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FORWARD LOOKING STATEMENTS 

This annual information form (“AIF”) contains certain statements that may constitute 
“forward-looking information” under applicable securities laws. All statements, other than those of 
historical fact, which address activities, events, outcomes, results, developments, performance or 
achievements that Onco-Innovations Limited (the “Company”) anticipates or expects, may, or will 
occur in the future (in whole or in part) should be considered forward-looking information. Such 
information may involve, but is not limited to, comments with respect to strategies, expectations, 
planned operations and future actions of the Company. Often, but not always, forward-looking 
information can be identified by the use of words such as “plans”, “expects”, “is expected”, 
“budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”, or “believes” or variations 
(including negative variations) of such words and phrases, or statements formed in the future 
tense or indicating that certain actions, events or results “may”, “could”, “would”, “might” or “will” 
(or other variations of the foregoing) be taken, occur, be achieved, or come to pass. 
Forward-looking information is based on currently available competitive, financial and economic 
data and operating plans, strategies or beliefs as at the date of this AIF, but involve known and 
unknown risks, uncertainties, assumptions and other factors that may cause the actual results, 
performance or achievements of the Company, as applicable, to be materially different from any 
future results, performance or achievements expressed or implied by the forward-looking 
information. Such factors may be based on information currently available to the Company, 
including information obtained from third-party industry analysts and other third-party sources, 
and are based on management’s current expectations or beliefs regarding future growth, results 
of operations, future capital (including the amount, nature and sources of funding thereof) and 
expenditures. Any and all forward-looking information contained in this AIF is expressly qualified 
by this cautionary statement. 

These forward-looking statements include, among other things, statements relating to: 

• the Company’s expectation regarding its expected revenue, expenses and results of 
operations; 

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

• the Company’s competitive position and the regulatory environment in which the Company 
expects to operate;  

• the Company’s ability to mitigate the impact on existing and future backlog of new or 
exacerbated international trade disputes, tariffs, trade protection measures (including any 
retaliations to such measures), or renegotiation of existing trade agreements; 

• the Company’s planned clinical translation activities, including preparation for regulatory 
submissions, potential Phase 1 development activities in Australia and related activities of 
ONCO AU (as defined below); 

• the Company’s ability to advance manufacturing, formulation, analytical development, 
quality testing, pre-clinical studies and IND-enabling work for ONC010 within expected 
timelines and budgets; 

• the Company’s ability to realize anticipated benefits from its arrangements with CROs, 
contract manufacturers, research collaborators, artificial intelligence and computational 
chemistry service providers and other third-party service providers; 



 

 - 2 - 

• the expected development, commercialization, market readiness, customer adoption and 
potential service contract opportunities for the SynoGraph™ platform; 

• the Company’s business objectives and milestones for the next twelve months and the 
Company’s expectation that available funds will be sufficient to cover its expenses over 
the next twelve months; 

• the Company’s anticipated cash needs and its needs for additional financing; 

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

• the Company’s ability to obtain funds under any current or future financing arrangements, 
including the timing and amount of any proceeds available under the Sharing Arrangement 
(as defined below); 

• the Company’s anticipated agreements with third parties, including, without limitation, the 
terms thereof, the timing of such agreements and the expected outcomes of such 
agreements; 

• the Company’s ability to attract partners in the development process; 

• the Company’s ability to attract partners in the commercialization process; 

• the Company’s ability to license identified product candidates; 

• the Company’s success in retaining or recruiting, or changes required in, our officers, key 
employees or directors; 

• the Company’s officers and directors allocating their time to other businesses and 
potentially having conflicts of interest with our business; 

• the Company’s ability to maintain or obtain patent protection and/or the patent rights 
relating to the Company’s products and the Company’s ability to prevent third parties from 
competing against the Company; 

• the Company’s ability to obtain regulatory approval for the Company’s product candidates, 
and any related restrictions or limitations of an approved product candidate; 

• the Company’s future intellectual property, research and development, product 
development and business lines; 

• the compensation structure for the Company’s executive officers and directors; 

• the impact of applicable laws and regulations on the Company, whether in the United 
States or foreign countries, and any changes thereof; 

• the Company’s ability to successfully compete against other companies developing similar 
products to the Company’s current and future product offerings; 

• the performance of the Company’s business and operations as it relates to its investments; 
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• the Company’s future liquidity and financial capacity; and 

• the Company’s expected market and the profitability thereof. 

