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This Management Discussion and Analysis (“MD&A”) of NAVCO Pharmaceuticals Inc (“NAVCO” or the 

“Company”) (formerly BMGB Capital Corp.) has been prepared by management as of January 29, 2023, and should 
be read together with the financial statements and related notes for the year ended September 30, 2023 which are 

prepared in accordance with International Financial Reporting Standards (“IFRS”). All of the following amounts are 

expressed in Canadian dollars unless otherwise stated.  

 

This MD&A may contain “forward-looking statements” which reflect the Company’s current expectations regarding 

the future results of operations, performance and achievements of the Company.  The Company has tried, wherever 

possible, to identify these forward-looking statements by, among other things, using words such as “anticipate,” 

“believe,” “estimate,” “expect” and similar expressions.  The statements reflect the current beliefs of the management 

of the Company, and are based on currently available information.  Accordingly, these statements are subject to known 

and unknown risks, uncertainties and other factors, which could cause the actual results, performance, or achievements 

of the Company to differ materially from those expressed in, or implied by, these statements. 

 
The Company undertakes no obligation to publicly update or review the forward-looking statements whether as a 

result of new information, future events or otherwise.  Historical results of operations and trends that may be inferred 

from the following discussions and analysis may not necessarily indicate future results from operations. 

 

Overall Performance 

 

The Company was incorporated under the Canada Business Corporations Act on April 1, 2018. The Company’s 

registered office is located at 5205 Harvester Road, Unit 1, Burlington, Ontario, Canada. 

 

On April 13, 2023, the Company (“BMGB”) completed a share exchange agreement with NAVCO Pharmaceutical 

Limited (“Private Co”).  The transaction was a qualifying transaction pursuant to the policies of the TSX Venture 

Exchange.   

 

At the time of the RTO, BMGB did not meet the definition of a business as defined under IFRS 3 “Business 

Combinations”.  Hence, the qualifying transaction was accounted for as an asset acquisition in accordance with IFRS 

2, “Share-Based Payment”.  Private Co was identified as the accounting acquirer that issued shares to acquire all the 

net asset of BMGB, the accounting acquiree, and its listing status.  The financial statements are considered to be a 

continuation of the financial statements of Private Co, the accounting acquirer. 

 

Under the terms of the agreement, Private Co shareholders exchanged 100% of their shares of Private Co and received 

21,340,000 shares of BMGB. The resulting entity became the listed entity under the name of NAVCO Pharmaceuticals 

Inc.  Subsequent to the transaction, the Private Co shareholders hold 21,340,000 shares or 82.3% of the new entity 

and the BMGB shareholders hold 4,600,000 shares or 17.7%.  The difference between the fair value of the 

consideration paid and the fair value of the assets has been expensed and is included in reverse acquisition transaction 

costs in the statements of loss and comprehensive loss.   

Concurrently with the RTO, the Company issued 340,000 shares in finder’s fees, closed a private placement for gross 

proceeds of $2,110,566, and changed its name to NAVCO Pharmaceuticals Inc. 
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Fair value of consideration transferred  

 4,600,000 shares issued at a determined price of $0.13 per share $   598,000 

  
Net assets of BMGB acquired  

   Loan and interest receivable 94,747 

   Accounts payable (90,718) 

 4,029 

Difference, charged to cost of reverse takeover transaction 593,971 

Add costs of transaction  

   Fair value of 340,000 shares issued for finders fees at a determined price of $0.13 per share 44,200 

   Legal costs   28,877 

Total cost of reverse takeover transaction, classified as listing expense  $   667,048 

 

NAVCO is a start-up company, that through its purchase of intellectual property, plans to manufacture nano-

technology products and materials using computerized nano-meter algorithms. These products have applications in 

the medical, personal care products , textile, chemical and additive industries. The Company’s products are tailored 

to defend against microorganisms such as viruses, bacteria, fungi, and infectious diseases.  

 

On December 11, 2023, the Company entered into a share exchange agreement with SL Immuno Pharma Corp. and 

its shareholders pursuant to which the Company will acquire all of the issued and outstanding common shares of SL 
Immuno in exchange for the issue of 16,719,100 NAVCO common shares. 

 

Selected Annual Information 

The following table provides a summary of the Company’s financial operations for years ended September 30, 2023, 

2022 and 2021.  For more detailed information, refer to the September 30, 2023 audited financial statements. 

