
 

 

 

 

 

 

 

 

 

 

 

 

Psyence Group Inc. 

 

Management Discussion & Analysis (MD&A)  

for the year ended 

March 31, 2026 

 

Date of the MD&A: 

July 24, 2026 

 

 

 
Registration number: 1074709 

LEI: 549300RPEOIVSD0MJC07 

www.psyence.com 

 

 

 

 



PSYENCE GROUP INC.                       
Management’s Discussion and Analysis 
 

1 
 

 

 

Table of Contents: _________________________________________________________________  

 

Forward-Looking Information ______________________________________________________ 0 
Overview _______________________________________________________________________ 2 

Corporate Structure ______________________________________________________________ 2 
Development of the business ______________________________________________________ 2 
Business Overview and Discussion of Operations ______________________________________ 4 

Intellectual Property ______________________________________________________________ 5 
Regulatory Framework and Licensing Regime ________________________________________ 5 

Corporate Governance and Compliance Program ______________________________________ 9 
Financial Information ____________________________________________________________ 10 

Off Balance Sheet Arrangements __________________________________________________ 11 
Transactions between Related Parties ______________________________________________ 11 
Subsequent Highlights ___________________________________________________________ 12 
Financial Instruments and Other Instruments ________________________________________ 12 
Risk Factors ____________________________________________________________________ 14 
Material Contracts _______________________________________________________________ 19 
Additional Information ___________________________________________________________ 19 
  

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Psyence Group Inc.  

Management Discussion & Analysis                          Dated:  July 24, 2026 

The following information should be read in conjunction with the audited Condensed Consolidated  
Financial Statements for the year ended March 31, 2026  of Psyence Group Inc. (the "Company" or 
"Psyence"), which are prepared in accordance with IFRS® Accounting Standards as issued by the 
International Accounting Standard Board ("IFRS") 

All figures are expressed in Canadian dollars unless otherwise indicated. 

Forward-Looking Information 

This Management Discussion & Analysis ("MD&A") contains forward-looking statements and forward-
looking information as such terms are defined under applicable Canadian securities laws. These 
forward-looking statements and forward-looking information include, but are not limited to, statements 
with respect to management’s expectations regarding the future growth, results of operations, 
performance and business prospects of the Company, and relate to, without limitation: 

• the Company’s research and development plans, business model, strategic objectives and 
growth strategy;  

• the Company’s future growth plans; 

• anticipated trends and challenges in the Company’s business and the markets in which it 
operates; 

• the Company’s expectations regarding regulatory requirements and developments in the 
jurisdictions in which it operates; 

• the Company’s ability to obtain the issue and/or renewal of licenses and regulatory 
authorizations for its business operations;  

• the Company’s estimate of the size of the potential markets for its products; 

• the Company may not develop its product and service offerings in a manner that enables it to 
be profitable and meet its customers’ requirements; 

• risks that its growth strategy may not be successful; 

• risks that fluctuations in its operating results will be significant relative to its revenues;  

• risks relating to operations based in its emerging markets; 

• the continuation of the Company as a going concern; 

• the Company’s intellectual property; 

• the growth of competition from other companies in the industry; 

• the Company’s actual financial position and results of operations may differ materially from the 
expectations of the Company’s management; 

• the Company’s exposure to fluctuations in foreign currencies;  

• the sufficiency of current working capital;  

• the closing of the GoldCoast Amalgamation (described in more detail in the section titled 
Development of the business);  

• the continued exploration and development of GoldCoasts' exploration properties (described in 
more detail in the section titled Corporate Structure);  

• should the GoldCoast Amalgamation (as described in more detail in the section titled 
Development of the business), close as anticipated, dependence on the GoldCoast Project 
(described in more detail in the section titled Business Overview and Discussion of Operations); 
and 
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• the Company’s expectations regarding the sufficiency of its cash for funding non-development 
related expenditures and future cash balances. 

These forward-looking statements and forward-looking information may also include other statements 
that are predictive in nature, or that depend upon or refer to future events or conditions. Without 
limitation, the words "may", "will", "would", "should", "could", "expect", "plan", "intend", "trend", 
"indicate", "assume", "anticipate", "believe", "estimate", "predict", "likely" or "potential", or the negative 
or other variations of these words or other comparable words or phrases, are intended to identify 
forward-looking statements. In addition, any statements that refer to expectations, projections or other 
characterizations of future events or circumstances contain forward-looking information. Forward-
looking statements and forward-looking information are not historical facts but instead represent 
management’s expectations, estimates and projections regarding future events.  

With respect to forward-looking statements and forward-looking information contained in this MD&A, 
assumptions have been made regarding, among other things: future research and development plans 
for the Company proceeding substantially as currently envisioned, future expenditures to be incurred 
by the Company, research and development and operating costs, additional sources of funding, the 
impact of competition on the Company, the Company being able to obtain financing on acceptable 
terms, the closing of the Amalgamation Agreement (described in more detail in the section titled 
Development of the business), political or regulatory developments in Canada or Ghana and the 
acquisition and maintenance of the requisite exploration licenses (described in more detail in the section 
titled Development of the business). 

Although management believes the expectations reflected in such forward-looking statements and 
forward-looking information are reasonable, forward-looking statements and forward-looking 
information are based on the opinions, assumptions and estimates of management at the date the 
statements are made, and are subject to a variety of risks and uncertainties and other factors that could 
cause actual events or results to differ materially from those projected in the forward-looking statements 
and forward-looking information.  

These risks, uncertainties and factors include, but are not limited to: failure to obtain shareholder or 
regulatory approvals or satisfy the other remaining conditions precedent to closing of the Amalgamation 
Agreement; inability to satisfy CSE listing requirements; risks relating to changes in market conditions; 
political or regulatory developments in Canada or Ghana; the Company may not have sufficient capital 
to achieve its growth strategy; risks that its growth strategy may not be successful; the ability to obtain 
the issuance of and/or renewal of and/or approvals for licences and authorizations; competition from 
other companies; limitations on insurance coverage; the timing and amount of estimated capital 
expenditure in respect of the business of the Company; operating expenditures; success of marketing 
activities; estimated budgets; currency fluctuations; requirements for additional capital; the timing and 
possible outcome of litigation in future periods; goals; strategies; future growth; planned business 
activities and planned future acquisitions; the adequacy of financial resources; and other events or 
conditions that may occur in the future.  

In addition, if any of the assumptions or estimates made by management prove to be incorrect, actual 
results and developments are likely to differ, and may differ materially, from those expressed or implied 
by the forward-looking statements contained in, or incorporated by reference into, this MD&A. 
Accordingly, readers are cautioned not to place undue reliance on such statements.  

All of the forward-looking statements and forward-looking information in this MD&A are qualified by 
these cautionary statements. Statements containing forward-looking statements and/or forward-looking 
information contained herein are made only as of the date hereof. The Company expressly disclaims 
any obligation to update, revise or alter statements containing any forward-looking statements or 
forward-looking information, or the factors or assumptions underlying them, whether as a result of new 
information, future events or otherwise, except as required by law. New factors emerge from time to 
time, and it is not possible for the Company to predict which factors may arise. In addition, the Company 
cannot assess the impact of each factor on the Company’s business or the extent to which any factor, 
or combination of factors, may cause actual results to differ materially from those contained in any 
forward-looking statements or forward-looking information. 
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Overview 

Corporate Structure 

The Company is a life science biotechnology company listed on the Canadian Securities Exchange 
(CSE: PSYG), with an initial focus on natural psychedelics.  Psyence is currently advancing a proposed 
reverse takeover transaction with GoldCoast Resource Corp., a private mineral exploration company 
focused on offshore gold exploration in Ghana ("GoldCoast"). Upon completion of the transaction 
(described in more detail in the section titled Development of the business), the resulting issuer is 
expected to pursue the business of GoldCoast, subject to receipt of all required regulatory and 
shareholder approvals.  Historically, Psyence had commenced the clinical trial process to evaluate the 
safety and efficacy of our erstwhile drug candidate, the development of which has been taken over by 
a formerly affiliated company, Psyence Biomedical Ltd ("PBM"), the world’s first life science 
biotechnology company traded on the Nasdaq (NASDAQ: PBM), currently focused on the development 
of botanical (nature derived, or non-synthetic) psilocybin-based psychedelic medicines, and which 
works with natural psilocybin products for the healing of psychological trauma and its mental health 
consequences in the context of palliative care.  

