Option) as set forth in the following table: 

 

Use of Proceeds Approximate Amount Allocated 

Personnel $500,000 

Commercialization, sales and marketing $700,000 

Research and development, pre-clinical and 

regulatory (including the Mindset New Drug 

Program and the Mindset Synthesis Process) 

$3,300,000 

Chemistry, manufacturing and control $2,000,000 

Estimated Offering Costs $650,000 

Working capital and general corporate purposes $475,000 

Total:  $7,500,000 

 

The net proceeds received by the Corporation pursuant to any exercise of the Over-Allotment Option will be allocated 

to working capital expenditures. 

Mindset is at the early stages of both of these projects and is currently in the process of expanding the team to include; 

clinical drug development experts, toxicologist/project manager for IND enabling studies, regulatory expertise, and 

CMC expertise. Given the respective stages of the new drug and synthesis projects, there are many potential options 

available to the Corporation to further develop these assets. As such, it is not possible to precisely describe or predict 

future projects or their associated timing and costs to complete or the nature of their development (including whether 

through acquisition, hiring, or internal development), if any. These development initiatives can be accelerated and 

expanded and new projects may be launched depending on the capital available to the Corporation, the success of the 

currently ongoing work and management of the Corporation’s ability to generate additional intellectual property. The 

near-term business objective for funding the Mindset New Drug and Synthesis Programs are to:  

1. Complete synthesis of 1kg cGMP batch of psilocybin; 

2. Complete final PCT patent application for psilocybin synthesis process; 

3. Select lead candidates and complete IND enabling studies for families 1 and 2; 

4. Complete early pre-clinical in-vitro and in-vivo studies for families 3 and 4; 

5. Evaluate leads in cooperative psychedelic evaluation (COPE) program models; 

6. Develop and patent proprietary cross-family formulation and delivery methods; and 

7. Commercialize of psilocybin synthesis process. 

Personnel  

The Corporation plans to use a portion of the net proceeds from the Offering to fund its current personnel obligations 

and attract and retain new talent with various expertise. Namely, the Corporation is looking to bring on several key 

personnel in the areas of clinical drug development, toxicology, project management for IND-enabling studies, 

regulatory affairs, and Chemistry Manufacturing and Controls (CMC). As the Corporation continues to expand its 

commercial footprint these positions will provide the necessary support and skills.  
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Commercialization, Sales and Marketing  

The psychedelic-related market is becoming a highly competitive sector with new entrants and established players 

expanding rapidly in this category. As such, a key component for the Corporation’s future growth and competitive 

position is its ability to market and attain customers for its products. The Corporation believes the allocation of 

funding to these efforts will be critical to its long-term success. The Corporation intends to use a portion of the net 

proceeds of the Offering .to secure licensing and sales agreements for the Corporation’s products.  

Research and Development, Clinical and Regulatory  

The Corporation intends to continue to allocate a significant portion of its available capital towards its research and 

development (R&D) efforts. One of the Corporation’s main focus is to ensure its R&D pipeline remains robust, and 

to capitalize on current and new initiatives including, analysis of current commercial products, ongoing pre-clinical 

and IND-enabling studies, clinical development of the pharmaceutical pipeline, and R&D dedicated to building out 

its product pipeline portfolio. The Corporation intends on allocating a portion of the net proceeds of the Offering for 

these activities. The Corporation anticipates that these funds, together with the support of the Corporation’s existing 

scientific platform, will allow it to maintain its leadership position in psychedelic research while continuing to 

develop its IP portfolio. Several of the Corporation’s new chemical entities (NCE’s) are currently going through the 

final stages of early pre-clinical development and will soon proceed to IND enabling studies, which requires 

additional regulatory support. 

Chemistry, Manufacturing and Control 

The Corporation is seeking is to expand its platform of psychedelic inspired medicines, and to evaluate therapies, 

new chemical entities, and dosing mechanisms. Mindset uses the data generated from its studies in order to identify 

promising results related to existing NCEs under development or novel NCEs to be developed, and to then determine 

the best future strategy for additional pre-clinical and clinical trials, studies and developments based on these findings 

and future milestones for the project. Each step of this process, from reviewing and collating data to initiating new 

trials and studies, is time-consuming and expensive. Therefore, Mindset cannot precisely describe the cost of any 

particular portion of the process nor the time involved in completing it, as the time involved is dependent on the 

number of steps each set of data requires to be analyzed and tested, and the costs associated with doing so are highly 

dependent on the incremental results of each step. The Corporation has negative cash flow from operating activities 

and has historically incurred net losses. To the extent that the Corporation has negative operating cash flows in future 

periods, it may need to deploy a portion of its existing working capital to fund such negative cash flows. The 

Corporation will be required to raise additional funds through the issuance of additional equity securities, through 

loan financing, or other means, such as through partnerships with other pharmaceutical companies and research and 

development reimbursements. There is no assurance that additional capital or other types of financing will be 

available if needed or that these financings will be on terms at least as favourable to the Corporation as those 

previously obtained, or at all. See "Risk Factors". 

Business Objective and Milestones 

The Corporation’s intended use of the net proceeds from the Offering is consistent with its strategy of achieving 

growth through commercialization, both through market entry and market expansion, research and development, 

increasing its pipeline of proprietary compounds and related processes and attracting and retaining talent with various 

expertise.  

The Corporation expects to accomplish the following business objectives and milestones using the net proceeds of 

the Offering: 

Business Objective Milestone that must occur for 

Business Objective to be 

Accomplished 

Anticipated Timing to 

Achieve Business 

Objective 

Estimate Cost 

Commercialization Commercialize of psilocybin 

synthesis process 

November 2021 $700,000 
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Research and 

Development, 

Chemistry 

Manufacturing and 

Control 

Complete final PCT patent 

application for psilocybin 

synthesis process 

August 2021 $300,000 

Select lead candidates and 

complete IND enabling studies 

for families 1 and 2 

 

May 2022 

 

$3,000,000 

 

Complete early pre-clinical in- 

vitro and in-vivo studies for 

families 3 and 4 

 

July 2021 

 

$600,000 

 

Develop and patent proprietary 

cross-family formulation and 

delivery methods 

 

October 2021 $200,000 

Evaluate leads in cooperative 

psychedelic evaluation (COPE) 

program models 

 

January 2022 

 

$1,400,000 

 

 

While the Corporation believes it has the skills and resources necessary to accomplish these business 

objectives, there is no guarantee that the Corporation will be able to do so within the timeframes indicative 

above, or at all. 

Negative Operating Cash Flow 

The Corporation has negative cash flow from operating activities and has historically incurred net losses. To the 

extent that the Corporation has negative operating cash flows in future periods, it may need to deploy a portion of its 

existing working capital to fund such negative cash flows. The Corporation will be required to raise additional funds 

through the issuance of additional equity securities, through loan financing, or other means, such as through 

partnerships with other pharmaceutical companies and research and development reimbursements. There is no 

assurance that additional capital or other types of financing will be available if needed or that these financings will 

be on terms at least as favourable to the Corporation as those previously obtained, or at all. See "Risk Factors".  

The expected use of net proceeds from the Offering represents the Corporation’s current intentions based upon its 

present plans and business conditions, which could change in the future as its plans and business conditions evolve. 

The amounts and timing of the actual use of the net proceeds will depend on multiple factors and there may be 

circumstances where, for sound business reasons, a reallocation of funds may be necessary in order for the 

Corporation to achieve its stated business objectives. The Corporation may also require additional funds in order to 

fulfill its expenditure requirements to meet existing and any new business objectives, and the Corporation expects to 

either issue additional securities or incur debt to do so. As a result, management will retain broad discretion in the 

application of the net proceeds, and investors will be relying on management’s judgment regarding the application 

of the net proceeds from the Offering.  

Pending the use of the net proceeds from the Offering, the Corporation may plan to invest the net proceeds in short- 

and intermediate-term, interest-bearing obligations, investment-grade instruments, certificates of deposit or 

government securities, or hold them as cash.  



  

16 

Until applied, the net proceeds will be held as cash balances in the Corporation’s bank account or invested in 

certificates of deposit and other instruments issued by banks or obligations of or guaranteed by the Government of 

Canada or any province thereof or the Government of the United States or any state thereof.  

The actual amount that the Corporation spends in connection with each of the intended uses of proceeds will depend 

on a number of factors, including those listed under "Risk Factors" in, or incorporated by reference in, this Prospectus 

or unforeseen events. 

PLAN OF DISTRIBUTION 

This Prospectus is being filed in the Qualifying Jurisdictions to qualify the distribution of up to 10,000,000 Units (not 

including any Over-Allotment Units, the distribution of which shall also be qualified by this Prospectus) pursuant to 

the Offering. 

 

Subject to the terms and conditions of the Underwriting Agreement, the Corporation has agreed to sell to the 

Underwriters, and the Underwriters have agreed to purchase from the Corporation, as principal, a total of 10,000,000 

Units at the Offering Price for total consideration of $7,500,000 payable in cash to the Corporation against delivery 

of the Units. In addition, the Corporation has granted to the Underwriters the Over-Allotment Option, exercisable in 

whole or in part, at any time and from time to time for a period of 30 days after and including the Closing Date, to 

purchase up to an additional 1,500,000 Over-Allotment Units at the Offering Price, representing up to 15% of the 

Units to be issued pursuant to the Offering, to cover over-allocations, if any, and for market stabilization purposes. 

The Over-Allotment Option may be exercisable by the Underwriters in respect of: (i) Over-Allotment Units at the 

Offering Price, (ii) Over-Allotment Shares at a price of $0.66 per Over-Allotment Share, (iii) Over-Allotment 

Warrants at a price of $0.09 per Over-Allotment Warrant, or (iv) any combination of Over-Allotment Shares and/or 

Over-Allotment Warrants, so long as the aggregate number of Over-Allotment Shares and Over-Allotment Warrants 

which may be issued under the Over-Allotment Option does not exceed 1,500,000 Over-Allotment Shares and 

1,500,000 Over-Allotment Warrants. This Prospectus also qualifies the distribution of Over-Allotment Units, and the 

grant of the Over-Allotment Option. A purchaser who acquires Over-Allotment Units issuable forming part of the 

Underwriters’ over-allocation position acquires such Over-Allotment Units issuable under this Prospectus, regardless 

of whether the over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or 

secondary market purchases. 