 

  

 

Year Ended 

September 30, 2023 

 

 

Year Ended 

September 30, 2022 

 

 

Year Ended 

September 30, 2021 

 $ $ $ 

Total revenue - 58,734 15,525 

General and administrative expenses (1,479,564) (523,862) (541,787) 

Loss and comprehensive loss for the year (2,146,612) (465,128) (526,259) 

Loss per share – basic and diluted (0.07) (0.03) (0.04) 

Total assets  981,835 324,857 351,055 

Total liabilities 844,384 1,112,964 674,033 

 

Summary of Quarterly Results 

 

 Three Months  

Ending  

September 30, 2023 

 

Three Months  

Ending  

June 30, 2023 

 

Three Months  

Ending  

March 31, 2023 

 

Three Months  

Ending  

December 31, 2022 

 

 $ $ $ $ 

Revenue for the period - - - - 

Net Loss for the Period 1,335,227 (3,343,345) (43,225) (95,269) 

     
Loss per Share 0.44 (0.48) (0.00) (0.01) 
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 Three Months  

Ending  

September 30, 

2022 

 

Three Months  

Ending  

June 30, 2022 

 

Three Months  

Ending  

March 31, 2022 

 

Three Months  

Ending  

December 31, 2021 

 

 $ $ $ $ 

Revenue for the period 5,200 15,796 14,238 23,500 

Net Loss for the Period (124,036) (108,195) (132,823) (100,074) 

     

Loss per Share (0.01) (0.01) (0.01) (0.00) 

     

 

Results of Operations 

For the year ended September 30, 2023: 

The Company had $nil in revenue from operations for the year ended September 30, 2023 (2022 - $53,534).  During 

the year ended September 30, 2023, the Company incurred a net loss of $3,481,839 (2022 -$341,092).  

The general and administrative expenses for the year ended March 31 are summarized below: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Administrative expenses for the year ended September 30, 2023, remained consistent with the year ended September 

30, 2022, except for consulting fees of $900,037 (2022 - $140,531) and transfer agent and filing fees of $26,080 (2022 
- $nil)  which increased due to additional services required related to the qualifying transaction. Share based  payments 

of $269,403 (2022 - $nil) increased as no options were granted in 2022. 

 

Listing costs for the reverse takeover transaction in 2023 was $667,048. 

 

  

 

2023 

$ 

2022 

Consulting fees 900,037 140,531 

Amortization 8,400 8,400 

Depreciation 35,414 35,414 

Interest on loan 4,753 6,504 

Interest on lease 7,710 8,440 

Management fees 167,800 184,800 

Office and general 34,919 62,437 

Professional fees 25,048 25,781 

Share based payments 269,403 - 

Transfer agent and filing fees 26,080 - 

Wages and benefits - 51,555 
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Fourth Quarter 
 

The significant costs for the three-month period ending September 30 are summarized below: 

 

 

2023 

$ 

2022 

$ 

Consulting fees  405,812 31,492 

Management fees 86,250 46,200 

Share based payments 269,403 - 

 

Expenses for the three month period ended September 30, 2023 remained consistent with the previous year with the 

exception of the following significant costs;.  Consulting fees increased substantially due to additional services 
required for the development of the Company’s plans related to nano-technology and explore other opportunities in 

the pharmaceutical field.  Management fees increased due to an increase in the number of management personnel.  

Share based payments increased as there were no options granted in the prior year. 

 

Liquidity and Capital Resources 

 

At September 30, 2023, the Company reported a working capital deficit of $42,208 (2022 – $948,703).  At September 

30, 2023 the Company had a cash balance of $234,670 (2022 - $1,535) to settle current liabilities of $753,422 (2022 

- $1,009,126).  Over the coming year the Company expects to fund these liabilities and its operational activities 

through the issuance of capital stock and through loans from related parties.  

 
During the year ended September 30, 2023, cash used in operating activities was $1,755,703 (2022 – $4,536).  Cash used 

during the period consists primarily from a net loss of $2,146,612 (2022 - $465,128) net of amortization of $8,400 (2022 

- $8,400), depreciation of $35,414 (2022 - $35,414), interest on lease of $7,710 (2022 - $6,504), interest on loan of $2,685 

(2022 - $8,440), share based payments of $269,403 (2022 - $nil) and listing costs on reverse takeover of $667,048 (2022 

- $nil)  For the year ended September 30, 2023 the net increase in non-cash operating working capital items was $619,751 

(2022 – decrease of $401,834). 

 

During the year ended September 30, 2023, cash provided by financing activities was $2,008,838 (2022 – $2,000) 

which was provided by $2,110,566 (2022 - $nil) from the issue of common shares, less cash paid expenses on reverse 

takeover of $28,877 (2022 - $nil) less loan repayments of $53,853 (2022 – proceeds of $40,300), less secured loan 

payments of $nil (2022 - $20,000), less lease payments of $18,998 (2022 - $18,300). 

 
The Company may continue to have capital requirements in excess of its currently available resources.  In the event 

the Company’s plans change, its assumptions change or prove inaccurate, or its capital resources in addition to 

projected cash flow, if any, prove to be insufficient to fund operations, the Company may be required to seek additional 

financing.  There can be no assurance that the Company will have sufficient financing to meet its future capital 

requirements or that additional financing will be available on terms acceptable to the Company in the future. 