The below diagram shows the corporate structure of Psyence Group Inc. as at March 31, 2026: 

 

Development of the business 

Psyence Biomed Corp. ("PBC") was a private corporation incorporated under the laws of British 
Columbia. Effective July 21, 2023 PBC was continued under the laws of the Province of Ontario.  It was 
a wholly owned subsidiary of the Company, and also referred to as the Psyence Therapeutics division. 

The Psyence Group was created through a business combination of Psyence Biomed Corp. with 
Cardinal Capital Partners Inc., a public company, in January 2021, resulting in the Company’s public 
listing in Canada.  

The Company and PBC concluded their amalgamation on January 16, 2024, with the Company being 
the surviving entity.  

Following the completion of the disposition of PBM on April 30, 2025 (the Company's former 
therapeutics division) and Psyence Production (the Company's former cultivation and production 
division), the Company no longer conducts research, clinical, or production operations previously 
described in prior MD&A filings. Information relating to those activities is provided herein solely for 
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historical context. The Company has no ongoing control or involvement in the clinical trials, R&D 
programs, or manufacturing operations of PBM or Psyence Production, however it retains sales and 
distribution rights for all products and services developed and offered by Psyence Production, as well 
as an entitlement to a 3.5% royalty on net sales generated through the non-clinical assets with respect 
to the intellectual property transferred from the Company to the purchaser of the Psyence Production 
business, a private company by the name of Psyence Labs Ltd. ("PsyLabs"), for a period ending 
October 1, 2031. 

On August 20, 2025, the Company entered into the letter of intent (the "LOI") with GoldCoast, a 
corporation existing under the laws of Ontario, to acquire all of the issued and outstanding securities 
and securities convertible into securities of GoldCoast. GoldCoast submitted application to the Minerals 
Commission of Ghana for a reconnaissance licence in accordance with Section 31 of the Minerals and 
Mining Act, 2006 (Act 703) to conduct reconnaissance activities over a 10,000 square km area at half 
Assini in Western Ghana and eastward to Winneba, Ghana measuring 300 km off the coastline of 
Ghana. 

On November 21, 2025, the Company, GoldCoast and Psyence Therapeutics Corp. ("Psyence 
Therapeutics"), a wholly owned subsidiary of the Company, entered into a definitive amalgamation 
agreement (the "Amalgamation Agreement") which superseded the LOI. 

Under the terms of the Amalgamation Agreement, the Company, GoldCoast and Psyence Therapeutics 
agreed to structure a business combination by way of an amalgamation of GoldCoast and Psyence 
Therapeutics (the "GoldCoast Amalgamation") in accordance with the Business Corporation Act 
(Ontario) (the "OBCA").  

Under the terms of the Amalgamation Agreement, the Company will complete a name change to 
GoldCoast Resource Corp. (or such other name as may be approved by GoldCoast and applicable 
regulatory authorities) and a share consolidation prior to closing of the business combination. 

At the effective time of the Amalgamation between GoldCoast and Psyence Therapeutics, the following 
shall occur in the following order: 

Psyence Therapeutics Corp. and GoldCoast shall amalgamate to form Amalco and shall continue as 
one company under the OBCA and with the effect set out in Section 179 of the OBCA. Amalco will 
become a wholly owned subsidiary of the resulting issuer (the Company after giving effect to the 
Amalgamation). 

Immediately upon the Amalgamation: 

- Each one GoldCoast share shall be exchanged for one fully paid and non-assessable resulting 
issuer shares; 

- Each Psyence Therapeutics. share shall be exchanged for one fully paid and non-assessable 
Amalco share; 

- Each holder of one option granted pursuant to the GoldCoast Option Plan outstanding 
immediately before the Amalgamation shall be exchanged for one resulting issuer Option 
having the same economic terms as the option for which it is being exchanged. 

With respect to each GoldCoast share, exchanged in accordance with provisions detailed above: 

- The holders thereof shall cease to be the holders of such GoldCoast shares, as the case may 
be, and the name of each such holder shall be removed from the applicable register of holders 
of such GoldCoast securities; 

- The GoldCoast securities as noted above shall be deemed to have been cancelled as of the 
effective date of the Amalgamation. 

On the effective date of the Amalgamation: 

- GoldCoast and Psyence Therapeutics shall amalgamate and continue as Amalco under the 
terms and conditions prescribed in the Agreement; 

- GoldCoast and Psyence Therapeutics shall cease to exist as entities separate from Amalco; 
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- Amalco shall possess all the property, rights, privileges and franchises and is subject to all 
liabilities, including civil, criminal and quasi-criminal, and all contracts, disabilities and debts of 
each of GoldCoast and Psyence Therapeutics; 

- A conviction against, or ruling, order or judgment in favour or against either GoldCoast and 
Psyence Therapeutics may be enforced by or against Amalco; 

- The Articles of Amalgamation are deemed to be the articles of incorporation of Amalco; 
- Amalco shall be deemed to be the party plaintiff or the party defendant, as the case may be, in 

any civil action commenced by or against an amalgamating corporation before the 
Amalgamation has become effective; 

- The initial directors of Amalco shall be the same directors as the resulting issuer; and 
- The initial management of Amalco shall be the same management as the resulting issuer. 

The closing of the business combination is subject to customary conditions in accordance with the 
Agreement including but not limited to regulatory approvals and the Company having a minimum cash 
balance of $400,000 and no liabilities at the date of the closing. 

The Agreement can be terminated by the Company or GoldCoast if conditions precedent detailed in the 
Agreement are not met. 

On January 27, 2026 the Company announced that GoldCoast has been granted a series of ten 
contiguous offshore licenses in accordance with Section 31 of the Minerals and Mining Act, 2006 (Act 
703) by the Minerals Commission of Ghana  covering approximately 10,000 square kilometres area.  

On February 24, 2026, the Company entered into an amending agreement (the "Amending 
Agreement") with GoldCoast and Psyence Therapeutics, to amend the Agreement. The Amending 
Agreement provides for certain amendments to the Agreement in connection with the proposed 
Amalgamation, including: (i) an extension of the long-stop date for the holding of required shareholder 
meetings from January 30, 2026 to April 30, 2026; (ii) an extension of the outside date for completion 
of the Amalgamation (the "Closing Date") from March 31, 2026 to May 31, 2026; (iii) a corresponding 
extension of the termination date under the Agreement from March 31, 2026 to May 31, 2026; and (iv) 
a reduction of the minimum cash condition applicable to the Company at closing from $400,000 to 
$250,000. 

On July 20, 2026, the Company entered an amendment with GoldCoast and Psyence Therapeutics 
Corp, to the previously announced amalgamation agreement dated November 21, 2025. The 
Amendment accounts for the replacing the closing date by deleting “May 31, 2026” with “July 31, 2026”. 

Listing on CSE and board of directors 

The Company listed on the Canadian Securities Exchange ("CSE") on January 27, 2021.  