 

In connection with the Offering, the Corporation has agreed to pay the Underwriters’ Fee of $0.0525 per Unit for an 

aggregate fee of $525,000 ($603,750 if the Over-Allotment Option is exercised in full). The Offering Price was 

determined by arm’s length negotiation between the Corporation and the Underwriters. In addition, the Underwriters 

will be issued Broker Warrants entitling the Underwriters to purchase that number of Broker Units equal to 7% of 

the number of Units sold pursuant to the Offering (including any exercise of the Over-Allotment Option). Each Broker 

Unit consists of one Broker Unit Share and one Broker Unit Warrant. This Prospectus also qualifies the distribution 

of the Broker Unit Shares comprising the Broker Units and the Broker Warrant Shares issuable upon the exercise of 

the Broker Unit Warrants. 

 

Subscriptions for Units will be received subject to rejection or allotment in whole or in part and the right is reserved 

to close the subscription book at any time without notice. The closing of the Offering is expected to occur on or about 

April 8, 2021, or such other date as the Corporation and the Underwriters may agree; however, the Units offered 

pursuant to this Prospectus are to be taken up by the Underwriters, if at all, on or before a date that is not later than 

42 days after the date of the receipt for the final short form prospectus. 

 

Under the terms of the Underwriting Agreement, the obligations of the Underwriters may be terminated at its 

discretion on the basis of each of a: "disaster out", "material adverse change out", "regulatory proceedings out" 

(including cease trading of the Common Shares) and "breach of agreement out" and may also be terminated upon the 

occurrence of certain other stated events. 

 

The Corporation has agreed to indemnify the Underwriters and their respective affiliates and each of their respective 

directors, officers, employees, shareholders, partners, advisors and agents against certain liabilities and expenses. 

 

The Units generally will be issued as non-certificated securities registered in the name of CDS, and no certificates 

representing Units will be issued under this Offering, except in certain limited circumstances. 
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Pursuant to the Underwriting Agreement, the Corporation agreed that, for a period ending 90 days after the Closing 

Date, it will not, without the prior written consent of the Underwriters, directly or indirectly, issue any Common 

Shares or other equity securities or other financial instruments convertible, exchangeable or exercisable into Common 

Shares or other equity securities, or announce any intention to do so, other than issuances: (i) to satisfy rights or 

obligations under securities or other financial instruments existing and outstanding as of the date of the Underwriting 

Agreement or pursuant to the exercise of the Over-Allotment Option, the Warrants, or the Broker Warrants; (ii) of 

securities in connection with bona fide acquisition by the Corporation (other than a direct or indirect acquisition, 

whether by way of one or more transactions, of an entity all or substantially all of the assets of which are cash, 

marketable securities or financial in nature or an acquisition that is structured primarily to defeat the intent of this 

provision); or (iii) pursuant to the Corporation’s existing share option plan. 

 

Evidence of ownership of the Units will be issued in non-certificated form to CDS or its nominee and will be 

deposited with CDS on the day of closing of the Offering. Except in certain limited circumstances, no 

certificates evidencing Units will be issued, and registration will be made only through the depository services 

of CDS. 

 

The Underwriters propose to offer the Units initially at the Offering Price. After the Underwriters have made a 

reasonable effort to sell all of the Units at the Offering Price, the Offering Price may be decreased, and the 

compensation realized by the Underwriters will be decreased by the amount that the aggregate price paid by 

purchasers for the Units is less than the gross proceeds paid by the Underwriters to the Corporation. Any such 

reduction will not affect the net proceeds received by the Corporation. 

 

The Corporation will apply to list on the CSE the Unit Shares and the Warrants comprising the Units, the Over-

Allotment Units, and the Broker Shares. Listing will be subject to the Corporation fulfilling all of the listing 

requirements of the CSE. 

 

The Units, the Unit Shares and Warrants comprising the Units offered hereby and the Warrant Shares issuable upon 

exercise of the Warrants have not been and will not be registered under the U.S. Securities Act or any state securities 

laws and, subject to registration under the U.S. Securities Act and applicable state securities laws or certain 

exemptions therefrom, may not be offered, sold, transferred, delivered or otherwise disposed of, directly or indirectly, 

within the United States or to, or for the account or benefit of, U.S. Persons. The Underwriters have agreed that, 

except as permitted under the Underwriting Agreement, they will not offer, sell, transfer, deliver or otherwise dispose 

of, directly or indirectly, the Units, the Unit Shares and Warrants comprising the Units at any time within the United 

States or to, or for the account or benefit of, U.S. Persons, except pursuant to an exemption from registration under 

the U.S. Securities Act. 

 

The Underwriting Agreement permits the Underwriters, acting through their registered United States broker-dealer 

affiliates, to (i) offer and resell the Units to Qualified Institutional Buyers in the United States or to, or for the account 

or benefit of, U.S. Persons that are Qualified Institutional Buyers, provided such offers and sales are made in 

accordance with Rule 144A under the U.S. Securities Act, and (ii)  offer the Units for sale by the Corporation in the 

United States and to, or for the account or benefit of, U.S. Persons as substituted purchasers that are "accredited 

investors" within the meaning of Rule 501(a) of Regulation D under the U.S. Securities Act in compliance with Rule 

506(b) of Regulation D under the U.S. Securities Act, and, in each case, in compliance with similar exemptions under 

applicable state securities laws. Moreover, the Underwriting Agreement provides that the Underwriters will offer and 

sell the Units outside the United States only in accordance with Rule 903 of Regulation S under the U.S. Securities 

Act. The Units that are sold in the United States or to, or for the account or benefit of, U.S. Persons will be restricted 

securities within the meaning of Rule 144(a)(3) of the U.S. Securities Act and may only be offered, sold or otherwise 

transferred pursuant to certain exemptions from the registration requirements of the U.S. Securities Act. 

 

The Warrants may not be exercised by or for the account of a U.S. Person or a person in the United States except (i) 

pursuant to exemptions from the registration requirements of the U.S. Securities Act and any applicable state 

securities laws; and (ii) upon the condition that the holder of such Warrant(s) has delivered to the Corporation a 

written opinion of counsel, in form and substance satisfactory to the Corporation; provided, however, that a holder 

who is Qualified Institutional Buyer or U.S. Accredited Investor at the time of exercise of the Warrants who purchased 

Units in the Offering for its own account, or for the account or benefit of, a person in the United States or a U.S. 

Person (an "Original Beneficial Purchaser"), will not be required to deliver an opinion of counsel if it exercises the 

Warrants for its own account or for the account of such person, if each of it and person was a Qualified Institutional 

Buyer or U.S. Accredited Investor, as applicable, at the time of its purchase and exercise of the Warrants. 
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This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the Units in 

the United States or to, or for the account or benefit of, U.S. Persons. In addition, until 40 days after the 

commencement of the Offering, an offer or sale of the Units within the United States or to, or for the account or 

benefit of, U.S. Persons by any dealer (whether or not participating in the Offering) may violate the registration 

requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with an exemption 

from registration under the U.S. Securities Act and similar exemptions under applicable state securities laws. 

DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

Common Shares 

The Unit Shares, the Warrant Shares and the Broker Shares are designated as Common Shares under the 

Corporation’s constating documents. The authorized share capital of the Corporation consists of an unlimited number 

of Common Shares without par value, of which 66,215,789 Common Shares and nil preferred shares were issued and 

outstanding as at December 31, 2020 and 72,215,789 Common Shares and nil preferred shares were issued and 

outstanding as at the date of this Prospectus, all as fully paid and non-assessable.  

 

Each Common Share is entitled to one vote at meetings of shareholders and carries with it equal rights with respect 

to dividends, if any, and residual interests upon dissolution of the Corporation. Holders of Common Shares have no 

pre-emptive rights, nor any right to convert their Common Shares into other securities. There is no restriction on the 

ability of the Corporation to pay dividends other than cash flow considerations. Any dividend payments in the future 

will depend on the Corporation’s ability to continue as a going concern and to generate earnings, as well as capital 

investment requirements. See "Risk Factors". 

 

Warrants 

The Warrants will be issued under and governed by the Warrant Indenture to be dated as of the Closing Date and to 

be entered into between the Corporation and the Warrant Agent. The following is summary of certain anticipated 

attributes of the Warrants and the provisions of the Warrant Indenture. This summary does not purport to be complete 

and is subject to, and qualified in its entirety by reference to, the terms of the Warrant Indenture, which will be filed 

with the applicable Canadian securities regulatory authorities and will be available on SEDAR at www.sedar.com 

following the Closing Date. 

 

General 

The Units will separate into Unit Shares and Warrants immediately following the Closing Date. Each Warrant will 

be transferable and will entitle the holder thereof to acquire one Warrant Share at the Exercise Price at any time prior 

to 5:00 p.m. (Toronto time) on the Warrant Expiry Date, subject to adjustment in certain customary events, after 

which time the Warrants will expire.  

The Corporation will appoint the principal transfer office of the Warrant Agent in Vancouver, British Columbia as 

the location at which the Warrants may be surrendered for exercise, transfer or exchange. Under the Warrant 

Indenture, the Corporation may, subject to applicable law, purchase by private contract, on any stock exchange (if 

then listed) or otherwise, any of the Warrants then outstanding, and any Warrants so purchased will be cancelled. 

The Warrant Indenture will provide for adjustment in the number of Warrant Shares issuable upon the exercise of the 

Warrants and the exercise price per Warrant Share upon the occurrence of certain events, including: (i) the issuance 

of Common Shares or securities exchangeable for or convertible into Common Shares to all or substantially all of the 

holders of the Common Shares by way of a stock dividend or other distribution (other than a dividend in the ordinary 

course or a distribution of Common Shares upon the exercise of any Warrants or options outstanding as of the date 

of the Warrant Indenture); (ii) the subdivision, redivision or change of the Common Shares into a greater number of 

Common Shares; (iii) the consolidation, reduction or combination of the Common Shares into a lesser number of 

Common Shares; (iv) the issuance to all or substantially all of the holders of the Common Shares of rights, options 

or warrants under which such holders are entitled, during a period expiring not more than 45 days after the record 

date for such issuance, to subscribe for or purchase Common Shares, or securities exchangeable for or convertible 

into Common Shares, at a price per share to the holder (or at an exchange or conversion price per share) of less than 

95% of the "Current Market Price" ("Current Market Price" will be defined in the Warrant Indenture as the volume 

weighted average trading price per Common Share on the CSE or any stock exchange upon which the Common 

Shares are listed, or if not listed, on any stock exchange, on any over-the-counter market on which the Common 

http://www.sedar.com/
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Shares are trading, for the 20 consecutive trading days ending immediately prior to such record date); and (v) the 

issuance or distribution to all or substantially all of the holders of the Common Shares of shares of the Corporation 

of any class other than Common Shares, securities of any rights, options or warrants to subscribe for or purchase 

Common Shares or securities exchangeable or convertible into any Common Shares (other than a "rights offering" 

pursuant to (iv)), evidences of indebtedness or any cash, securities or any property or other assets.  