Forward-looking statements are based on certain assumptions and analyses made by the 
Company in light of the experience and perception of historical trends, current conditions and 
expected future developments and other factors it believes are appropriate and are subject to 
risks and uncertainties. In making the forward-looking statements included in this AIF, the 
Company has made various material assumptions, including but not limited to: general business 
and economic conditions, including that no significant event will occur outside the Company’s 
normal course of business operations; the Company’s ability to successfully execute its plans and 
intentions; the availability of financing on reasonable terms, including the Company’s ability to 
access expected proceeds under existing and future financing arrangements; market competition; 
the market for and potential revenues to be derived from the Company’s products and 
technologies, including the SynoGraph™ platform; the costs, timing and future plans concerning 
operations of the Company will be consistent with current expectations; future interest rates; 
operating conditions being favourable such that the Company is able to operate in an efficient 
and effective manner; the Company’s ability to attract and retain skilled personnel, directors, 
officers, consultants, CROs, contract manufacturers, research collaborators and other third-party 
service providers; political and regulatory stability; competitive conditions; market (including 
labour, financial and capital market) conditions in Canada and other jurisdictions in which the 
Company may pursue development activities; the timely receipt of governmental, regulatory and 
third-party approvals, on favourable terms; stability in the requirements placed on the Company 
under applicable laws, including applicable healthcare, clinical trial, data protection, privacy and 
AI-related laws and regulations. Although the Company believes that the assumptions underlying 
these statements are reasonable, they may prove to be incorrect, and the Company cannot 
assure that actual results will be consistent with these forward-looking statements. Given these 
risks, uncertainties and assumptions, investors should not place undue reliance on these 
forward-looking statements. Whether actual results, performance or achievements will conform 
to the Company’s expectations and predictions is subject to a number of known and unknown 
risks, uncertainties, assumptions and other factors, including those listed under “Risk Factors”, 
which include: 

• continuing as a going concern; 

• the Company is a development stage company with little operating history and the 
Company cannot assure profitability; 

• the Company has negative cash flows from operations; 

• the Company will require additional capital, which may not be available to it when required 
on attractive terms, or at all; 

• the amount and timing of proceeds that may be available to the Company under the 
Sharing Arrangement may differ from the Company’s expectations; 

• the Company’s actual financial position and results of operations may differ materially from 
the expectations of the Company’s management; 
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• the Company expects to incur significant ongoing costs and obligations relating to its 
investment in infrastructure, growth, research and development, regulatory compliance 
and operations; 

• there is no assurance that the Company will turn a profit or generate revenues; 

• the Company may experience delays or cost overruns in manufacturing, formulation, 
analytical development, quality testing, pre-clinical studies, regulatory preparation or 
clinical translation activities; 

• the Company may not obtain required regulatory approvals or clearances for its planned 
clinical development activities, including any planned activities in Australia or under 
applicable clinical trial pathways; 

• the Company may not successfully develop, validate, commercialize or achieve customer 
adoption of the SynoGraph™ platform; 

• the Company is dependent on third-party service providers, collaborators, CROs, contract 
manufacturers, artificial intelligence and computational chemistry service providers and 
other counterparties; 

• the Company may be unable to adequately protect its proprietary and intellectual property 
rights; 

• the Company may be forced to litigate to defend its intellectual property rights, or to defend 
against claims by third parties against the Company relating to intellectual property rights; 

• the Company may become subject to litigation, including for possible product liability  