The board of directors and officers of the Company are comprised of Jody Aufrichtig (Chairman), Alan 
Friedman (director), Warwick Corden-Lloyd (director), and Adri Botha (CFO).    

Outstanding Share Data 

 

Business Overview and Discussion of Operations 

The Company was initially focussed on the sales and distribution of products and services for the 
psychedelic industry and was invested in two businesses, PBM (directly) up to May 2025 and PsyLabs 
(indirectly) up to October 2024. The Company retains sales and distribution rights for all products and 
services developed and offered by PsyLabs with the intention of creating a marketplace therefor in the 
psychedelics industry, as well as the royalty entitlements described above.  

Security As of March 31, 2026 At date of this MD&A 
Common Shares 15,638,267 16,129,405, 
Options 131,444 131,444 
Restricted Share Units ("RSUs") 1,172,870 681,732 
Common Shares on a fully diluted basis 16,942,581 16,942,581 
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As described above, on November 21, 2025, the Company entered into the Amalgamation Agreement 
with GoldCoast and Psyence Therapeutics. GoldCoast’s sole material asset consists of its application 
for a reconnaissance (exploration) licence with the Minerals Commission of Ghana. GoldCoast has 
applied for such exploration licence to conduct shallow-water mineral exploration off the coast of Ghana 
in the Atlantic Ocean (the "GoldCoast Project"). The proposed licence area covers a nearshore marine 
tract prospective for alluvial and marine placer gold and is the pending principal property of GoldCoast. 
The Company intends to complete a share consolidation prior to closing the proposed GoldCoast 
Amalgamation so that the value per share after consolidation corresponds to the issue price of 
GoldCoast's most recent private placement financing. The proposed GoldCoast Amalgamation will 
constitute a "Change of Business" of the Company as contemplated under Policy 8 – Fundamental 
Changes and Changes of Business of the CSE. Trading in the Company’s common shares will remain 
halted pending CSE review and will not resume until all CSE conditions for the Change of Business 
have been satisfied and the transaction, being the Amalgamation, has closed. There can be no 
assurance that the Amalgamation will be completed as proposed or at all (described in more detail 
below in the section titled Subsequent Highlights). 

Psyence Labs Ltd. 

PsyLabs has a focus on extraction, production and R&D with strategic partners. It is working towards 
providing standardized natural pharmaceutical grade psilocybin products to clinicians, research centres 
and universities undertaking research and clinical trials in the use of natural psilocybin for the treatment 
of a range of mental health disorders and other medical conditions.     

In addition hereto, PsyLabs owns, and will continue to develop, the non-clinical assets acquired by it 
from the Company as part of the Company's strategic restructuring and will continue to operate the 
business housed in the Company's formerly owned non-clinical subsidiaries including Mind Health (Pty) 
Ltd (Lesotho) and Psyence South Africa (Pty) Ltd (South Africa), the vehicles housing the psilocybin 
cultivation, extraction, and production operations in Southern Africa, and Psyence UK Group Ltd (UK) 
(now called Novaspore Limited), the entity engaged in active pharmaceutical ingredient and IP 
development, and, Good Psyence (Pty) Ltd, the functional mushroom brand GOODMINDTM. 

As stated above, the Company has disposed of its entire shareholding in PsyLabs, however it will retain 
sales and distribution rights for all products and services developed as well as the royalty entitlements 
described above.  

Intellectual Property 

Trademarks 

The Company has filed applications for the registration of the PsyenceTM trademark in several 
jurisdictions including Canada, USA, UK, South Africa and Jamaica.  Confirmation of registration of the 
PsyenceTM trademark has been received in respect of Jamaica and the UK.  These trademarks will be 
assigned to PBM upon the closing of the GoldCoast Amalgamation and completion of the Company's 
name change to GoldCoast Resource Corp. (or such other name as may be approved by GoldCoast 
and applicable regulatory authorities) (described in more detail in the section titled Development of the 
business).   

Licensed Intellectual Property 

The Company assigned its rights and obligations under an R&D IP Licensing Agreement concluded 
with Filament Health Corp ("Filament"), a Canadian company producing natural psilocybin capsules), 
to PBM as part of the disposal of the phase IIb double-blind, randomized, low-dose controlled clinical 
trial for the treatment of adjustment disorder due to a diagnosis of cancer within the context of palliative 
care to PBM in January 2024, and terminated the commercial term sheet for the commercialisation of 
the in-licensed drug candidate previously concluded with Filament.  Please refer to the section titled 
Relationships with Third Parties for more information. 

Regulatory Framework and Licensing Regime 

A summary of the applicable regulatory framework for the Company's various business segments and 
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interests and proposed business activity is set out in the table below. 

 

Business Interests 

Current / 
Proposed 

Jurisdiction 
of Operation 

Summary of Applicable 
Regulatory Frameworks 

Third-party 
CROs, 

Suppliers, 
and/or 

Manufacturers 

Related Agreements/ 
Contracts4 

Psyence Therapeutics 
– Research and 
Development7 and 
Clinical Trials8 

UK, Canada, 
USA and 
Australia  

UK: 
 1971 UN Convention on Psychotropic 

Substances  
 Misuse of Drugs Act 1971 and 

Regulations 2001 
 Psychoactive Substances Act 2016  
 Human Medicines Regulations 20121 

 
Canada: 
 Controlled Drugs and Substances Act 

 Food and Drugs Act, R.S.C. 1985, c. 
F-27, and the Food and Drug 
Regulations thereunder, C.R.C., c. 
8702 

 
USA:  
 Federal Food Drug and Cosmetic Act 

(FDCA)9 
 
Australia:  
 The Therapeutic Goods Act 1989 

 Therapeutic Goods (Poisons 
Standard—July 2023) Instrument 
2023 

 Customs (Prohibited Imports) 
Regulations 19563 

 PsyLabs 
 Sales and Distribution 

Agreement 

Psyence Sales and 
Distribution 

South Africa, 
UK, Canada, 
USA and 
Australia 

 
South Africa:  
 Foodstuffs, Cosmetics and 

Disinfectant Act, No 54 of 1972  
 Medicines and Related Substances 

Control Act 101 of 19655 
 
UK, USA Canada, and Australia: 
 
Please refer to the domestic and 
international narcotics laws listed above.  

 PsyLabs 
 Sales and Distribution 

Agreement 

Shallow-water mineral 
exploration (post 
closing of the 
GoldCoast 
Amalgamation) 

Ghana6 Minerals and Mining Act, 2006  GoldCoast  Amalgamation Agreement 

Notes: 

(1) For more information on the regulatory regime in the UK, please refer to "United Kingdom" below. 
(2) For more information on the regulatory regime in Canada, please refer to "Canada" below. 
(3) For more information on the regulatory regime in Australia, please refer to "Australia" below. 
(4) For more information regarding contracts related to the operations of the Company, please refer to "Material Contracts" below. 
(5) For more information on the regulatory regime in South Africa, please refer to "South Africa" below. 
(6) For more information on the regulatory regime in Ghana, please refer to "Ghana" below. 
(7) Now owned and operated by PsyLabs. The Company is no longer pursuing this Research and Development. 
(8) Now owned and operated by PBM.  The Company is no longer pursuing these Clinical Trials.   
(9) For more information on the regulatory regime in the USA, please refer to "USA" below. 