The Warrant Indenture will also provide for adjustment in the class and number of securities issuable upon the 

exercise of the Warrants and exercise price per security in the event of the following additional events: (i) 

reclassifications of the Common Shares or a capital reorganization of the Corporation (other than as described above); 

(ii) consolidations, amalgamations, arrangements or mergers of the Corporation with or into any other corporation or 

other entity (other than consolidations, amalgamations, arrangements or mergers which do not result in any 

reclassification of the outstanding Common Shares or a change or exchange of the Common Shares into or for other 

shares, securities or property); or (iii) the transfer of the undertaking or assets of the Corporation as an entirety or 

substantially as an entirety to another corporation or other entity.  

No adjustment in the Exercise Price or the number of Warrant Shares issuable upon the exercise of the Warrants will 

be required to be made unless: (i) such adjustment would result in a change of at least 0.01 of a Warrant Share based 

on the number of Warrant Shares or other classes of shares or securities or property which a holder of a Warrant is 

entitled to receive upon the exercise of the rights attached to the Warrant; or (ii) the cumulative effect of such 

adjustment or adjustments would result in a change of at least 1% in the Exercise Price, provided that any such 

adjustments that are not required to be made shall be carried forward and taken into account in any subsequent 

adjustment.  

The Corporation will covenant in the Warrant Indenture that, during the period in which the Warrants are exercisable, 

it will give notice to the Warrant Agent and to the holders of the Warrants of certain stated events, including events 

that would result in an adjustment to the Exercise Price for the Warrants or the number of Warrant Shares issuable 

upon exercise of the Warrants, at least 21 days prior to the record date or effective date of such event.  

No fractional Warrant Shares will be issuable upon the exercise of any Warrants and no cash or other consideration 

will be paid in lieu of fractional Warrant Shares. Holders of Warrants will not have any voting or any other rights 

which a holder of Common Shares would have.  

The Warrant Indenture will provide that, from time to time, the Corporation and the Warrant Agent may amend or 

supplement the Warrant Indenture for certain purposes, without the consent of the holders of the Warrants, including 

curing defects or inconsistencies or making any change that does not adversely affect the rights of any holder. Any 

amendment or supplement to the Warrant Indenture that would adversely affect the interests of the holders of 

Warrants may only be made by "extraordinary resolution", which will be defined in the Warrant Indenture as a 

resolution either: (i) passed at a meeting of the holders of Warrants at which there are holders of Warrants present in 

person or represented by proxy representing at least 20% of the aggregate number of the then outstanding Warrants 

(unless such meeting is adjourned to a prescribed later date due to the lack of quorum) and passed by the affirmative 

vote of not less than 662/3% of the aggregate number of all the then outstanding Warrants represented at the meeting; 

or (ii) adopted by an instrument in writing signed by the holders of Warrants representing not less than 662/3% of 

the aggregate number of all the then outstanding Warrants. 

The Warrants may not be exercised in the United States, or by or for the account of a U.S. Person or a person in the 

United States except (i) pursuant to exemptions from the registration requirements of the U.S. Securities Act and any 

applicable state securities laws; and (ii) upon the condition that the holder of such Warrant(s) has delivered to the 

Corporation a written opinion of counsel, in form and substance satisfactory to the Corporation; provided, however, 

that a holder who is an Original Beneficial Purchaser at the time of exercise of the Warrants who purchased Units in 

the Offering for its own account, or for the account or benefit of, a person in the United States or a U.S. Person, will 

not be required to deliver an opinion of counsel if it exercises the Warrants for its own account or for the account of 

such person, if each of it and such person, was a Qualified Institutional Buyer or U.S. Accredited Investor, as 

applicable, at the time of its purchase and exercise of the Warrants. 

Broker Warrants 

The Corporation has agreed to issue Broker Warrants, the distribution of which are qualified by this Prospectus. The 

Broker Warrants will entitle the Underwriters to purchase such number of Broker Units as is equal to 7% of the 

number of Units sold in the Offering (including any Over-Allotment Units issued upon the exercise of the Over-
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Allotment Option). The Broker Warrants will have an exercise price of $0.75 and will expire on a date that is 36 

months from the Closing Date.  

 

The Broker Warrants may be exercised by the Underwriters to purchase Broker Units on or before the expiration date 

by delivering (i) notice of exercise, appropriately completed and duly signed, and (ii) payment of the exercise price 

for the number of Broker Units with respect to which the Broker Warrants are being exercised. The Broker Warrants 

may be exercised in whole or in part, but only for full Broker Units.  

 

The Broker Unit Shares comprising the Broker Units will be, when issued and paid for in accordance with the Broker 

Warrants, duly authorized, validly issued and fully paid and non-assessable. The Corporation will authorize and 

reserve at least that number of Common Shares as is equal to the number of Broker Unit Shares and Broker Warrant 

Shares issuable upon exercise of all outstanding Broker Warrants and Broker Unit Warrants, respectively. The Broker 

Unit Shares and the Broker Warrant Shares will be Common Shares, the material attributes of which are described 

above.  

 

The exercise price and the number of Broker Unit Shares and the Broker Warrant Shares issuable upon the exercise 

of the Broker Warrants and Broker Unit Warrants, respectively, are subject to adjustment upon the happening of 

certain events, such as a distribution on the Common Shares, or a subdivision, consolidation or reclassification of the 

Common Shares. In addition, upon any fundamental transaction, such as a merger, arrangement, consolidation, sale 

of all or substantially all of the Corporation’s assets, share exchange or business combination, the Broker Warrants 

and Broker Unit Warrants will thereafter evidence the right of the holder to receive the securities, property or cash 

deliverable in exchange for or on the conversion of or in respect of the Common Shares to which the holder of a 

Common Share would have been entitled immediately on such event.  

 

The Corporation is not required to issue fractional shares upon the exercise of the Broker Warrants or the Broker Unit 

Warrants. Instead, the Corporation may round down to the next whole Common Share.  

 

The Broker Warrants are non-transferable and will not be listed or quoted on any securities exchange. The holders of 

the Broker Warrants do not have the rights or privileges of holders of Common Shares and any voting rights until 

they exercise their Broker Warrants and receive the Broker Unit Shares.  

PRIOR SALES 

The following tables set forth the details regarding all issuances of Common Shares and securities convertible into 

Common Shares during the 12-month period prior to the date of this Prospectus: 

 

Date of Issue Type of Security Number of Securities  Issue Price/Exercise 

Price per Security 

July 16, 2020 Units(1) 12,000,000 $0.02 

August 6, 2020 Common Shares 6,996,666 $0.15 

September 11, 2020 Common Shares(2) 32,140,823 $0.15 

December 14, 2020 Common Shares(3) 2,023,500 $0.0328 

December 15, 2020 Units(4) 10,428,813 $0.40 

December 16, 2020 Units(5) 2,146,187 $0.40 

March 9, 2021 Common Shares(6) 1,500,000 $0.15 

March 16, 2021 Common Shares(7) 4,500,000 $0.15 
Notes: 

(1) Issued in connection with the private placement completed by North Sur on July 16 2020, prior to the Acquisition. Each unit issued 
being comprised of one Common Share and one Common Share purchase warrant, each warrant entitling the holder thereof to acquire 

one Common Share at an exercise price of $0.15 until June 24, 2022. 

(2) In connection with the Acquisition, the former shareholders of Mindset Pharma Limited (formerly Mindset Pharma Inc.) (the reverse 
takeover acquirer) received 1.5235 Common Shares for each share of MSP held by such shareholder, at a deemed issuance price of $0.15 

per Common Share. 

(3) Issued upon the exercise of stock options of the Corporation for aggregate gross proceeds of $66,370.80 to the Corporation.  
(4) Issued in connection with the brokered private placement completed by the Corporation on December 15, 2020, pursuant to which the 

Corporation issued an aggregate of 10,428,813 units at a price of $0.40 per unit. Each unit being comprised of one Common Share and 
one Common Share purchase warrant, each warrant entitling the holder thereof to acquire one Common Share at an exercise price of 

$0.60 until December 15, 2022. 

(5) Issued in connection with the non-brokered private placement completed by the Corporation on December 16, 2020, pursuant to which 
the Corporation issued an aggregate of 2,146,187 units at a price of $0.40 per unit. Each unit being comprised of one Common Share 

and one Common Share purchase warrant, each warrant entitling the holder thereof to acquire one Common Share at an exercise price 

of $0.60 until December 16, 2022. 
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(6) Issued upon the exercise of Common Share purchase warrants of the Corporation for aggregate gross proceeds of $225,000. 

(7) Issued upon the exercise of Common Share purchase warrants of the Corporation for aggregate gross proceeds of $675,000. 

TRADING PRICE AND VOLUME 

The Common Shares are traded on the CSE under the symbol "MSET", on the FWB under the symbol "9DF" and on 

the OTCQB under the symbol "MSSTF". The following table shows the high and low trading prices, as well as the 

trading volume for the Common Shares on the CSE for the 12-month period indicated:  

Month 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 

March 2021 (1-24) 1.25 0.58 4,577,205 
   Notes:   

   (1)  The Common Shares commenced Trading on the CSE on December 23, 2020.  

 

On March 24, 2021, the last day on which the Common Shares traded prior to the date of this Prospectus, the closing 

price of the Common Shares on the CSE was $0.63. 

 

ESCROWED SECURITIES  

 

The following table sets forth details of the securities of the Corporation 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. 

(2) A corporation that is beneficially owned and controlled by Richard Patricio, a director and Chairman of the Board. 

(3) The Escrowed Securities are held in escrow by Computershare Trust Company of Canada, as escrow Underwriter 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. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Irwin Lowy LLP, counsel to the Corporation, and Dentons Canada LLP, counsel to the Underwriters, 

the following is a summary, as of the date hereof, of the principal Canadian federal income tax considerations under 

the Tax Act generally applicable to an investor who acquires Units, consisting of Unis Shares and Warrants, as a 

beneficial owner pursuant to this Offering and who, at all relevant times, for purposes of the Tax Act (i) acquires and 

holds the Unit Shares, Warrants and Warrant Shares as capital property, (ii) acquires Warrant Shares pursuant to the 

exercise or deemed exercise of Warrants, and (iii) deals at arm’s length with the Corporation and each of the 

Underwriters, and is not affiliated with the Corporation or any of the Underwriters (a "Holder").  

 

For purposes of this summary, references to Common Shares include Unit Shares and Warrant Shares unless 

otherwise indicated.  
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Common Shares and Warrants will generally be capital property to a Holder unless they are held in the course of 

carrying on a business of trading or dealing in securities or were acquired in one or more transactions considered to 

be an adventure or concern in the nature of trade. 