• the Company is largely dependent upon the Company’s board of directors (the “Board”) 
and management for its success; 

• conflicts of interest may arise between the Company and its directors and management; 

• the dependence of the Company on its key personnel; 

• adverse general economic conditions; 

• inflation-related risks;  

• limits of insurance coverage and the occurrence of uninsurable risks; 

• risks related to the Company’s internal controls; 

• the market price of the common shares of the Company (“Common Shares”) may be 
adversely affected by stock market volatility; 

• there may not be an active or liquid market for the Common Shares; 

• the Company does not anticipate paying cash dividends on the Common Shares in the 
foreseeable future; 
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• the Company will be subject to the additional regulatory burden; 

• future sales or issuances of equity securities could dilute the current shareholders;  

• future sales of Common Shares by existing shareholders could reduce the market price 
of the Common Shares; and 

• the economy, generally. 

If any of these risks or uncertainties materialize, or if assumptions underlying the forward-looking 
statements prove incorrect, actual results might vary materially from those anticipated in those 
forward-looking statements. The assumptions referred to above and described in greater detail 
under “Risk Factors” should be considered carefully by readers. 

The Company’s forward-looking statements are based on the reasonable beliefs, expectations 
and opinions of management on the date of this AIF (or as of the date they are otherwise stated 
to be made). Although the Company has attempted to identify important factors that could cause 
actual results to differ materially from those contained in forward-looking statements, there may 
be other factors that cause results not to be as anticipated, estimated or intended. There is no 
assurance that such statements will prove to be accurate, as actual results and future events 
could differ materially from those anticipated in such statements. Accordingly, readers should not 
place undue reliance on forward-looking statements. The Company does not undertake to update 
or revise any forward-looking statements, except as, and to the extent required by, applicable 
securities laws in Canada. 

All of the forward-looking statements contained in this AIF are expressly qualified by the foregoing 
cautionary statements. Investors should read this entire AIF and consult their own professional 
advisors to assess the income tax, legal, risk factors and other aspects of their investment. 

MARKET AND INDUSTRY DATA 

This AIF includes market and industry data that has been obtained from third-party sources, 
including industry publications. The Company believes that the industry data is accurate and that 
its estimates and assumptions are reasonable, but there is no assurance as to the accuracy or 
completeness of this data. Third-party sources generally state that the information contained 
therein has been obtained from sources believed to be reliable, but there is no assurance as to 
the accuracy or completeness of included information. Although the data is believed to be reliable, 
the Company has not independently verified any of the data from third-party sources referred to 
in this AIF or ascertained the underlying economic assumptions relied upon by such sources. 

Unless otherwise indicated, information contained in this AIF concerning the Company’s industry 
and the markets in which it operates, including general expectations and market position, market 
opportunities and market share, is based on information from independent industry organizations, 
other third-party sources (including industry publications, surveys and forecasts) and 
management studies and estimates. 

The Company’s estimates are derived from publicly available information released by 
independent industry analysts and third-party sources as well as data from the Company’s internal 
research, and include assumptions made by the Company which management believes to be 
reasonable based on their knowledge of the Company’s industry and markets. The Company’s 
internal research and assumptions have not been verified by any independent source, and it has 
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not independently verified any third-party information. While the Company believes the market 
position, market opportunity and market share information included in this AIF is generally reliable, 
such information is inherently imprecise. In addition, projections, assumptions and estimates of 
the Company’s future performance and the future performance of the industry and markets in 
which it operates are necessarily subject to a high degree of uncertainty and risk due to a variety 
of factors, including those described under the headings “Caution Regarding Forward-Looking 
Statements” and “Risk Factors”. 

INTRODUCTION 

This AIF provides information about the Company and its subsidiaries. This AIF is dated as of 
July 29, 2026. Unless otherwise indicated, all information in this AIF is current as of such date, 
other than certain financial information which is current as of April 30, 2026, being the date of the 
Company’s most recent financial year end. 