Canada 

The Canadian Controlled Drugs and Substances Act ("CDSA") generally prohibits all uses of controlled 
substances and makes it an offence to possess, produce, sell, traffic, import or export a substance 
including psilocin or psilocybin. However, these prohibitions are subject to exceptions, in particular an 
exemption for a medical or scientific purpose, such as research or clinical trials, pursuant to subsection 
56(1) of the CDSA. An application must be submitted to Health Canada in order to receive such an 
exemption. Other than the joint venture formed with Pure Extracts Technologies Corp called "Pure 
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Psyence" (now wound-up), the Company has not commenced psilocybin related commercial business 
activities in Canada. The Company will pursue sponsored research and collaboration agreements with 
a duly licensed academic institution to conduct research projects.  At all times, the Company will enter 
into partnerships with organisations which have obtained the necessary dealer’s licence and/or section 
56 exemption required to handle psilocybin in Canada as it currently does not possess any such 
licenses.     

In addition to the CDSA, the import and export of psilocin or psilocybin are regulated under the Food 
and Drugs Act and the Food and Drug Regulations. A dealer’s licence for psilocin or psilocybin may be 
obtained under Part J of the Food and Drug Regulations. These laws are described in more detail 
below: 

CDSA 

The CDSA is the critical piece of legislation applicable to psilocin, psilocybin, and other psychoactive 
substances in Canada. The criminal law power is the basis for this federal legislation regarding 
controlled drugs and substances. Both Psilocin (3–[2–(dimethylamino)ethyl]–4–hydroxyindole) and any 
salt thereof as well as psilocybin are (3–[2–(dimethylamino)ethyl]–4–phosphoryloxyindole) and any salt 
thereof are substances included in Schedule III of the CDSA. 

Food and Drugs 

In addition to the CDSA, the federal Food and Drugs Act, R.S.C. 1985, c. F-27, and the Food and Drug 
Regulations thereunder, C.R.C., c. 870, regulate food and drugs in Canada. Both psilocin (3–[2–
(dimethylamino)ethyl]–4–hydroxyindole) and any salt thereof as well as psilocybin (3–[2–
(dimethylamino)ethyl]–4–phosphoryloxyindole) and any salt thereof are restricted drugs included in the 
Schedule to which Part J of the Food and Drug Regulations is applicable. 

Research 

If the research to be conducted involves a drug for human use that is to be tested in a clinical trial 
involving human subjects, then Division V of the Food and Drug Regulations would be the applicable 
federal law.  In addition, if the research is to be conducted in British Columbia or another province in 
Canada, then the provincial laws of that province should also be consulted, such as those laws 
regarding the protection of personal health information. 

Exemptions & Licences – CDSA and Food and Drug Regulations 

As stated above, the CDSA generally prohibits all uses of controlled substances and makes it an offence 
to possess, produce, sell, traffic, import or export a substance included in Schedule III, including psilocin 
or psilocybin.  However, these prohibitions are subject to exceptions, in particular an exemption for a 
medical or scientific purpose, such as research or clinical trials, pursuant to subsection 56(1) of the 
CDSA, as follows: in terms of section 56(1) the Minister may, on any terms and conditions that the 
Minister considers necessary, exempt from the application of all or any of the provisions of this Act or 
the regulations any person or class of persons or any controlled substance or precursor or any class of 
either of them if, in the opinion of the Minister, the exemption is necessary for a medical or scientific 
purpose or is otherwise in the public interest.  An application must be submitted to Health Canada in 
order to receive such an exemption. 

A dealer’s licence for psilocin or psilocybin may be obtained under Part J of the Food and Drug 
Regulations.  An individual who ordinarily resides in Canada or a corporation with a head office or 
branch office in Canada is eligible to apply for a dealer’s licence for permission to produce, assemble, 
sell, provide, transport, send, deliver, import or export psilocin or psilocybin as a licensed dealer.  An 
Application for a Controlled Drugs and Substances Dealer’s Licence must be submitted to the Office of 
Controlled Substances at Health Canada.  In order to qualify as a licensed dealer, a party must meet 
all of the requirements mandated by Part J of the Food and Drug Regulations, including having staff 
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that meet the qualifications for a senior person in charge and a qualified person in charge.  A dealer’s 
licence must be obtained for each site at which activities are to be conducted.  The activities that the 
licensee may engage in are limited to the strict confines to the licence.   

In addition to the dealer’s licence, an application must be submitted, and a permit must be obtained 
from Health Canada before each import or export of a restricted drug such as psilocin or psilocybin by 
a licensed dealer.  This allows the government to track every gram in the country.  

Australia 

The Therapeutic Goods Administration in Australia ("TGA") is Australia's government authority 
responsible for evaluating, assessing and monitoring products that are defined as therapeutic goods, 
and the use of therapeutic goods supplied in clinical trials in Australia under the therapeutic goods 
legislation.  Such legislation includes The Therapeutic Goods Act 1989 ("TG Act"), Regulations and 
Orders which set out the requirements for inclusion of therapeutic goods in the Australian Register of 
Therapeutic Goods (ARTG).   

Registration of medicines 

For a prescription medicine to be registered in the ARTG, a sponsor of the product (usually a 
pharmaceutical company) is required to submit a dossier of evidence on the clinical efficacy, safety and 
manufacturing quality for evaluation by the TGA. Clinical trials of medicines and biologicals regulated 
under the Clinical Trial Notification (CTN) or Clinical Trial Approval (CTA) schemes are subject to the 
TGA's Good Clinical Practice (GCP) Inspection Program. The TGA has issued a handbook which 
provides guidance on the legislative, regulatory and good clinical practice (GCP) requirements when 
conducting clinical trials in Australia using 'unapproved' therapeutic goods in order to assist trial 
sponsors, Human Research Ethics Committees (HRECs), investigators and approving authorities 
(institutions) in understanding their roles and responsibilities under the therapeutic goods legislation. 

Scheduling of Psilocybin 

Historically, psilocybin was included in Schedule 9 (Prohibited Substances) of the Poisons Standard 
which, because of interaction with state and territory regulation, largely restricted the lawful supply of 
goods containing psilocybin to clinical trial settings only. However, effective 1 July 2023, the TGA made 
the decision to down schedule psilocybin to Schedule 8 in the Poisons Standard when used in respect 
of certain conditions, namely for the treatment of treatment-resistant depression. 

Importation  

To import products that contain a controlled substance (such as psilocybin), the importer requires both 
an exemption, approval or authority under the TG Act and a licence and/or permit to import from the 
Office of Drug Control under the Customs (Prohibited Imports) Regulations 1956. Licences and permits 
to import psilocybin are only granted by the Office of Drug Control where the use of the substance is 
permitted by the relevant state or territory under their respective medicines and poisons legislation and 
the use of the of psilocybin is to be prescribed by an Authorised Prescriber or for an authorised clinical 
trial. 

USA 

In connection with the development and future commercialization (if applicable) of the psilocybin-based 
prospective products, each contemplated product candidate is subject to the Federal Food Drug and 
Cosmetic Act (FDCA). The FDCA is intended to assure the consumer, in part, that drugs and devices 
are safe and effective for their intended uses and that all labeling and packaging is truthful, informative, 
and not deceptive. The FDCA and FDA regulations define the term “drug,” in part, by reference to its 
intended use, as “articles intended for use in the diagnosis, cure, mitigation, treatment, or prevention of 
disease” and “articles (other than food) intended to affect the structure or any function of the body of 
man or other animals.” Therefore, almost any ingested or topical or injectable product that, through its 
label or labeling (including internet websites, promotional pamphlets, and other marketing material), 
that is claimed to be beneficial for such uses will be regulated by FDA as a drug. The definition also 
includes components of drugs, such as active pharmaceutical ingredients. Drugs must generally either 
receive premarket approval by FDA through the NDA process or conform to a “monograph” for a 
particular drug category, as established by FDA’s Over-the-Counter (OTC) Drug Review. If the FDA 
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does not award premarket approval for our product candidates through the NDA process, this could 
have a material adverse effect on our business, financial condition and results of operations. 