 

This summary is not applicable to a Holder (i) that is a "financial institution", as defined in the Tax Act, for the 

purpose of the mark-to-market rules; (ii) an interest in which would be a "tax shelter investment", as defined in the 

Tax Act; (iii) that is a "specified financial institution", as defined in the Tax Act; (iv) that has made an election under 

the Tax Act to determine its Canadian tax results in a currency other than the Canadian dollar; (v) that receives 

dividends on the Common Shares under or as part of a "dividend rental arrangement", as defined in the Tax Act; (vi) 

that enters into, with respect to their Unit Shares, Warrants or Warrant Shares, a "derivative forward agreement" or 

"synthetic disposition arrangement", both as defined in the Tax Act; or (vii) that is a "foreign affiliate" of a taxpayer 

resident in Canada, as defined in the Tax Act.  In addition, this summary does not address the deductibility of interest 

by a Holder who has borrowed money or otherwise incurred debt in connection with the acquisition of Units. Such 

Holders are advised to obtain their own tax advice. 

 

This summary is based on the current provisions of the Tax Act, all specific proposals to amend the Tax Act that 

have been publicly announced by, or on behalf of, the Minister of Finance (Canada) prior to the date hereof (the 

"Proposed Amendments"),  our understanding of the current published administrative policies and assessing 

practices of the Canada Revenue Agency (the "CRA") and the Canada-United States Tax Convention (1980), as 

amended (the "Canada-US Treaty"). No assurance can be given that the Proposed Amendments will be enacted in 

the form proposed, or at all. This summary is not exhaustive of all possible Canadian federal income tax 

considerations and, except as mentioned above, does not take into account or anticipate any changes in law, 

administrative policy or assessing practice, whether by legislative, regulatory, administrative, governmental or 

judicial decision or action, nor does it take into account the tax laws of any province or territory of Canada or of any 

jurisdiction outside of Canada, which may differ significantly from the Canadian federal income tax considerations 

discussed herein.  

 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or 

tax advice to any particular Holder. Accordingly, Holders should consult their own tax advisors having regard 

to their own particular circumstances. 

 

Allocation of Cost 

 

Holders will be required to allocate on a reasonable basis their cost of each Unit between the Unit Share and the 

Warrant comprising the Unit in order to determine their respective costs for purposes of the Tax Act.  

 

For its purposes, the Corporation intends to allocate $0.66 to each Unit Share and $0.09 to each Warrant. Although 

the Corporation believes that its allocation is reasonable, it is not binding on the CRA or the Holder. Holders are 

encouraged to consult their own tax advisors in this regard. 

 

Adjusted Cost Base 

 

The Holder's adjusted cost base of the Unit Share comprising a part of each Unit will be determined by averaging the 

cost allocated to the Unit Share with the adjusted cost base to the Holder of all Common Shares owned by the Holder 

as capital property immediately prior to such acquisition. 

 

Exercise of Warrants 

 

The exercise of a Warrant to acquire a Warrant Share will be deemed not to constitute a disposition of property for 

purposes of the Tax Act. As a result, no gain or loss will be realized by a Holder on the exercise of a Warrant to 

acquire a Warrant Share. When a Warrant is exercised, the Holder's cost of the Warrant Share acquired thereby will 

be the aggregate of the Holder's adjusted cost base of such Warrant and the exercise price paid for the Warrant Share. 

The Holder's adjusted cost base of the Warrant Share so acquired will be determined by averaging such cost with the 

adjusted cost base to the Holder of all Common Shares owned by the Holder as capital property immediately prior to 

such acquisition. 
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Holders Resident in Canada 

 

This section of the summary applies to a Holder who, at all relevant times, is, or is deemed to be, resident in Canada 

for the purposes of the Tax Act and any applicable income tax treaty or convention (a "Resident Holder"). Persons 

who are residents of Canada for purposes of the Tax Act and whose Common Shares do not otherwise qualify as 

capital property may in certain circumstances make an irrevocable election in accordance with subsection 39(4) of 

the Tax Act to have their Common Shares, and every other "Canadian security" (as defined in the Tax Act) owned 

by them in the taxation year of the election and in all subsequent taxation years, be deemed to be capital property. 

This election will not be available with respect to the Warrants. Persons whose Common Shares might not otherwise 

be considered to be capital property should consult their own tax advisors concerning this election.  

 

Expiry of Warrants 

 

The expiry of an unexercised Warrant will generally result in a capital loss to the Resident Holder equal to the adjusted 

cost base of the Warrant to the Resident Holder immediately before its expiry. See the discussion below under the 

heading "Taxation of Capital Gains and Capital Losses". 

 

Dispositions of Common Shares and Warrants 

 

On a disposition or deemed disposition of a Common Share (except to the Corporation that is not a sale in the open 

market in the manner in which shares would normally be purchased by any member of the public in an open market) 

or a Warrant (other than on the exercise or expiry of a Warrant), a capital gain (or capital loss) will generally be 

realized by a Resident Holder in the year of disposition to the extent that the proceeds of disposition, net of any 

reasonable costs of disposition, exceed (or are less than) the adjusted cost base of the Common Share or the Warrant, 

as the case may be, to the Resident Holder immediately before the disposition. Any such capital gain (or capital loss) 

will be subject to the treatment described below under the heading "Taxation of Capital Gains and Capital Losses". 

 

Taxation of Capital Gains and Capital Losses 

 

Generally, a Resident Holder is required to include in computing income for a taxation year one-half of the amount 

of any capital gain (a "taxable capital gain") realized in the year. Subject to and in accordance with the provisions of 

the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an "allowable capital 

loss") realized in a taxation year from taxable capital gains realized in the year by such Resident Holder. Allowable 

capital losses in excess of taxable capital gains may be carried back and deducted in any of the three preceding years 

or carried forward and deducted in any following taxation year against taxable capital gains realized in such year to 

the extent and under the circumstances described in the Tax Act. 

 

The amount of any capital loss realized by a Resident Holder that is a corporation on a disposition of Common Shares 

may, in certain circumstances, be reduced by the amount of dividends received or deemed to have been received by 

it on such Common Shares to the extent and under the circumstances specified in the Tax Act. Similar rules may 

apply where a Resident Holder that is a corporation is a member of a partnership or a beneficiary of a trust that owns 

Common Shares or where a partnership or trust, of which a corporation is a member or a beneficiary, is a member of 

a partnership or a beneficiary of a trust that owns Common Shares. Resident Holders to whom these rules may be 

relevant should consult their own tax advisors. 

 

A Resident Holder that is throughout the year a "Canadian-controlled private corporation" (as defined in the Tax Act) 

may also be liable for an additional tax (refundable in certain circumstances) on "aggregate investment income" (as 

defined in the Tax Act), which includes amounts in respect of taxable capital gains. 

 

Dividends 

 

Dividends received or deemed to be received by a Resident Holder on the Common Shares, if any, will be included 

in computing the Resident Holder's income for purposes of the Tax Act. In the case of a Resident Holder that is an 

individual (other than certain trusts), such dividends will be subject to the gross-up and dividend tax credit rules 

normally applicable to taxable dividends received from taxable Canadian corporations, including the enhanced gross-

up and dividend tax credit provisions where the Corporation provides appropriate notice to the recipient designating 

the dividend as an "eligible dividend" for purposes of the Tax Act. There may be limitations on the ability of the 

Corporation to designate dividends as "eligible dividends", and the Corporation has made no commitments in this 

regard. 
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Dividends received or deemed to be received on the Common Shares by a Resident Holder that is a corporation must 

also be included in computing its income but will generally be deductible in computing its taxable income, subject to 

all restrictions and special rules under the Tax Act. In certain circumstances, subsection 55(2) of the Tax Act will 

treat a taxable dividend received or deemed to be received by a Resident Holder that is a corporation as proceeds of 

disposition or a capital gain. Resident Holders that are corporations should consult their own tax advisors having 

regard to their own circumstances. 

 

A Resident Holder that is a "private corporation" (as defined in the Tax Act) or any other corporation controlled by 

or for the benefit of an individual (other than a trust) or related group of individuals (other than trusts) generally will 

be liable to pay a tax under Part IV of the Tax Act (refundable in certain circumstances)  on dividends received or 

deemed to be received on the Common Shares to the extent that such dividends are deductible in computing the 

Resident Holder's taxable income. Resident Holders to whom these rules may be relevant should consult their own 

tax advisors. 

 

Alternative Minimum Tax 

 

Capital gains realized and dividends received by a Resident Holder that is an individual or a trust, other than certain 

specified trusts, may give rise to an alternative minimum tax under the Tax Act. Resident Holders should consult 

their own tax advisors with respect to the application of minimum tax. 

 

Holders Not Resident in Canada 

 

This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax 

Act and any applicable income tax treaty or convention: (i) is not, and is not deemed to be, resident in Canada; and 

(ii) does not, and is not deemed to, use or hold the Common Shares or Warrants in connection with carrying on a 

business in Canada (a "Non-Resident Holder"). This summary does not apply to a Non-Resident Holder that carries 

on, or is deemed to carry on, an insurance business in Canada and elsewhere, or that is an "authorized foreign bank" 

(as defined in the Tax Act), and such Non-Resident Holders should consult their own tax advisors. 

 

Dividends 

 

Dividends paid or credited or deemed under the Tax Act to be paid or credited by the Corporation to a Non-Resident 

Holder on the Common Shares will be subject to Canadian withholding tax at the rate of 25% on the gross amount 

of the dividends, subject to any reduction in the rate of withholding to which the Non-Resident Holder is entitled 

under any applicable income tax treaty or convention between Canada and the country in which the Non-Resident 

Holder is resident. For example, where a Non-Resident Holder is a resident of the United States, is fully entitled to 

the benefits under the Canada-US Treaty and is the beneficial owner of the dividend, the applicable rate of Canadian 

withholding tax is generally reduced to 15% in most circumstances. Non-Resident Holders should consult their tax 

advisors in this regard. 

 

Dispositions of Common Shares and Warrants 

 

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized on a 

disposition or deemed disposition of a Common Share or Warrant, nor will capital losses arising therefrom be 

recognized under the Tax Act, unless the Common Share or Warrant (as applicable) is, or is deemed to be, "taxable 

Canadian property" (as defined in the Tax Act) of the Non-Resident Holder at the time of disposition, and the Non-

Resident Holder is not entitled to an relief under an applicable income tax treaty or convention between Canada and 

the country in which the Non-Resident Holder is resident. 