Except where otherwise indicated, all references to currency in this AIF are to Canadian Dollars 
(“$”). All references to “US$” refer to United States dollars. 

CORPORATE STRUCTURE 

Name, Address and Incorporation 

The Company’s full corporate name is “Onco-Innovations Limited”. The Company was 
incorporated under the Business Corporations Act (British Columbia) on September 16, 2021 as 
“1324534 B.C. Ltd.” and subsequently changed its name to “Aurora Sky Ventures Corp.”, on 
August 9, 2022. On July 25, 2024 the Company changed its name to “Onco-Innovations Limited”. 
The Company’s head office is located at #1000 – 1122 4th Street SW, Calgary, Alberta, Canada, 
T2R 1M1 and its registered office is located at 1200 Waterfront Centre, 200 Burrard Street, 
Vancouver, British Columbia, Canada, V6C 3L5. 

Intercorporate Relationships 

The following diagram illustrates the intercorporate relationships among the Company and its 
subsidiaries, as well as the jurisdiction of incorporation of each entity. 

    

GENERAL DEVELOPMENT OF THE BUSINESS 

Three Year History 

The Company acquired Onco-Innovation Operations Inc. (“Onco-Innovation”) in July 2024 
(“Onco-Innovation Acquisition”). Prior to the Onco-Innovation Acquisition, the Company had no 
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active business or operations and was focused on identifying and completing strategic investment 
opportunities. Following the completion of the Onco-Innovation Acquisition, the business of 
Onco-Innovation became the business of the Company. 

Historical Developments of the Company Prior to the Onco-Innovation Acquisition 

From incorporation on September 16, 2021 until the closing of the Onco-Innovation Acquisition, 
the Company had no active business other than raising capital and the pursuit of strategic 
acquisitions. 

On March 21, 2024, the Company closed a non-brokered private placement and issued 
4,000,000 units of the Company at a price of $0.02 per unit (the “$0.02 Units”) for gross proceeds 
of $80,000. Each $0.02 Unit consisted of one Common Share and one common share purchase 
warrant (a “Warrant”), with each Warrant entitling the holder to acquire one additional Common 
Share at a price of $0.05 per Common Share until three years after the date of the listing of the 
Common Shares on the Canadian Securities Exchange (the “CSE”) for trading (the “Listing”). 

On March 27, 2024, the Company appointed Geoff Balderson to the Board. 

On March 28, 2024, the Company closed a non-brokered private placement and issued 
375,000 units at a price of $0.05 per unit (the “$0.05 Units”) for gross proceeds of $18,750. Each 
$0.05 Unit consisted of one Common Share and one Warrant, with each Warrant entitling the 
holder to acquire one additional Common Share at a price of $0.10 per Common Share until three 
years after the date of the Listing. 

On July 3, 2024, Geoff Balderson resigned as a director and CFO of the Company. Also on the 
same date, the Company appointed Graydon Bensler as a director, CFO and Corporate Secretary. 

On July 12, 2024, the Company entered into a share purchase agreement between the Company, 
Onco-Innovation and the shareholders of Onco-Innovation (the “Onco-Innovation 
Shareholders”) pursuant to which the Company agreed to acquire all of the issued and 
outstanding shares of Onco-Innovation from the Onco-Innovation Shareholders in exchange for 
34,000,000 Common Shares. Also on July 12, 2024, the Company completed the 
Onco-Innovation Acquisition, pursuant to which it issued 34,000,000 Common Shares to the 
Onco-Innovation Shareholders.  

On July 12, 2024, Farbod Shahrokhi and Nima Bahrami resigned from the Board, and the 
Company appointed Richard Heinzl to the Board and granted 50,000 restricted share units 
(“RSUs”) to Mr. Heinzl. 