The FDA will accept data from studies performed in other countries, as long as the study complies with 
GCP and ICH guidelines.  

The Company is no longer pursuing any research and development or clinical trial activities. 

Ghana 

Under the Minerals and Mining Act, 2006 (Ghana) ("MMA"), a reconnaissance licence is a mineral right 
that permits a qualified applicant to conduct preliminary exploration work over a defined area to identify 
the presence and distribution of minerals, such as gold, before undertaking more detailed prospecting 
or mining. The Minerals Commission of Ghana is the authorised regulatory body in this regard. In terms 
of section 32 of the MMA, a reconnaissance licence confers on the holder and a person authorized, the 
exclusive right to carry on reconnaissance in the reconnaissance area for the minerals to which the 
reconnaissance licence relates and to conduct other ancillary or incidental activity.   

Corporate Governance and Compliance Program 

Corporate governance refers to the policies and structure of the board of directors of a company, whose 
members are elected by and are accountable to the shareholders of the company. Corporate 
governance encourages the adoption of policies to ensure the board of directors recognizes the 
principles of good management.  The Board is committed to sound corporate governance practices; as 
such practices are both in the interests of shareholders and contribute to effective and efficient decision-
making.  The Company has adopted corporate governance policies and guidelines (the "Guidelines") 
governing key matters and has accordingly enacted: (a) internal guidelines to control transactions 
involving its securities by all Company directors, officers and insiders (among others) to ensure that 
such parties are aware of and comply with their legal obligations with respect to "insider trading" and 
"tipping"; and (b) timely disclosure and confidentiality guidelines to ensure the timely and accurate 
disclosure of material information relating to the Company and/or its material subsidiaries in accordance 
with applicable securities laws and stock exchange rules, to prevent the improper use or disclosure of 
material information or confidential information about the Company and to promote an understanding 
of and compliance with legal requirements and stock exchange rules.   

The Board shall: (a) review the Guidelines on an annual basis; and, (b) at a more appropriate time in 
the future, (i) implement additional corporate governance policies and guidelines; (ii) implement 
measures and processes to review critically each director’s continuation on the Board every year 
considering, among other things, a director’s service on other boards and the time involved in such 
other service; and (iii) establish a process for the evaluation of the performance of the Board and each 
of its committees. 

The Company engages professional advisors (legal, financial, and technical) with the relevant expertise 
to provide assistance in navigating and managing the political, legal and cultural realities of the 
jurisdictions in which it operates and the impact it may have on the Company’s business or operations 
on an as-needed basis. Additionally, the Company’s management team has a long and successful 
history of doing business in Canada, United Kingdom and Southern Africa. With respect to Southern 
Africa specifically, the Company’s management team has experience engaging with local communities 
and tribal chiefs as well as a working knowledge of the region’s local legal, regulatory and political 
landscape. The management team's technical division is well acquainted with the region's natural 
terrain as well as its climactic and infrastructure related challenges.  

The Company managers and monitors compliance with applicable laws in each jurisdiction in which it 
operates through its general legal counsel and Chief Financial Officer, who engage, as needed, local 
counsel in every jurisdiction, who provide legal opinions or advice in each of these jurisdictions 
regarding: (a) compliance with applicable laws and regulatory frameworks, (b) applications, 
maintenance and renewals of licences and permits, and (c) changes in the legal landscape affecting 
the Company operations.   



PSYENCE GROUP INC.                       
Management’s Discussion and Analysis 
 

10 
 

The Company engages local legal counsel in each jurisdiction in which it conducts business or seeks 
to conduct business to ensure compliance with material legal, regulatory and governmental 
developments as they pertain to and affect the Company’s operations. The Company's operations are 
conducted in compliance with local laws where such activities are permissible and either (a) do not 
require any specific legal or regulatory approvals, or (b) the Company has obtained all necessary legal 
and/or regulatory approvals. 

The Company works with third party facilities, research institutions, and contract manufacturers who 
require regulatory licensing to handle scheduled drugs.  Before commencing any commercial or other 
ventures with such third parties, the Company conducts a high-level legal, regulatory and quality control 
due diligence to verify claims made by such third parties.  The Company ensures that contracted third 
parties provide the necessary warranties and undertakings required to ensure compliance with 
applicable laws in contracts concluded with such parties.  Failure of third parties to comply with 
applicable laws constitutes a material breach of contract, giving rise to a contractual right on the part of 
the Company to terminate any contract with such offending third party.  

The Company held its annual and special general meeting of shareholders on June 24, 2024.  

Overall Performance  

Financial Information 

The Company’s most recent financial year end was March 31, 2026.  This MD&A presents information 
relating to the year ended March 31, 2026 with comparative information being shown for the year ended 
March 31, 2025 ("comparative period"). 

Results and Overview of operations for the year ended March 31, 2026  

Revenue and results 

The Company did not report revenue from operations for the year  ended March 31, 2026 (comparative 
period: $0). The total comprehensive loss for the year ended March 31, 2026, was $1,568,685 
(comparative period: gain of $582,908).  
 

The total comprehensive loss relates to the strategic sale of business units of the Company. 

 

Operating Expenses  
Year Ended March 31,  

 2026 2025 

Sales and marketing 119,867 676,310 

Research and development 89,990 475,755 

General and administrative 204,284 1,741,923 

Professional fees and consulting 
fees 

440,761 2,613,286 

Depreciation and amortization 3,118 8,460 

 
858,020 5,515,734 
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For the year ended March 31, 2026, operating expenses comprising sales and marketing, research and 
development, general and administrative, professional fees and consulting and depreciation and 
amortization were down compared to the same periods last year. This was primarily due to the 
divestment of PBM and PsyLabs during the period. 

 

Total assets at the year  ended March 31, 2026 

Total assets for the year were $816,790 and comprised predominantly of cash and cash equivalents of 
$439,941, loan receivable from GoldCoast Resource Corp. of $364,238 and other receivables of 
$12,611.  

Liquidity  

Since incorporation, the operations have been solely financed from the issuance of equity. The 
Company's main use for liquidity is to fund scientific research, clinical studies, product development 
and manufacturing, salaries and professional and consulting fees. The ability to fund operations and to 
make planned cash flows are subject to prevailing economic conditions, regulatory and financial, 
business, and other factors, some of which are beyond the Company's control. 

As at March 31, 2026 the Company had cash balances of $439,941 and positive working capital of 
$679,553. Working capital represents the excess of current assets over current liabilities. Accounts 
payable and accrued liabilities have contractual maturity dates within one year. All significant 
contractual obligations and commitments are disclosed under Discussion of operations above and there 
are no other significant obligations maturing in the short term. The Company believes that it will be able 
to fund operations and significant projects within the next 12 months from the available cash and cash 
equivalents without raising additional financing.  

The Company's current expenditure obligations are primarily for working capital purposes. The 
Company expects to continue funding projects with available cash and cash equivalents, and therefore, 
is subject to risks including, but not limited to, an inability to raise additional funds through the issuance 
of equity, debt instruments or similar means of financing to support the Company’s continued 
development, including capital expenditure requirements, operating requirements and to meet its 
liabilities and commitments at they become due. 

The Company has experienced operating losses and cash outflows from operations since incorporation 
and by nature of its business, will require ongoing financing for working capital purposes. The 
Company’s ability to access both public and private capital is dependant upon, among other things, 
general and sectoral market conditions and the capital markets generally, market perceptions about the 
Company and its business operations, and the trading prices of the Company’s securities from time to 
time.  