 

Off-Balance Sheet Arrangements 

 

The Company does not utilize off-balance sheet arrangements. 
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Recent Accounting Policies Adopted 

New standards and interpretations issued but not yet effective:  

 

The Company has reviewed the impact of new and amended standards that are effective for annual periods 

beginning on or after October 1, 2023. It does not expect the impact on the financial statements to be material, 

although additional disclosure may be required. 

 

Related party transactions 

The Company considers officers and members of the Board of Directors as related parties. Key management costs for 

the year ended September 30, 2023, is $167,800 (2022 - $184,8000).  Remuneration was made to the following officers 

and directors and their close family members, or to companies controlled by these officers and directors: 

 

As at September 30, 2023, an amount of $469,880 (2022 - $558,825) was due to related parties for unpaid fees, lease 

and advances, and $21,950 in loans (2022 - $69,354). The amounts are unsecured, without interest and due on demand. 
 

 

Financial Instruments and Other Instruments 

 

 

 

Ref. September 30, 2023  September 30, 2022 

2020   $ $ 

Other financial assets a 234,670 1,535 

Other financial liabilities b 829,437 1,081,100 

 

a. Comprised of cash 

b. Comprised of accounts payable and accrued charges, amounts due to related parties, loans and interest payable 

and lease payable.  Payables of $14,947 (September 30, 2022 - $31,864) to government agencies are excluded. 

 

The Company has determined the estimated fair values of its financial instruments based on appropriate valuation 

methodologies; however, considerable judgment is required to develop these estimates. The fair values of the 

Company’s financial instruments are not materially different from their carrying values. 

 

  

 Period ended  
September 30, 2023 

Period ended  
September 30, 2022 

  $  $ 

CEO management, accrued or paid  45,000  96,000 

Former CEO management fees and director fees, accrued or paid  72,000  - 

CFO and director management fees, accrued or paid  30,100  36,000 

Management fees paid accrued or paid to director  20,700  52,800 

Consulting fees paid or accrued to a company controlled by a 

director 

 

34,833  69,666 
Share based payments  193,267  - 

Rent paid or accrued to CFO  1,500  4,500 

Total   397,400  258,966 
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Financial Risk Management 

International Financial Reporting Standards 7, Financial Instruments: Disclosures, establishes a fair value hierarchy 
that reflects the significance of the inputs used in making the measurements. The fair value hierarchy has the following 
levels: 
 
Level 1 - quoted prices (unadjusted) in active markets for identical assets or liabilities; 
Level 2 - inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly 

(i.e. as prices) or indirectly (i.e. derived from prices); and 
Level 3 - inputs for the asset or liability that are not based on observable market data (unobservable inputs). 
 

Financial risks 

The Company has exposure to the following risks from its use of financial instruments: 

• Credit risk 

• Liquidity risk 

• Market risk 

 

Credit risk 

 

The Company's credit risk is primarily attributable to cash and receivables. The Company has no significant 

concentration of credit risk arising from operations. Cash consists of accounts at reputable financial institution, from 

which management believes the risk of loss to be remote. Federal deposit insurance covers balances up to $100,000 

in Canada.  Financial instruments included in receivables consist of amounts due from government agencies.  At 

September 30, 2023, management considers the Company’s exposure to credit risk is minimal. 

 
Liquidity risk 

 

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

Company has a planning and budgeting process in place to help determine the funds required to support the Company’s 

normal operating requirements on an ongoing basis. The Company ensures that there are sufficient funds to meet its 

short-term business requirements, considering its anticipated cash flows from operations and its holdings of cash. 

 

As at September 30, 2023, the Company had a cash balance of $234,670 (2022 - $1,535) to settle current liabilities of 

$753,422 (2022 - $1,009,126). So far, the Company's source of funding has been the issuance of equity securities for 

cash through private placements and advances from related parties.  The Company’s access to financing is always 

uncertain.  There can be no assurance of continued access to significant equity funding or advances from related 

parties. 
 

Market risk 

 

Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign exchange 

rates, and commodity and equity prices. 

 

a) Interest and foreign exchange risk 

 

The Company is subject to normal risks including fluctuations in foreign exchange rates and interest rates. While 

the Company manages its operations in order to minimize exposure to these risks, it has not entered into any 

derivatives or contracts to hedge or otherwise mitigate this exposure. At September 30, 2023, the Company was 
not exposed to significant interest rate risk. 
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b) Price risk  
 

 The Company is exposed to price risk with respect to equity prices. Equity price risk is defined as the potential 

adverse impact on the Company’s earnings due to movements in individual equity prices or general movements 

in the level of the stock market.  The Company is not currently subject to price risk as it is not listed on a public 

stock exchange.  

 

Other Requirements 

 

Summary of Outstanding Securities as at date of report  

Authorized share capital 

Unlimited number of common shares without par value. 

Issued share capital 

There are 40,350,441 shares issued and outstanding as at the date of this report.   

 

Stock options 

There are 2,150,000 options issued and exercisable as at the date of this report.   

 

Warrants 

There are 14,070,441 warrants issued and exercisable as at the date of this report.   

 

 

 

 