On July 12, 2024, the Company appointed Thomas O’Shaughnessy as CEO and granted 
250,000 RSUs to Carnarvon Strategies – Health Industry Solutions Inc., a company controlled by 
Mr. O’Shaughnessy. 

On July 13, 2024, the Company appointed Dr. Michael Weinfeld to its scientific and clinical 
advisory board (the “Advisory Board”) and entered into an advisory agreement (the “Weinfeld 
Advisory Agreement”), granting him 100,000 RSUs. Pursuant to the Weinfeld Advisory 
Agreement, Dr. Weinfeld will provide advisory, technical and consultancy services to support the 
Company through its pre-clinical development as appropriate from time to time. In exchange for 
these services Dr. Weinfeld is entitled to participate in the Company’s equity incentive plan (the 
“Equity Incentive Plan”) at the sole discretion of the Board. 
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On July 18, 2024, Graydon Bensler resigned as the Company’s CFO and Corporate Secretary 
but remained as a director, and the Company appointed Nico Mah as CFO and Corporate 
Secretary and granted 100,000 RSUs to Mr. Mah. 

On July 25, 2024, subsequent to the closing of the Onco-Innovation Acquisition, the Company 
changed its name from “Aurora Sky Ventures Corp.” to “Onco-Innovations Limited”. Following the 
closing of the Onco-Innovation Acquisition, the principal business of the Company became the 
business of Onco-Innovations. 

Historical Developments of Onco-Innovation Prior to Completion of the Onco-Innovation 
Acquisition 

Onco-Innovation was incorporated in British Columbia on January 10, 2024. 

On March 6, 2024, Onco-Innovation entered into a letter of intent with the University of Alberta 
(the “University”) to acquire an exclusive license to the PNKP Inhibitor Technology (as defined 
below) in the field of cancer therapeutics. 

On March 23, 2024, Onco-Innovation closed a private placement of 10,000,000 common shares 
at $0.005 per share to raise $50,000. 

On March 26, 2024, Onco-Innovation entered into a consulting agreement with Dr. Frederick West 
(the “West Consulting Agreement”) whereby Dr. West agreed to provide Onco-Innovation with 
services related to the technology transfer PNKP Inhibitor Technology and the ExCell deblock 
copolymers (the “Drug Delivery Technology”) to an established active pharmaceutical 
ingredient (“API”) manufacturer with good manufacturing practice (“GMP”) certification, in 
exchange for a one-time fee of $10,000. The services include but are not limited to the following: 
acting as a liaison between the Company and the CMO; assisting with the process optimization 
and demonstration for branch production; assisting with the drafting and reviewing of 
manufactured protocols and documentation of a non-GMP API; assisting with the synthesis SIL; 
and assisting with API analytical method development and validation by directing and providing 
documentation on development methods. 

On April 3, 2024, Onco-Innovation entered into a letter of intent with Meros Polymers Inc. 
(“Meros”) to acquire an exclusive sublicense to the Drug Delivery Technology for use with the 
PNKP Inhibitor Technology. 

On May 5, 2024, Onco-Innovation closed a private placement of 24,000,000 common shares at 
$0.02 per share to raise $480,000. 

On July 5, 2024, Onco-Innovation entered into a license agreement (the “License Agreement”) 
with the University, whereby the University licensed Polynucleotide Kinase 3 ′ -Phosphatase 
(“PNKP”) inhibitor technology (the “PNKP Inhibitor Technology”) to Onco-Innovation. For 
additional information regarding the License Agreement, see “Economic Dependence – License 
Agreement”. 

On July 5, 2024, Onco-Innovation entered into the sublicense agreement with Meros (the 
“Sublicense Agreement”), whereby Meros licensed the Drug Delivery Technology to 
Onco-Innovation. For additional information regarding the Sublicense Agreement, see “Intangible 
Properties – Sublicense Agreement”. 
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Development of the Company’s Business Following the Completion of the 
Onco-Innovation Acquisition  

On July 25, 2024, the Company changed its name to “Onco-Innovations Limited”. 