The Company’s primary capital needs are funds for working capital purposes. These activities include 
staffing, and administrative costs.  

Off Balance Sheet Arrangements 

The Company has not had any off-balance sheet arrangements from the date of its incorporation to the 
date of this MD&A.  

Transactions between Related Parties 

Compensation to key management personnel 

Key management personnel are those persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, directly or indirectly. Key management 
personnel, as defined by International Accounting Standards 24 Related Party Disclosures, include the 
Company’s executive officers and Board of Directors. For the reporting period, they are as follows: Jody 
Aufrichtig, Warwick Corden-Lloyd, Alan Friedman, Bayline Capital Partners Inc., and Adri Botha.  
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Short term benefits consist of consulting fees, payroll and other benefits paid to key management 
personnel.  

 

 

Balances 

As at March 31, 2026, the Company held amounts totalling $137,237 (March 31, 2025 - $776,075) in 
accounts payable and accrued liabilities.  

Subsequent Highlights 

On April 23, 2026, the Company announced that it had entered into an amendment dated April 13, 2026 
(the “Amendment”) with GoldCoast and Psyence Therapeutics Corp, to the previously announced 
amalgamation agreement dated November 21, 2025. The Amendment accounts for the lapse of time, 
resulting in a revised formula for the proposed consolidation of the common shares of the Company to 
be completed.  

On May 21, 2026, the Company held its annual general and special meeting of shareholders. At the 
meeting, shareholders approved matter relating to the Company’s previously announced proposed 
amalgamation transaction. 

On July 17, 2026, the CSE informed GoldCoast that following an internal Listing Application review, the 
CSE approved the listing subject to the following conditions: 

 Completion of the Amalgamation Agreement previously dated November 30, 2025 and 
amended on dates April 13, 2026 and July 20, 2026 as described in Listing Statement. 

 Completion of any and all outstanding CSE application documentation and the payment of 
fees pursuant to the Policies. 

 The approval is valid for maximum of six months. 

On July 20, 2026, the Company entered an amendment with GoldCoast and Psyence Therapeutics 
Corp, to the previously announced amalgamation agreement dated November 21, 2025. The 
Amendment accounts for the replacing the closing date by deleting “May 31, 2026” with “July 31, 2026”. 

Financial Instruments and Other Instruments   

In the normal course of business, the Company is exposed to a variety of financial risks: credit risk, 
liquidity risk, foreign exchange risk and interest rate risk. These financial risks are subject to normal 
credit standards, financial controls, risk management as well as monitoring. The Company’s Board of 
Directors has overall responsibility for the establishment and oversight of the Company’s risk 
management framework. 

Credit risk 

Credit risk arises from cash and cash equivalents, restricted cash, other receivables and loan to joint 
venture. The maximum exposure to credit risk is equal to the carrying value of the financial assets. The 
objective of managing counterparty credit risk is to prevent losses on financial assets. The Company 
minimizes the credit risk of cash by depositing with only reputable financial institutions. The Company 

Key Management 
Personnel 

    March 31, 2026 March 31, 2025 

Short term benefits    103,735 573,071 

Share-based compensation    99,004 68,311 

Total                                 202,739 641,382 
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also assesses the credit quality of counterparties, taking into account their financial position, past 
experience and other factors.  

Cash consists of bank balances and an amount held in trust by a brokerage firm as security for foreign 
currency exchanges. Other receivables mainly consist of federal sales tax credits.  

Liquidity risk 

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall 
due. 

As at March 31, 2026, the Company’s financial liabilities consist of account payable and accrued 
liabilities. 

The Company manages liquidity risk through an ongoing review of future commitments and cash 
balances available. Historically, the Company’s main source of funding has been the issuance of shares 
for cash, primarily through private placements. The Company’s access to financing is always uncertain. 
There can be no assurance of continued access to significant equity or debt funding.   

The following table illustrates the contractual maturities of financial liabilities as at March 31, 2026: 

 
Financial Instrument Maturity ($) 

 
Carrying 
amount 

 
Contractual 
cash flows 

 
Less than 1 

year 

 
Between 1 

and 3 years 

Accounts payable and accrued liabilities 137,237 137,237 137,237 - 

Total 137,237 137,237 137,237 - 
 

Foreign exchange risk  

Foreign currency risk is the risk that the fair values of future cash flows of a financial instrument will 
fluctuate because they are denominated in currencies that differ from the respective functional currency.  

The Company operates internationally and is exposed to foreign exchange risk from the USD. Foreign 
exchange risk arises from transactions as well as recognized financial assets and liabilities 
denominated in foreign currencies.  

A 10% adverse change in exchange rate would have resulted in a loss of $38,029 as at March 31, 2026 
(March 31, 2025 - $881,291). 

Interest rate risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate 
because of changes in market interest rates. The Company has no significant interest-bearing assets 
or liabilities and therefore its income and operating cash flows are substantially independent of changes 
in market interest rates. Management therefore regards liquidity risk to be low. 

Capital management 

The Company’s objectives when managing its capital are to safeguard its ability to continue as a going 
concern, to meet its capital expenditures for its continued operations, and to maintain a flexible capital 
structure which optimizes the cost of capital within a framework of acceptable risk. The Company 
manages its capital structure and adjusts it in light of changes in economic conditions and the risk 
characteristics of the underlying assets. To maintain or adjust its capital structure, the Company may 
issue new common shares, issue debt, or acquire or dispose of assets. The Company is not subject to 
externally imposed capital requirements. 

Management reviews its capital management approach on an ongoing basis. The Company considers 
its shareholders’ equity balance as capital. 
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Risk Factors 

An investment in the Company is subject to various risks and should be considered highly speculative. 

Prior to making an investment decision, investors should consider the investment risks set forth below 
which are in addition to the usual risks associated with an investment in a business at an early stage of 
development.  The directors of the Company consider the risks set forth below to be the most significant, 
but do not consider them to be all of the risks associated with an investment in securities of the 
Company.  If any of these risks materialize into actual events or circumstances or other possible 
additional risks and uncertainties of which the directors are currently unaware or which they consider 
not to be material in connection with the Company’s business, actually occur, the Company’s assets, 
liabilities, financial condition, results of operations (including future results of operations), business and 
business prospects, are likely to be materially and adversely affected. In such circumstances, the price 
of the Company’s securities could decline, and investors may lose all or part of their investment. 

Inability to close the GoldCoast Amalgamation 

There can be no assurance that the Amalgamation will be completed as proposed or at all. Risks 
associated with the Amalgamation include an inability to satisfy CSE listing requirements, risks relating 
to changes in market conditions and political or regulatory developments in Canada or Ghana. Upon 
completion, GoldCoast shareholders are expected to hold approximately 90 to 95% of the issued and 
outstanding shares of the Company (as a resulting issuer) on a non-diluted basis and subject to 
adjustment, leading to significant dilution of the shareholding of the Company's existing shareholder 
base.Initial lack of business diversification and post-closing risk associated with the GoldCoast business 

Because the Company is currently advancing the Amalgamation with GoldCoast, upon completion of 
the transaction (described in more detail in the section titled Development of the business), the resulting 
issuer is expected to pursue the business of GoldCoast, being mainly the pursuit of environmentally 
responsible shallow-water mineral exploration of the south coast of Ghana in the Atlantic Ocean (being 
the GoldCoast Project described in more detail in the section titled Business Overview and Discussion 
of Operations). The prospects for the Company’s success will be dependent upon the future 
performance and market for gold. Unlike certain entities that have the resources to develop and explore 
numerous mining opportunities or minerals or operate in multiple industries, the Company does not 
anticipate having the ability to immediately diversify or benefit from the possible spreading of risks or 
offsetting of losses. Furthermore, GoldCoast's current major projects are the Ghana project. Unless 
GoldCoast acquires or develops additional project, it will be mainly dependent upon this project. If no 
additional major mineral related assets are acquired by GoldCoast, any adverse development affecting 
this asset would have a material adverse effect on the resulting issuer's financial condition and results 
of operations.  