 

Provided that the Common Shares are listed on a "designated stock exchange" for the purposes of the Tax Act (which 

currently includes the CSE) at the time of a disposition of a Common Share or Warrant, generally a Common Share 

or Warrant (as applicable) will not constitute taxable Canadian property of a Non-Resident Holder unless, at any time 

during the 60 month period immediately preceding the disposition, (i) at least 25% of the issued shares of any class 

or series of the capital stock of the Corporation were owned by or belonged to any combination of (a) the Non- 

Resident Holder, (b) persons with whom the Non-Resident Holder did not deal at arm's length for purposes of the 

Tax Act, and (c) partnerships in which the Non-Resident Holder or a person described in (b) holds a membership 

interest directly or indirectly through one or more partnerships; and (ii) at such time, more than 50% of the fair market 

value of such shares was derived, directly or indirectly, from any combination of real or immovable property situated 



  

25 

in Canada, "Canadian resource property" (as defined in the Tax Act), "timber resource property" (as defined in the 

Tax Act), or options in respect of, interests in, or for civil law rights in such properties, whether or not such property 

exists. Notwithstanding the foregoing, a Common Share or Warrant may also be deemed to be taxable Canadian 

property to a Non-Resident Holder under other provisions of the Tax Act. 

 

A Non-Resident Holder contemplating a disposition of Common Shares or Warrants that may constitute 

taxable Canadian property should consult a tax advisor prior to such disposition. 

 

In cases where a Non-Resident Holder disposes (or is deemed to have disposed) of a Common Share or Warrant that 

is taxable Canadian property to that Non-Resident Holder and the Non-Resident Holder is not entitled to an exemption 

under an applicable income tax treaty or convention, the consequences described above under the headings "Holders 

Resident in Canada — Dispositions of Common Shares and Warrants" and "Taxation of Capital Gains and Capital 

Losses" will generally be applicable to such disposition.  

RISK FACTORS 

An investment in the Common Shares is highly speculative and subject to certain risks.  Investors should 

carefully consider the risk factors set forth below and under the heading "Risk Factors" in the AIF which is 

incorporated into and forms part of this Prospectus and is also available electronically under the 

Corporation’s profile on at www.sedar.com.  In addition, investors should carefully review and consider all 

other information contained in and incorporated by reference in this Prospectus.  

The Corporation's business involves numerous inherent risks as a result of the nature of the Corporation's business, 

economic trends, as well as local regulatory, social, political, environmental and economic conditions in Canada, 

which is the Corporation's predominant area of operation.  As such, the Corporation is subject to several financial 

and operational risks that could have a significant impact on the ability of the Corporation to generate any future 

profitability and on its levels of operating cash flows.  The Corporation 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 Corporation that prospective investors 

should carefully consider before deciding whether to purchase Common Shares.  The Corporation will face a number 

of challenges in the development of its technology and in building its customer base.  Due to the nature of the 

Corporation's business and current stage of its business, the Corporation 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 Corporation.  Such risk factors could 

have a material adverse effect on the Corporation's business, prospects, financial condition and results of operations 

or the trading price of the Common Shares. 

Risks Related to the Offering and the Corporation 

An investment in the Units is speculative 

An investment in the Units and the Corporation’s prospects generally are speculative due to the risky nature of its 

business and the present stage of its development. Investors may lose their entire investment and should carefully 

consider the risk factors described below and under the headings "Risk Factors" in the MD&A. The risks described 

below and in the MD&A are not the only ones faced by the Corporation. Additional risks not currently known to the 

Corporation, or that the Corporation currently deems immaterial, may also impair the Corporation’s operations. There 

is no assurance that risk management steps taken will avoid future loss due to the occurrence of the risks described 

below (or incorporated by reference herein) or other unforeseen risks. If any of the risks described below or in the 

MD&A actually occur, then the Corporation’s business, financial condition and operating results could be adversely 

affected. Investors should carefully consider the risks below and in the MD&A and the other information elsewhere 

in this Prospectus and consult with their professional advisors to assess any investment in the Corporation. 
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Completion of the Offering may not occur as contemplated, or at all  

The completion of the Offering remains subject to a number of conditions. There can be no certainty that the Offering 

will be completed. Failure by the Corporation to satisfy all of the conditions precedent to the Offering would result 

in the Offering not being completed. If the Offering is not completed, the Corporation may not be able to raise the 

funds required for the purposes contemplated under "Use of Proceeds" from other sources on commercially 

reasonable terms or at all. 

Forward-looking statements may prove to be inaccurate  

Investors should not place undue reliance on forward-looking statements. By their nature, forward-looking statements 

involve numerous assumptions, known and unknown risks and uncertainties, of both general and specific nature, that 

could cause actual results to differ materially from those suggested by the forward-looking statements or contribute 

to the possibility that predictions, forecasts or projections will prove to be materially inaccurate. Additional 

information on the risks, assumptions and uncertainties can be found in this Prospectus under the heading "Forward-

Looking Statements". 

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 Corporation 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 Corporation 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 Corporation 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 Corporation may be lost. 

The market prices of public companies’ securities are subject to wide fluctuations 

In recent years, the capital 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 Corporation in creating revenues, cash flows or earnings.  The value of the Common Shares will be 

affected by such volatility.  An active public 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 are increasingly volatile 

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 Corporation to obtain equity or debt financing in the future 

and, if obtained, on terms favourable to the Corporation.  If these levels of volatility and market instability continue, 

the Corporation's operations could be adversely impacted and the value and the price of the Common Shares could 

continue to be adversely affected. 

The Corporation has direction to re-allocate the use of proceeds 

The Corporation currently intends to allocate the net proceeds of the Offering as described under "Use of Proceeds". 

However, management will have discretion concerning the use of proceeds of the Offering as well as the timing of 

their expenditures and may elect to allocate the net proceeds other than as described under "Use of Proceeds" if they 

believe it would be in the Corporation’s best interest to do so. As a result, investors will be relying on the judgment 

of management as to the application of the proceeds of the Offering. Management may use the net proceeds of the 

Offering in ways that an investor may not consider desirable. The results and effectiveness of the application of the 

proceeds are uncertain. If the proceeds are not applied effectively, the Corporation’s results of operations may suffer. 
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The Corporation has prepared a detailed budget setting out the way in which it proposes to expend the funds raised 

under the Offering.  However, the quantum and timing of expenditure will necessarily be dependent upon receiving 

positive results from the Corporation’s research, development and marketing initiatives. As the Corporation further 

expands its business, it is possible that results and circumstances may dictate a departure from the pre-existing budget. 

Further, the Corporation may, from time to time as opportunities arise, utilize part of its financial resources (including 

the funds raised as part of the Offering) to participate in additional opportunities that arise and fit within the 

Corporation’s broader objectives, as a means of advancing shareholder value. 
 

Potential dilution and future sales or issuance of the Corporation’s securities 

The Corporation’s articles of continuance and by-laws allow it to issue an unlimited number of Common Shares and 

preferred shares for such consideration and on such terms and conditions as established by the Board, in many cases, 

without the approval of the Corporation’s shareholders. The Corporation may issue additional Common Shares in 

subsequent offers (including through the sale of securities convertible into or exchangeable for Common Shares) and 

on the exercise of stock options or other securities exercisable for Common Shares. The Corporation cannot predict 

the size of future issuances of securities or the effect, if any, that future issuances and offerings of securities will have 

on the market price of the Common Shares. Sales or issuances of substantial numbers of Common Shares, or the 

perception that such sales could occur, may adversely affect prevailing market prices of the Common Shares. With 

any additional sale or issuance of Common Shares, investors will suffer dilution to their voting power and the 

Corporation may experience dilution in its earnings per share. 

There is no assurance of an active or liquid market for the Corporation’s securities 

There can be no assurance that an active market for the Common Shares will be sustained after the Offering.  

Securities markets have a high level of price and volume volatility, and the market price 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. Securities of companies with small 

capitalization have experienced substantial volatility in the past, often based on factors unrelated to the financial 

performance or prospects of the companies involved. These risk factors included global economic developments and 

market perceptions of the attractiveness of certain industries. There can be no assurance that continuing fluctuations 

in price will not occur. In addition, from time to time, the stock market experiences significant price and volume 

volatility that may affect the market price of the Common Shares for reasons unrelated to the Corporation’s 

performance.  

Other factors unrelated to the performance of the Corporation that may have an effect on the price of Common Shares 

include the following: lessening in trading volume and general market interest in the Corporation’s securities may 

affect a purchaser’s ability to trade significant numbers of Common Shares; and the size of the Corporation’s public 

float may limit the ability of some institutions to invest in the Corporation’s securities. If an active market for the 

Common Shares does not continue, the liquidity of a purchaser’s investment may be limited and the price of the 

Common Shares may decline below the Offering Price.  If such a market does not continue, purchasers may lose their 

entire investment in the Common Shares. 

The price per Common Share may be adversely affected by a variety of factors relating to the Corporation’s business, 

including fluctuation in the Corporation’s operating and financial results, the result of any public announcement made 

by the Corporation and the Corporation’s failure to meet analysts’ expectations. Additionally, the value of the 

Common Shares is subject to market value fluctuations based upon factors that influence the Corporation’s activity 

and changes in interest and currency rates.  

The market value of the Common Shares may also be affected by the Corporation’s financial results and political, 

economic, financial, and other factors that can affect the capital markets generally, the stock exchanges on which the 

Common Shares are traded and the market segment of which the Corporation is a part. 

Negative operating cash flow and going concern 

The Corporation has no history of earnings and, due to the nature of its business, there can be no assurance that the 

Corporation will be profitable. None of the Corporation’s products have entered commercial production nor generated 

any cash flow, and as such the Corporation had negative operating cash flow for its financial year ended June 30, 

2020. To the extent that the Corporation has negative cash flow in future periods, the Corporation may need to deploy 

a portion of its cash reserves to fund such negative cash flow. If the Corporation is unable to generate revenues, any 
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investment in the Corporation may be lost. In such event, the probability of resale of the Common Shares purchased 

would be diminished.  

The Corporation’s auditor has indicated in the financial statements that there is substantial doubt about the 

Corporation’s ability to continue as a going concern. Importantly, the inclusion in the Corporation’s financial 

statements of a going concern opinion may negatively impact the Corporation’s ability to raise future financing and 

achieve future revenue. The risk that the Corporation will be unable to continue as a going concern will be removed 

only when, in the opinion of the Corporation’s auditor, the Corporation’s revenues have reached a level that is able 

to sustain its business operations. If the Corporation is unable to obtain additional financing from outside sources and 

eventually generate enough revenues, the Corporation may be forced to sell a portion or all of the Corporation’s 

assets, or curtail or discontinue the Corporation’s operations. If any of these events happen, you could lose all or part 

of your investment. The Corporation’s financial statements do not include any adjustments to the Corporation’s 

recorded assets or liabilities that might be necessary if the Corporation becomes unable to continue as a going concern. 