On November 27, 2024, the Company announced that its Common Shares began trading on the 
CSE and that it completed an offering of 5,000,000 units at a price of $0.50 per unit (the “$0.50 
Units”), for total gross proceeds to the Company of $2,500,000. Each $0.50 Unit consisted of one 
Common Share and one-half of one Warrant, with each whole Warrant entitling the holder to 
purchase one Common Share at an exercise price of $0.60 for a period of three years. 

On January 9, 2025, the Company announced it granted an aggregate 630,000 stock options 
(“Options”) and 850,000 RSUs to officers, directors, and certain consultants of the Company, 
pursuant to the Company’s Equity Incentive Plan. 

On January 27, 2025, the Company announced its intention to complete a non-brokered private 
placement of up to 408,164 units at a price of $2.45 per unit (the “$2.45 Units”), for aggregate 
gross proceeds of up to $1,000,000. On January 29, 2025, the Company announced that the 
private placement was fully subscribed. The Company completed the private placement on 
February 3, 2025, issuing 408,164 $2.45 Units, for aggregate gross proceeds of $1,000,000. Each 
$2.45 Unit consisted of one Common Share and one-half of one Warrant, with each whole 
Warrant entitling the holder to purchase one Common Share at an exercise price of $2.55 for a 
period of 24 months. 

On February 3, 2025, the Company announced that it completed the acquisition of all of the 
outstanding share capital of Inka Health Corp. (“Inka Health”) through a share purchase 
agreement (the “Inka Health Share Purchase Agreement”). Through this acquisition, the 
Company expects to leverage Inka Health’s SynoGraph™ technology, a transformative 
AI-powered tool designed to accelerate precision oncology breakthroughs while de-risking drug 
development processes.  

On February 6, 2025, the Company announced that its wholly-owned subsidiary, Inka Health, 
entered into an expression of interest (the “Quantify EOI”) with Quantify Research (“Quantify”), 
a leading global provider of healthcare data analytics and real-world evidence solutions. The 
Quantify EOI establishes a framework for potential collaboration between the two entities to 
explore synergies in advanced data analytics and oncology research, with a particular focus on 
leveraging AI-driven predictive modelling to enhance cancer treatment insights. 

On February 20, 2025, the Company announced that its common shares commenced trading on 
the OTCQB marketplace under the symbol “ONNVF”. 

On February 21, 2025, the Company announced that Inka Health filed a provisional patent 
application with the United States Patent and Trademark Office (the “USPTO”) for its 
next-generation AI platform, SynoGraph™. The patent application, titled, “Method and System for 
Causal Graph Generation and Analysis”, was filed on January 28, 2025. 

On March 25, 2025, the Company announced it extended the term of its engagement with MCS 
Market Communication Service GmbH (“MCS”) for the continued provision of a range of online 
marketing services, including campaign creation, production of marketing materials, as well as 
research and analytics. The Company paid MCS $600,000 for the extended term of services, and 
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no securities were provided to MCS or its principals as compensation. The services were 
executed via digital channels, including Google ads and native advertising. 

On April 16, 2025, the Company announced its intention to complete a non-brokered private 
placement of up to 400,000 units at a price of $1.50 per unit (the “$1.50 Units”), for aggregate 
gross proceeds of up to $600,000. On April 30, 2025, the Company completed the private 
placement, issuing 400,000 $1.50 Units, for aggregate gross proceeds of $600,000. Each $1.50 
Unit consisted of one Common Share and one Warrant, with each Warrant entitling the holder to 
purchase one Common Share at an exercise price of $1.60 for a period of 36 months. 

On May 16, 2025, the Company announced that it had transferred the listing of its Common 
Shares from the CSE to Cboe Canada Inc. (“Cboe Canada”). The Company began trading on 
Cboe Canada on May 22, 2025, under the same ticker symbol “ONCO”.  