Should the GoldCoast Amalgamation, as described in more detail in the section titled Development of 
the business), close as anticipated, an investment in the Company, which shall effectively become an 
investment in the post-GoldCoast Amalgamation resulting issuer, should be considered highly 
speculative and investors may incur a loss.  The post-GoldCoast Amalgamation resulting issuer and 
GoldCoast business is subject to several risk factors, including, but not limited to: inherent risks of 
mineral exploration, development, and operation activities; fluctuations in the price of gold; access to 
capital/liquidity; negative cash flow from operations; dependence on the GoldCoast Project; no 
operating history; risks of operating in Ghana; permitting and licensing risks; global financial conditions; 
potential impact of tariffs; rising inflation; no guarantee of positive return on investment; title to mineral 
properties; intense competition in mining industry; insurance risks; and environmental matters. 

There is no assurance that the Company will become profitable or pay dividends 

There is no assurance as to whether the Company will become profitable or pay dividends. The 
Company has incurred and anticipates that it will continue to incur substantial expenses relating to the 
development and initial operations of its business. The payment and amount of any future dividends 
will depend upon, among other things, the Company’s results of operations, cash flow, financial 
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condition and operating and capital requirements. There is no assurance that future dividends will be 
paid, and, if dividends are paid, there is no assurance with respect to the amount of any such dividends.  

Material uncertainty about the Company’s ability to continue as a going concern 

The Company’s ability to continue as a going concern is dependent upon its ability to raise funding, 
generate revenue and achieve profitable operations and, in the meantime, to obtain the necessary 
financing to meet its obligations and repay its liabilities when they become due. External financing, 
predominantly by the issuance of equity and debt, will be sought to finance the operations of the 
Company; however, there can be no certainty that such funds will be available at terms acceptable to 
the Company, or at all. 

Additional Risks related to doing Business Internationally 

International markets will be a focus for expansion and revenue growth for the Company. Several 
factors, including legal and regulatory compliance and weakened economic conditions in any of the 
international jurisdictions in which the Company expects to do business or have projects, could 
adversely affect such expansion and growth. Additionally, the Company’s entry into new international 
jurisdictions requires management attention and financial resources that would otherwise be spent on 
other parts of the business. Some of the countries in which the Company expects to conduct business 
and sell products are, to some degree, subject to political, economic, and/or social instability. 
International business operations expose the Company to risks and expenses inherent in operating or 
selling products in foreign jurisdictions, and developing and emerging markets in particular, where these 
risks may be heightened. In addition to the risks mentioned elsewhere, these risks and expenses could 
have a material adverse effect on the Company’s business, results of operations or financial condition 
and include without limitation: 

 adverse currency rate fluctuations; 

 risks associated with complying with laws and regulations in the countries in which the 
Company expects to conduct business and sell products, and requirements to apply for and 
obtain licenses, permits or other approvals and the delays associated with obtaining such 
licenses, permits or other approvals; 

 multiple, changing and often inconsistent enforcement of laws, rules and regulations; 

 risks associated with reliance on international agents and representatives, including the 
possible failure of such agents and representatives to appropriately understand, represent and 
effectively market the Company’s products; 

 the imposition of additional foreign governmental controls or regulations, new or enhanced 
trade restrictions or non-tariff barriers to trade, or restrictions on the activities of foreign agents, 
representatives and distributors; 

 increases in taxes, tariffs, customs and duties, or costs associated with compliance with import 
and export licensing and other compliance requirements; 

 the imposition of restrictions on trade, currency conversion or the transfer of funds or limitations;  

 the imposition of Canadian and/or other international sanctions against a country, company, 
person or entity with whom the Company does business that would restrict or prohibit the 
Company's ability to hold partnerships with or indirect interests in operations in emerging 
markets in which the Company may have an interest; 

 downward pricing pressure on the Company’s products in the international markets, due to 
competitive factors or otherwise; 

 laws and business practices favouring local companies; 
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 political, social or economic unrest or instability, including without limitation military conflicts 
and acts of terrorism, military repression, war or civil war, social and labour unrest, organized 
crime, hostage-taking and violent crime; 

 expropriation and nationalization and/or renegotiation or nullification of necessary licenses, 
approvals, permits and contracts; 

 greater risk on credit terms, longer payment cycles and difficulties in enforcing agreements and 
collecting receivables through certain foreign legal systems; and 

 the effect of disruptions caused by severe weather, natural disasters, outbreak of disease or 
other events that make travel to a particular region less attractive or more difficult. 

Governments in certain foreign jurisdictions intervene in their economies, sometimes frequently, and 
occasionally make significant changes in policies and regulations. Operations may be affected in 
varying degrees by government regulations with respect to, but not limited to, restrictions on doing 
business, price controls, export controls, currency remittance, importation of product and supplies, 
income and other taxes, royalties, the repatriation of profits, expropriation of property, foreign 
investment, maintenance of concessions, licenses, approvals and permits, environmental matters, land 
use, land claims of local people, water use and workplace safety. Furthermore, some of the Company’s 
operations are conducted in parts of the world that experience illegal business and sales practices or 
corruption or are operated under legal systems susceptible to undue influences to some degree. 
Although the Company has policies and procedures in place that are designed to promote legal and 
regulatory compliance, the employees, business partners and consultants of the Company could take 
actions that violate applicable anticorruption laws or regulations. Violations of these laws, or allegations 
of such violations, could result in loss, reduction or expropriation and/or have a material adverse effect 
on the Company’s business, results of operations or financial condition. The Company’s international 
efforts may not produce desired levels of sales. If and when the Company enters into new markets in 
the future, it may experience different competitive conditions and/or different customer requirements. 
As a result, the Company may be less successful than expected in expanding sales in its future targeted 
international markets. Sales into new international markets may take longer to ramp up and reach 
expected sales and profit levels, or may never do so, thereby affecting the Company’s overall growth 
and profitability. To build brand awareness in these new markets, the Company may need to make 
greater investments in legal compliance, advertising and promotional activity than originally planned, 
which could negatively impact the expected profitability of sales in those markets. These or one or more 
of the other factors listed above may harm the Company’s business, results of operations or financial 
condition.  

The Company will continue to monitor developments and policies in the emerging markets in which it 
will operate and assess the impact thereof to its operations, however such developments cannot be 
accurately predicted and could have an adverse effect on the Company’s operations or profitability. 

Development of the Business of the Company 

The development of the business of the Company and its ability to execute on its expansion 
opportunities described herein will depend, in part, upon the amount of additional financing available. 
Failure to obtain sufficient financing may result in delaying, scaling back, eliminating or indefinitely 
postponing expansion opportunities and the business of the Company’s current or future operations. 
There can be no assurance that additional capital or other types of financing will be available if needed 
or that, if available, the terms of such financing will be acceptable to the Company. In addition, there 
can be no assurance that future financing can be obtained without substantial dilution to existing 
shareholders. 

Personnel 

The Company has a small management team, and the loss of any key individual could affect the 
Company’s business. Additionally, the Company will be required to secure additional personnel to 
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facilitate its marketing and product development initiatives. Any inability to secure and/or retain 
appropriate personnel may have a materially adverse impact on the business and operations of the 
Company. 