As of the date of this Prospectus, the Corporation believes that there are reasonable grounds to believe that the 

Corporation will be able to continue as a going concern after consideration of the Corporation’s current working 

capital of $4,157,174, the fact that it has not yet achieved profitable operations and the anticipated cash “burn rate” 

of approximately $300,000 a month. 

Public health crises, such as COVID-19 

 

Events in the financial markets have demonstrated that businesses and industries throughout the world are very tightly 

connected to each other. General global economic conditions seemingly unrelated to the Corporation or to the mining 

industry, including, without limitation, interest rates, general levels of economic activity, fluctuations in the market 

prices of securities, participation by other investors in the financial markets, economic uncertainty, national and 

international political circumstances, natural disasters, or other events outside of the Corporation’s control may affect 

the activities of the Corporation directly or indirectly.  

The Corporation’s business, operations and financial condition could also be materially adversely affected by the 

outbreak of epidemics, pandemics or other public health crises. For example, in late December 2019, a novel 

coronavirus ("COVID-19") originated and subsequently spread worldwide. On March 11, 2020, the World Health 

Organization declared COVID-19 a pandemic.  The risks of public health crises such as the COVID-19 pandemic to 

the Corporation’s business include, without limitation,  loss of access to government officials, interruptions to the 

Corporation’s drilling program, difficulty raising additional funds,  adverse effects on employee  health and  

workforce  productivity,  increased  insurance  premiums, limitations on travel, unavailability of industry experts and 

personnel, disruption of the Corporation’s  supply chains and other factors that will depend on future developments 

beyond the Corporation’s control. In particular, the continued spread of COVID-19 globally, prolonged restrictive 

measures put in place in order to control an outbreak of COVID-19 or other adverse public health developments 

could materially and adversely impact the Corporation’s business. There can be no assurance that the Corporation’s 

workforce productivity will not be reduced or that the Corporation will not incur increased medical costs or insurance 

premiums as a result of these health risks.  In addition,  the  COVID-19  pandemic  or  the  fear  thereof  could  

adversely  affect  global  economies and financial markets resulting in volatility or an economic downturn that could 

have an adverse effect on the demand for gold and the Corporation’s future prospects. This could limit the 

Corporation’s ability to raise sufficient funds to finance the ongoing development of its material business. All of 

these factors could have a material and adverse effect on the Corporation’s business, financial condition and results 

of operations. The extent to which COVID-19 impacts the Corporation’s business, including its operations and the 

market for its securities, will depend on future developments, which are highly uncertain and cannot be predicted at 

this time, and include the duration, severity and scope of the outbreak and the actions taken to contain or treat the 

coronavirus outbreak.   

It is not always possible to fully insure against such risks, and the Corporation may decide not to insure against such 

risks due to high premiums or for other reasons. Should such risks materialize, they could reduce or eliminate any 

future profitability and result in increasing costs and a decline in the value of the Common Shares. Even after the 

COVID-19 pandemic is over, the Corporation may continue to experience material adverse effects to its business, 

financial condition and prospects as a result of the continued disruption in the global economy and any resulting 

recession, the effects of which may persist beyond that time. The COVID-19 pandemic may also have the effect of 

heightening other risks and uncertainties disclosed and described in this Prospectus and the AIF. 

 



  

29 

The Corporation has a limited operating history 

 

The Corporation 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 Corporation’s future products. The Corporation 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 Corporation will develop its business profitably, and the likelihood of success of the Corporation must be 

considered in light of its early stage of operations. There is no assurance that the Corporation will be successful in 

achieving a return on shareholders’ investment. 

 

The Corporation may be subject to growth-related risks including pressure on its internal systems and controls 

 

The Corporation’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 Corporation 

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 Corporation 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 Corporation will be able to manage such growth effectively, 

that its management, personnel or systems will be adequate to support the Corporation’s operations or that the 

Corporation will be able to achieve the increased levels of revenue commensurate with the increased levels of 

operating expenses associated with this growth. 

 

The costs of operating as a public company 

 

As a public company whose securities will be listed in Canada, the Corporation will incur significant legal, accounting 

and related continuous disclosure expenses. The Corporation 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 Corporation. 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. 

 

The size of the Corporation’s target market is difficult to quantify, and investors will be reliant on their own estimates 

on the accuracy of market data  

 

Because the Corporation’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 Corporation and, few, if any, established companies whose business model the Corporation can follow 

or upon whose success the Corporation can build. Accordingly, readers will have to rely on their own estimates about 

the Corporation. There can be no assurance that the Corporation’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 

Corporation regularly purchases and follows market research. 

 

The Corporation could be liable for fraudulent or illegal activity by its employees, contractors and consultants 

resulting in significant financial losses to claims against the Corporation  

 

The Corporation 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 Corporation 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 Corporation to identify and deter misconduct by its employees and other third parties, and the precautions taken 

by the Corporation to detect and prevent this activity may not be effective in controlling unknown or unmanaged 

risks or losses or in protecting the Corporation 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 Corporation, and it is not successful in defending itself or asserting its rights, those actions could have a significant 

impact on the Corporation's business, including the imposition of civil, criminal and administrative penalties, 
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damages, monetary fines, contractual damages, reputational harm, diminished profits and future earnings, and 

curtailment of the Corporation’s operations, any of which could have a material adverse effect on the Corporation’s 

business, financial condition and results of operations.  

 

Uninsured or uninsurable risk 

 

The Corporation may become subject to liability for risks which are uninsurable or against which the Corporation 

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 Corporation’s financial position and operations. 

 

Risks Related to the Corporation’s Financial Position and Need for Additional Capital 

Future Losses and Lack of Profitability  

The Corporation has historically incurred losses and expects to incur an operating loss for the year ending June 30, 

2020. The Corporation believes that operating losses will continue as it is planning to incur significant costs 

associated with its research and development initiatives. The Corporation’s net losses have had and will continue to 

have an adverse effect on, among other things, shareholders’ equity, total assets and working capital. The Corporation 

expects that losses will fluctuate from quarter to quarter and year to year, and that such fluctuations may be 

substantial. The Corporation cannot predict when it will become profitable, if at all. 

Required Additional Financing 

Despite the anticipated net proceeds from the Offering, the Corporation anticipates requiring additional financing, 

including through issue and sale of equity and/or debt securities or the sale of assets to satisfy its business objectives. 

There can be no assurance that the Corporation will be able to obtain necessary financing in a timely manner or on 

acceptable terms, if at all. If the Corporation is unable to obtain such additional financing, any investment in the 

Corporation may be lost. In such event, the probability of resale of the Common Shares purchased would be 

diminished. 

The Corporation has significant ongoing costs and obligations  

 

As a research and development Corporation, the Corporation expects to spend substantial funds on the research, 

development and testing of products. In addition, the Corporation 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 Corporation’s results of operations, financial condition and cash flows. For the 

foreseeable future, the Corporation 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 Corporation 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 the achievement of the Corporation’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 Corporation 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 Corporation to 

relinquish significant rights to its products or compounds or obtain funds on less favourable terms than the 

Corporation would otherwise accept. To the extent that external sources of capital become limited or unavailable or 

available on onerous terms, the Corporation’s intangible assets and its ability to continue its clinical development 

plans may become impaired, and the Corporation’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 Corporation’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 Corporation. The Corporation’s efforts to grow its business may be costlier 

than expected. The Corporation 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.    
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Inability to complete development and commercialization of product candidates or develop new product candidates  

 

As a research and development company, the Corporation expects to spend substantial funds to continue the research, 

development and testing of its product candidates and to prepare to commercialize products subject to approval of 

the FDA in the United States and similar approvals in other jurisdictions. The Corporation will also require significant 

additional funds if it expands the scope of its current clinical plans or if it were to acquire any new assets and advance 

their development. Therefore, for the foreseeable future, the Corporation 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. If it does not succeed in raising additional funds 

on acceptable terms, the Corporation might not be able to complete planned preclinical studies and clinical trials or 

pursue and obtain approval of any product candidates from the FDA and other regulatory authorities. 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 the achievement of the Corporation’s corporate goals, the results of scientific and clinical research, 

the ability to obtain regulatory approvals, the state of the capital markets generally and with particular reference to 

drug development companies, the status of strategic alliance agreements and other relevant commercial 

considerations. If adequate funding is not available, the Corporation may be required to delay, reduce or eliminate 

one or more of its product development programs, or obtain funds through corporate partners or others who may 

require the Corporation to relinquish significant rights to product candidates or obtain funds on less favourable terms 

than the Corporation would otherwise accept. To the extent that external sources of capital become limited or 

unavailable or available on onerous terms, the Corporation’s intangible assets and its ability to continue its clinical 

development plans may become impaired, and the Corporation’s assets, liabilities, business, financial condition and 

results of operations may be materially or adversely affected. 

 

The Corporation has no history of revenue 

To date, the Corporation has generated no product revenue and cannot predict when and if it will generate product 

revenue. The Corporation’s ability to generate product revenue and ultimately become profitable depends upon its 

ability, alone or with partners, to successfully develop its product candidates, obtain regulatory approval, and 

commercialize products, including any of its current product candidates, or other product candidates that it may 

develop, in-license or acquire in the future. The Corporation does not anticipate generating revenue from the sale of 

products for the foreseeable future. The Corporation expects its research and development expenses to increase in 

connection with its ongoing activities, particularly as it advances its product candidates through clinical trials. 

 

Exposure to financial risk related to fluctuation of foreign exchange rates  

 

The Corporation may be adversely affected by foreign currency fluctuations. To date, the Corporation has been 

primarily funded through issuances of equity and from interest income on funds available for investment, some of 

which are denominated in U.S. dollars. Also, a significant portion of its expenditures are in other currencies, and the 

Corporation is therefore subject to foreign currency fluctuations which may, from time to time, impact its financial 

position and results of operation. 

 

Risks Related to the Corporation’s Business and Industry 

 

The industry in which the Corporation is subject to 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 Corporation 

operates. All activities involving such substances by or on behalf of the Corporation are conducted in accordance 

with applicable federal, provincial, and local laws. Further, all facilities engaged with such substances by or on behalf 

of the Corporation do so under current licenses and permits issued by appropriate federal, provincial and local 

governmental agencies. While the Corporation is focused on psychedelic inspired compounds, the Corporation 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 Corporation 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 Corporation is developing or working with, which are matters beyond the 

Corporation's control, may cause the Corporation's business, financial condition, results of operations and prospects 
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to be adversely affected or may cause the Corporation 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 Corporation 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 

Corporation operates, or private citizens or criminal charges.  