The Continued Development of the Company and its Business will require Additional Financing 

The failure to raise additional capital could result in the delay or indefinite postponement of current 
business objectives or the Company going out of business. There can be no assurance that additional 
capital or other types of financing will be available if needed or that, if available, the terms of such 
financing will be favourable to the Company. 

If additional funds are raised through issuances of equity or convertible debt securities, existing 
shareholders could suffer significant dilution, and any new equity securities issued could have rights, 
preferences and privileges superior to those of holders of common shares 

The Company’s articles permit the issuance of an unlimited number of common shares, and 
shareholders will have no pre-emptive rights in connection with such further issuance. The directors of 
the Company have discretion to determine the price and the terms of issue of further issuances. 
Moreover, additional common shares will be issued by the Company on the exercise of options under 
the Company option plan and restricted share units under the Company restricted share unit plan, and 
upon the exercise of the Company’s outstanding warrants. In addition, from time to time, the Company 
may enter into transactions to acquire assets or shares of other companies. These transactions may 
be financed wholly or partially with debt, which may temporarily increase the Company’s debt levels 
above industry standards. Any debt financing secured in the future could involve restrictive covenants 
relating to capital raising activities and other financial and operational matters, which may make it more 
difficult for the Company to obtain additional capital and to pursue business opportunities, including 
potential acquisitions. 

Limited Market for Securities 

The common shares are listed on the CSE, however, there can be no assurance that a continued active 
and liquid market for the common shares will be maintained. 

No Operating History 

Both the Company and GoldCoast are early-stage enterprises and subject to many of the risks common 
to early-stage enterprises, including under-capitalization, cash shortages, limitations with respect to 
personnel, financial, and other resources and lack of revenues.  

There is no assurance that the Company, or the post-Amalgamation resulting issuer, will be successful 
in achieving a return on its investment. 

Risks may include: 

 risks that it may not have sufficient capital to achieve its growth strategy; 

 risks that it may not develop its product and service offerings in a manner that enables it to be 
profitable and meet its customers’ requirements; 

 risks that its growth strategy may not be successful; 

 risks that fluctuations in its operating results will be significant relative to its revenues; and 

 risks relating to an evolving regulatory regime. 

The Company’s growth will depend substantially on its ability to address these, and the other risks 
described in this section. If it does not successfully address these risks, its business may be significantly 
harmed. 
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The Company’s actual financial position and results of operations may differ materially from the 
expectations of the Company’s management 

The Company’s actual financial position and results of operations may differ materially from 
management’s expectations. As a result, the Company’s revenue, net income and cash flow may differ 
materially from the Company’s internally projected revenue, net income and cash flow. The process for 
estimating the Company’s revenue, net income and cash flow requires the use of judgement in 
determining the appropriate assumptions and estimates. These estimates and assumptions may be 
revised as additional information becomes available and as additional analyses are performed. In 
addition, the assumptions used in planning may not prove to be accurate, and other factors may affect 
the Company’s financial condition or results of operations. 

Insurance Coverage 

The Company’s business is subject to a number of risks and hazards generally, including adverse 
environmental conditions, accidents, product liability, infrastructure risks, litigation risks, and changes 
in the regulatory environment. Such occurrences could result in damage to assets, personal injury or 
death, environmental damage, delays in operations, monetary losses and possible legal liability. 
Although the Company maintains insurance to protect against certain risks in such amounts as it 
considers to be reasonable, its insurance does not cover all the potential risks associated with its 
operations. The Company may also be unable to maintain insurance to cover these risks at 
economically feasible premiums. Insurance coverage may not continue to be available or may not be 
adequate to cover any resulting liability. Moreover, insurance against risks such as environmental 
pollution or other hazards encountered in the operations of the Company is not generally available on 
acceptable terms. The Company might also become subject to liability for pollution or other hazards 
which may not be insured against or which the Company may elect not to insure against because of 
premium costs or other reasons. Losses from these events may cause the Company to incur significant 
costs that could have a material adverse effect upon its financial performance and results of operations. 

If the Company is unable to attract and retain key personnel, it may not be able to compete effectively 

The Company will depend upon its ability to attract and retain key management, including the 
Company’s directors, officers and technical experts. The Company will attempt to enhance its 
management and technical expertise by continuing to recruit qualified individuals who possess desired 
skills and experience in certain targeted areas. The Company’s inability to retain employees and attract 
and retain sufficient additional employees or engineering and technical support resources could have a 
material adverse effect on the Company’s business, results of operations, sales, cash flow or financial 
condition. Shortages in qualified personnel or the loss of key personnel could adversely affect the 
financial condition of the Company or results of operations of the business. The loss of any of the 
Company’s senior management or key employees could materially adversely affect the Company’s 
ability to execute the Company’s business plan and strategy, and the Company may not be able to find 
adequate replacements on a timely basis, or at all. The Company does not maintain key person life 
insurance policies on any of the Company’s employees. 

No guarantee on the use of available funds by the Company 

The Company cannot specify with certainty the particular uses of its available funds. Management has 
broad discretion in the application of its available funds. Accordingly, shareholders will have to rely upon 
the judgment of management with respect to the use of available funds, with only limited information 
concerning management’s specific intentions. The Company’s management may spend a portion or all 
of the available funds in ways that the Company’s shareholders might not desire, that might not yield a 
favourable return and that might not increase the value of a shareholder’s investment. The failure by 
management to apply these funds effectively could harm the Company’s business. Pending use of such 
funds, the Company might invest available funds in a manner that does not produce income or that 
loses value. 
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Management of Growth 

The Company may be subject to growth-related risks, including capacity constraints and pressure on 
its internal systems and controls. The ability of the Company to manage growth effectively will require 
it to continue to implement and improve its operational and financial systems and to expand, train and 
manage its employee base. The inability of the Company to deal with this growth may have a material 
adverse effect on the Company’s business, financial condition, results of operations and prospects. 

Material Contracts 

The following are the material contracts, other than contracts in the ordinary course of business, and 
material contracts in the ordinary course of business required to be listed, that were entered into by the 
Company in the current financial period or prior to this period and are still in effect as of the date of this 
MD&A: 

 Company's new stock option plan, confirmed for adoption at the 2021 AGM; 
 Amendments to the Company's existing restricted share unit plan approved at the 2021 AGM, 

as further amended by the Board on February 16, 2022;  
 Lock-Up Agreement with PBM and certain of PBM's shareholders (now expired); 
 Filament R&D IP Agreement (now assigned to PBM); 
 Filament Commercial Term Sheet (now terminated);   
 First Addendum to the R&D IP Agreement and Commercial Term Sheet;  
 Call Option Agreement concluded with PsyLabs (now exercised);   
 First Addendum to the Call Option Agreement concluded with PsyLabs (now exercised); 
 Promissory Note, dated January 25, 2024, with PBM (now extinguished); 
 Debt-for-Equity Swap Agreements dated September 30, 2024 and October 25, 2024 

respectively with PBM, as amended by way of a First Addendum dated November 26, 2024; 
 PsyLabs Sale Agreement dated September 17, 2024 with PBM, as amended by way of a First 

and Second Addendum dated September 27, 2024 and November 26, 2024 respectively; 
 Letter of Intent concluded with GoldCoast dated August 20, 2025;  
 Loan Agreement concluded with GoldCoast dated August 20, 2025 (as amended on November 

21, 2025; May 27, 2026 and June 29, 2026); and 
 Amalgamation Agreement concluded with GoldCoast dated November 21, 2025 (amended 

February 24, 2026; April 13, 2026 and July 20, 2026). 

Copies of these material contracts are available under the Company's SEDAR profile at 
www.sedar.com 

 

Additional Information 

All additional information relating to the Company is available on SEDAR at www.sedar.com 

 