 

The psychedelic drug industry is a fairly new industry and the Corporation cannot predict the impact of the ever-

evolving compliance regime in respect of this industry. Similarly, the Corporation 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 Corporation.  

 

The success of the Corporation’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 Corporation is pursuing may be highly limited.  

 

The Corporation makes no medical, treatment or health benefit claims about the Corporation’s proposed products. 

Health Canada or other similar regulatory authorities have not evaluated claims regarding psilocybin, psilocybin 

analogues, or other psychedelic compounds. The efficacy 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 can 

diagnose, treat, cure or prevent any disease or condition. Vigorous scientific research and clinical trials are needed. 

The Corporation 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 Corporation verified such in clinical trials 

or that the Corporation will complete such trials. If the Corporation cannot obtain the approvals or research necessary 

to commercialize its business, it may have a material adverse effect on the Corporation’s performance and operations. 

 

The discovery and development of new drugs targeting the central nervous system is particularly difficult  

 

Discovery and development of new drugs targeting central nervous system ("CNS") disorders are particularly 

difficult and time consuming, evidenced by the higher failure rate for new drugs for CNS disorders compared with 

most other areas of drug discovery. Any setbacks in our clinical development could have a material adverse effect 

on our business and operating results. In addition, any later stage clinical trials may present challenges related to 

conducting adequate and well-controlled clinical trials, including designing an appropriate comparator arm in trials 

given the potential difficulties related to maintaining the blinding during the trial or placebo or nocebo effects. Due 

to the complexity of the human brain and the central nervous system, it can be difficult to predict and understand 

why a drug may have a positive effect on some patients but not others and why some individuals may react to the 

drug differently from others. Moreover, if patients being treated in clinical trials have previously been treated with 

other drugs or therapies, the prior use of such drugs or therapies concurrently or up to two weeks prior to 

administration may interfere with the mechanism of action of or response to our therapies. Further, the size and 

heterogenous nature of certain populations we study may further result in different reactions to impact the 

effectiveness of our investigational therapies. All of these factors may make it difficult to assess the prior use or the 

overall efficacy of our therapies. 

 
The Corporation may be subject to unfavourable publicity or consumer perception given the industry in which it 

operates 

 

The Corporation 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 Corporation’s future products and the business, results of operations, 

financial condition and cash flows of the Corporation. The Corporation’s dependence upon consumer perceptions 
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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 Corporation, the demand 

for the Corporation’s future products, and the business, results of operations, financial condition and cash flows of 

the Corporation. 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. 

 

The Corporation 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 Corporation’s future 

products/compounds are recalled due to an alleged product defect or for any other reason, the Corporation could be 

required to incur the unexpected expense of the recall and any legal proceedings that might arise in connection with 

the recall. The Corporation 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 Corporation 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 Corporation’s future brands were subject to recall, the image of that brand and the 

Corporation could be harmed. A recall for any of the foregoing reasons could lead to decreased demand for the 

Corporation’s products/compounds and could have a material adverse effect on the results of operations and financial 

condition of the Corporation. Additionally, product recalls may lead to increased scrutiny of the Corporation’s 

operations by regulatory agencies, requiring further management attention and potential legal fees and other expenses. 

 

In certain circumstances, the Corporation’s reputation could be damaged  

 

Damage to the Corporation’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 

Corporation and its activities, whether true or not. Although the Corporation 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 Corporation 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 

Corporation’s overall ability to advance its projects, thereby having a material adverse impact on financial 

performance, financial condition, cash flows and growth prospects. 

 

The psychedelic industry and market are relatively new and this industry may not succeed in the long term  

 

The Corporation will be operating its business in a relatively new industry and market. In addition to being subject 

to general business risks, the Corporation 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 Corporation’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 Corporation would need to overcome this perception to build consumer confidence, 

brand recognition and goodwill. 
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The Corporation’s prospects depend on the success of products/compounds which are not yet in development  

 

The Corporation 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 Corporation, alone or with others, 

must successfully develop, gain regulatory approval for, and market its future products/compounds. The Corporation 

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 Corporation 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 Corporation can make no assurance that any future studies, if undertaken, will yield favourable results.  

 

The early stage of the Corporation’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 Corporation is successful in developing 

product/compound candidates into approved products/compounds, the Corporation will still experience many 

potential obstacles, which would affect the Corporation’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 Corporation 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 Corporation 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 Corporation 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 Corporation (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 Corporation’s product/compound candidates, and, correspondingly, its business and financial prospects, would 

be materially adversely affected. 

 

The Corporation relies on third parties to plan and conduct preclinical and clinical trials 

  

The Corporation relies 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 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 Corporation’s active development programs may face delays. Further, if any of these third parties 

fails to perform as the Corporation expects or if their work fails to meet regulatory requirements, the Corporation’s 

testing could be delayed, cancelled or rendered ineffective. 
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The Corporation expects to rely on contract manufacturers over whom it will have limited control 

 

The Corporation has limited manufacturing experience and accordingly the Corporation will likely be required to 

rely on contract manufacturing organizations ("CMOs") to manufacture its product/compound candidates for 

preclinical studies and clinical trials. The Corporation 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 Corporation, will be able to meet the 

Corporation’s timetable and requirements. The Corporation 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 Corporation is unable to arrange for alternative third-party manufacturing 

sources on commercially reasonable terms or in a timely manner, the Corporation 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 Corporation’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 Corporation’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 Corporation’s product/compound 

candidates, the Corporation 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 

Corporation 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 Corporation 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 Corporation 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 Corporation 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 Corporation’s product/compound development costs will increase if it 

experiences delays in clinical testing. Significant clinical trial delays could allow its competitors to bring products to 

market before the Corporation, which would impair the Corporation’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 Corporation’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 Corporation 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; 
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• physicians and/or patients choosing an alternative treatment for the indications for which the Corporation 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 Corporation’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 Corporation’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 Corporation 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 Corporation’s business, financial condition and results of operation. 

 

The Corporation 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 Corporation’s 

product/compound candidates, the Corporation (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 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 Corporation’s business, financial condition and results of operation. 

 

If the Corporation (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 Corporation’s product/compound candidates advance from preclinical testing to clinical testing, and then 

through progressively larger and more complex clinical trials, the Corporation (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 Corporation (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; 
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• 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 Corporation 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 Corporation’s products/compounds with the potential to lead to a material adverse effect 

on the Corporation’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 

Corporation’s products/compounds may have an adverse impact on the Corporation’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 in peer-reviewed 

journals, may 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 Corporation’s 

product/compound candidates, or the therapeutic areas in which the Corporation’s product/compound candidates 

compete, could adversely affect its share price and the Corporation’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 Corporation’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 Corporation (or a 

third party conducting a clinical trial) may fail to obtain the necessary approvals to commence or continue clinical 

testing. The Corporation 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 Corporation performs is subject to confirmation and interpretation by regulatory authorities, which could delay, 

limit or prevent regulatory approval. Even if the Corporation 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 Corporation 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; 
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• 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 Corporation’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 Corporation 

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 Corporation’s commercialization plans, or the Corporation 

may decide to abandon the development program. If the Corporation were to obtain approval, regulatory authorities 

may approve any of its product/compound candidates for fewer or more limited indications than the Corporation 

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 candidate. Moreover, depending on any safety issues 

associated with the Corporation’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. 

 

The raw materials used by the Corporation may require regulatory approvals and there may not be adequate supply 

 

Some raw materials used by the Corporation 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 Corporation 

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 Corporation to approve the license which would cause delays or result 

in losses for the Corporation 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 Corporation’s business. An 

inability to obtain raw materials or product supply could have a material adverse impact on the Corporation’s 

business, financial condition, and results of operations. 

 

Reliance on a single facility  

 

The Corporation has engaged InterVivo, a specialty testing facility that is focused on neuropsychological conditions, 

to provide initial pharmacokinetics work to provide the basis for interpreting the dose-related efficacy, safety and 

toxicological effects of the Corporation’s products/compounds candidates. A significant portion of the Corporation’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 Corporation's business, financial conditional and results of operations.  

 

The Corporation may not achieve its publicly announced milestones according to schedule, or at all  

 

From time to time, the Corporation 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 Corporation 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. 
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The Corporation 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 Corporation’s competitors include large, well-established pharmaceutical companies, 

NHP companies, biotechnology companies, and academic and research institutions developing therapeutics for the 

same indications the Corporation 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 

Corporation’s product/compound candidates may be useful. 

  

Many of the Corporation’s competitors have substantially greater financial, technical and human resources than the 

Corporation does and have significantly greater experience than the Corporation 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 Corporation’s competitors may succeed in obtaining regulatory 

approval for products more rapidly than the Corporation does. The Corporation’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; 

• the Corporation’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 Corporation’s product/compound candidates to complete clinical development and 

receive marketing approval; 

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

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

approval; 

• the Corporation’s ability to establish, maintain and protect intellectual property rights related to its 

product/compound candidates; and 

• acceptance of any of the Corporation’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 Corporation plans to develop. Some of those 

products may have an entirely different approach or means of accomplishing the desired therapeutic effect than the 

Corporation’s product/compound candidates and may be more effective or less costly than those the Corporation 

plans to develop. The success of the Corporation’s competitors and their products and technologies relative to the 

Corporation’s technological capabilities and competitiveness could have a material adverse effect on the future 

preclinical studies and clinical trials of the Corporation’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 

Corporation’s ability to generate future product development programs using psilocybin, psilocin or other psychedelic 

inspired compounds.  

 

If the Corporation is not able to compete effectively against its current and future competitors, the Corporation’s 

business will not grow, and its financial condition and operations will substantially suffer. 

 

The Corporation’s operations are subject to environmental regulation in the jurisdictions 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 Corporation’s operations. The 

Corporation’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 
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operations, the Corporation 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 Corporation’s operations. 

To the extent such approvals are required and not obtained, the Corporation 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 Corporation 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. 

 

Product liability once in the production phase 

 

As a possible manufacturer and distributor of products designed to be ingested by humans, once the Corporation 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 Corporation’s future products alone or in combination with other medications or 

substances could occur. The Corporation may be subject to various product liability claims, including, among others, 

that the products produced by the Corporation 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 Corporation could result in increased costs, could adversely affect the 

Corporation’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 Corporation. There can be no assurances that the Corporation 

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 Corporation’s success is currently largely dependent on the performance of the Corporation’s directors and 

officers.  The experience of these individuals is a factor which will contribute to the Corporation’s continued success 

and growth. The Corporation will initially be relying on the members of the Board and executive officers, as well as 

independent consultants and advisors, for most aspects of the Corporation’s business. The amount of time and 

expertise expended on the Corporation’s affairs by each of the Corporation’s management team and the Corporation’s 

directors will vary according to the Corporation’s needs.  The loss of any of these individuals could have a material 

detrimental impact on the Corporation’s business. The Corporation 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 Corporation’s business, 

operations and financial condition.  Investors who are not prepared to rely on the Corporation’s management team 

should not invest in the Corporation’s securities.  

 

Potential conflicts of interest 

 

Certain of the Corporation’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 Corporation. Situations may arise in connection with potential acquisitions or opportunities where 

the other interests of these directors and officers may conflict with the Corporation's interests. Directors and officers 

of the Corporation 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.  

 

Changes in patent law and its interpretation could diminish the value of patents in general, thereby impairing the 

Corporation’s ability to protect its product/compound candidates  

 

As is the case with other NHP, biotechnology and pharmaceutical companies, the Corporation’s success is heavily 

dependent on intellectual property rights, particularly patents. Obtaining and enforcing patents in the 
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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 Corporation’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 Corporation’s ability to 

obtain patents or to enforce patents the Corporation may obtain in the future.  

 

Risks Related to Intellectual Property 

 

If the Corporation is unable to adequately protect and enforce its intellectual property, the Corporation’s competitors 

may take advantage of its development efforts or acquired technology and compromise its prospects of marketing 

and selling its key products  

 

The Corporation’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 Corporation receives. The 

ability to compete effectively and to achieve partnerships will depend on its ability to develop and maintain 

proprietary aspects of the Corporation’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 Corporation’s ability to raise such funds. There is no assurance that the Corporation’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 

Corporation 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 Corporation may be 

challenged, invalidated or circumvented. To the extent the Corporation’s intellectual property offers inadequate 

protection, or is found to be invalid or unenforceable, the Corporation is exposed to a greater risk of direct 

competition. If its intellectual property does not provide adequate protection against the Corporation’s competitors’ 

products, its competitive position could be adversely affected, as could the Corporation’s business, financial condition 

and results of operations. Both the patent application process and the process of managing patent disputes can be time 

consuming and expensive, and the laws of some foreign countries may not protect the Corporation’s intellectual 

property rights to the same extent as do the laws of Canada and the United States.  

 

The Corporation 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 

Corporation has the funds to enforce its rights, if necessary. 

 

Reliance on information technology systems and risk of cyberattacks.  

 

The Corporation 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 Corporation’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 

Corporation’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 Corporation’s reputation and results of operations.  

 

There can be no assurance that the Corporation will not incur material losses relating to cyber-attacks or other 

information security breaches in the future. The Corporation’s risk and exposure to these matters cannot be fully 
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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 Corporation may be required to expend additional resources to continue to modify or enhance protective 

measures or to investigate and remediate any security vulnerabilities. 

 

If the Corporation loses its licenses from third-party owners, it may be unable to continue a substantial part of its 

business  

 

The Corporation is a party to licenses that gives it rights to intellectual property that is necessary or useful for a 

substantial part of its business. The Corporation may also enter into licenses in the future to access additional third-

party intellectual property. If the Corporation fails to pay annual maintenance fees, development and sales milestones, 

or it is determined that Mindset does not use commercially reasonable efforts to commercialize licensed products, 

Mindset could lose its licenses which could have a material adverse effect on its business and financial condition. 

 
The Corporation may require additional third-party licenses to effectively develop and manufacture its key products 

and is currently unable to predict the availability or cost of such licenses  

 

A substantial number of patents have already been issued to other biotechnology and pharmaceutical companies. To 

the extent that valid third-party patent rights cover Mindset’s products or services, the Corporation or its strategic 

collaborators would be required to seek licenses from the holders of these patents in order to manufacture, use or sell 

these products and services, and payments under them would reduce the Corporation’s profits from these products 

and services. Mindset is currently unable to predict the extent to which it may wish or be required to acquire rights 

under such patents, the availability and cost of acquiring such rights, and whether a license to such patents will be 

available on acceptable terms or at all. There may be patents in the United States or in foreign countries or patents 

issued in the future that are unavailable to license on acceptable terms. Mindset’s inability to obtain such licenses 

may hinder or eliminate its ability to manufacture and market its products. 

 

Litigation regarding patents, patent applications, and other proprietary rights may be expensive, time consuming 

and cause delays in the development and manufacturing of the Corporation’s key products  

 

The Corporation’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 

Corporation 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 Corporation’s inventions relating to its key products/compounds; and 

• the enforceability, validity, or scope of protection offered by the Corporation’s patents relating to its key 

products/compounds. 

 

If the Corporation is unable to avoid infringing the patent rights of others, the Corporation 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 Corporation may not have sufficient resources to 

bring these actions to a successful conclusion. In addition, if the Corporation 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 Corporation 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. 

 

Even if the Corporation 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 Corporation. 
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The Corporation’s reliance on third parties requires the Corporation to share its trade secrets, which increases the 

possibility that a competitor will discover them  

 

Because the Corporation 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 

Corporation 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 Corporation’s academic and clinical collaborators will typically have rights to publish data, 

provided that the Corporation 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 Corporation, although in some cases the Corporation may share these rights with other parties. 

The Corporation may also conduct joint research and development programs which may require the Corporation 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 Corporation’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 

Corporation does not have proprietary or otherwise protected rights at the time of publication. A competitor’s 

discovery of the Corporation’s trade secrets or confidential information may impair its competitive position and could 

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

 
All statements regarding the Corporation’s business should be viewed in light of these risk factors. Investors should 

consider carefully whether investment in the Units is suitable for them in light of the information in this Prospectus 

and in the documents incorporated by reference and their personal circumstances. Such information does not 

purport to be an exhaustive list. If any of the identified risks were to materialize, the Corporation’s business, 

financial position, results and/or future operations may be materially affected. Additional risks and uncertainties 

not presently known to the Corporation, or which the Corporation currently deems not to be material, may also 

have an adverse effect upon the Corporation and the Unit Shares and Warrant Shares issuable on exercise of 

the Warrants. 

LEGAL MATTERS 

Certain legal matters in connection with the Offering will be passed upon by Irwin Lowy LLP, on behalf of the 

Corporation, and by Dentons Canada LLP, on behalf of the Underwriters. As of the date hereof, each of Irwin Lowy 

LLP, counsel for the Corporation, and Dentons Canada LLP, counsel for the Underwriters, have provided its opinion 

on certain matters contained in this Prospectus. As of the date hereof, partners and associates of Irwin Lowy LLP and 

Dentons Canada LLP, each as a group, own, directly or indirectly, in the aggregate, less than 1% or no securities of 

the Corporation. 

INTEREST OF EXPERTS 

The Corporation'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, 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 Corporation during, or relating to, the 

Corporation'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. 

 

The Corporation’s current auditors have advised Mindset respectively that they are independent in accordance with 

the Rules of Professional Conduct of the Chartered Professional Accountants of Ontario Code of Professional 

Conduct, as applicable. 

 

To the knowledge of the Corporation, neither of the aforementioned entities held any of the outstanding securities of 

the Corporation 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 Corporation in connection 

with the preparation of such reports. 
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AUDITORS, TRANSFER AGENT AND REGISTRAR 

MNP LLP, with offices in Toronto, Ontario, is the auditor of the Corporation and is independent within the meaning 

of the CPA Code of Professional Conduct of CPA Ontario. 

The Corporation’s registrar and Transfer Agent for its Common Shares is Computershare Trust Company of Canada, 

having an address of 510 Burrard Street, 3rd Floor, Vancouver, British Columbia, V6C 3B9. 

PROMOTERS 

Other than Richard Patricio, the Chairman of the Board, there has been no person or company that may be considered 

a promoter of the Corporation within two years immediately preceding this Prospectus.  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 Corporation on a non-diluted basis. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an 

agreement to purchase securities. This right may be exercised within two business days after receipt or deemed receipt 

of a prospectus and any amendment. In several of the provinces, the securities legislation further provides a purchaser 

with remedies for rescission or, in some jurisdictions, revisions of the price or damages if the prospectus and any 

amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, 

revisions of the price or damages are exercised by the purchaser within the time limit prescribed by the securities 

legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the securities 

legislation of the purchaser’s province for the particulars of these rights or consult with a legal advisor.  

 

In an offering of Warrants, investors are cautioned that the statutory right of action for damages for a 

misrepresentation contained in this Prospectus is limited, in certain provincial securities legislation, to the price at 

which the Warrant is offered to the public under the prospectus offering. This means that, under the securities 

legislation of certain provinces, if the purchaser pays additional amounts upon the exercise of the security, those 

amounts may not be recoverable under the statutory right of action for damages that applies in those provinces. The 

purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province for the 

particulars of this right of action for damages or consult with a legal advisor.
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CERTIFICATE OF THE CORPORATION 

 

DATED:  March 25, 2021  

 

This short form prospectus, together with the documents incorporated herein by reference, constitutes full, true and 

plain disclosure of all material facts relating to the securities offered by this short form prospectus as required by the 

securities legislation of each of the Provinces of Canada, except Quebec. 

 

 

 

(Signed) James Lanthier  (Signed) Arvin Ramos 

James Lanthier, Chief Executive 

Officer 

 Chief Financial Officer 

 

 

On behalf of the Board of Directors 

 

 

(Signed) Richard Patricio  (Signed) Joseph Araujo 

Director  Director 
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CERTIFICATE OF THE PROMOTER 

 

DATED:  March 25, 2021  

 

This short form prospectus, together with the documents incorporated herein by reference, constitutes full, true and 

plain disclosure of all material facts relating to the securities offered by this short form prospectus as required by the 

securities legislation of each of the Provinces of Canada, except Quebec. 

 

 

 

(Signed) Richard Patricio 

Richard Patricio, Promoter 
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CERTIFICATE OF THE UNDERWRITERS 

 

DATED: March 25, 2021 

 

To the best of our knowledge, information and belief, this short form prospectus, together with the documents 

incorporated herein by reference, constitutes full, true and plain disclosure of all material facts relating to the 

securities offered by this short form prospectus as required by the securities legislation of each of the Provinces of 

Canada, except Quebec. 

 

 

 

 

 

 

 

 

 

 

STIFEL NICOLAUS CANADA INC. 

 

(Signed) Harris Fricker 

President 

 

 

CORMARK SECURITIES INC. 

 

(Signed) Alfred Avanessy 

Managing Director, Head of Investment 

Banking 

 

CANACCORD GENUITY CORP. 

 

(Signed) Derek Ham 

Managing Director, Capital Markets 

Origination 