On May 26, 2025, the Company announced that Dalton Pharma Services (“Dalton”) had 
commenced activities to manufacture material for pre-clinical testing of the Company’s exclusively 
licensed nanoparticle-formulated PNKP Inhibitor Technology.  

On June 5, 2025, the Company announced that its wholly owned subsidiary, Inka Health, had 
launched a new strategic initiative to establish a global consortium dedicated to advancing the 
use of artificial intelligence (“AI”) in oncology. On June 13, 2025, the Company announced that it 
had entered into an agreement with the University and the Cross Cancer Institute to undertake a 
pre-clinical study supporting the Company’s intention to expand the research scope of its second-
generation nanoparticle formulation of its PNKP Inhibitor Technology to include hard-to-treat 
cancers. 

On June 27, 2025, the Company announced that Inka Health had received a formal expression 
of interest from AstraZeneca plc, indicating its intent to participate as a founding member in the 
Predictive Oncology Outcomes using Multimodal AI (“PROmAI”) Consortium. PROmAI was 
established as a strategic initiative to bring together global pharmaceutical companies and 
scientific experts to support Inka Health’s development of next-generation AI solutions in oncology.  

On July 4, 2025, the Company announced that it had entered into an agreement with Nucro-
Technics Inc. ("Nucro-Technics"), dated July 3, 2025, pursuant to which Nucro-Technics would 
conduct a broad range of pre-clinical studies in support of the Company’s lead drug candidate, 
ONC010.  

On July 11, 2025, the Company announced that it had entered into a services agreement with 
Redwood AI Inc. (“Redwood AI”). Through the agreement with Redwood AI, the Company gained 
access to Redwood AI’s AI-driven chemistry tools, with the goal of improving efficiencies in future 
potential drug development by reducing synthesis complexity, refining compound design, and 
expanding the pipeline of viable analogs. 

On August 4, 2025, the Company announced that it had entered into a start-up agreement with 
Avance Clinical Pty Ltd., a leading contract research organization, to initiate key regulatory and 
clinical documentation such as the scientific summaries and trial plans required to eventually 
apply for approvals for human testing, for the Company’s lead candidate, the exclusively licensed 
PNKP Inhibitor Technology, a first-in-class, polymer-encapsulated therapy. The work is expected 
to lay the groundwork for regulatory clearance and clinical trial readiness. 



 

 - 11 - 

On August 13, 2025, the Company completed a private placement of 243,903 units at a price of 
$1.64 per unit for proceeds of $400,001. Each unit consisted of one Common Share and one 
Warrant, with each Warrant exercisable at a price of $2.05 per Common Share expiring on August 
13, 2028. In relation to the financing, Company issued 2,439 Common Shares with a fair value of 
$4,756 for services pursuant to an advisory services agreement with an arm’s-length party. 

On October 14, 2025, the Company appointed Christopher Gulka as a director, replacing Graydon 
Bensler 

On October 27, 2025, the Company completed a private placement of 1,428,570 units at a price 
of $1.40 per unit for proceeds of approximately $2 million. Each unit consisted of one Common 
Share and one-half of one Warrant, with each Warrant exercisable at a price of $2.00 per 
Common Share expiring on October 27, 2028. In relation to the financing, Company issued 
14,286 Common Shares with a fair value of $18,571 for services pursuant to an advisory services 
agreement with an arm’s-length party. The Company also issued 85,714 finder’s Warrants valued 
at $60,421 using the Black-Scholes option pricing model. 

On October 30, 2025, the Company appointed Jared Rushton as a director, replacing Zachary 
Stadnyk 

On March 12, 2026, the Company completed a private placement of 1,870,000 units at a price of 
$0.65 per unit for proceeds of $1,215,500. Each unit consisted of one Common Share and one 
Warrant, with each Warrant exercisable at a price of $0.75 per Common Share expiring on March 
12, 2029. In relation to the financing, Company issued 18,700 Common Shares with a fair value 
of $11,220 for services pursuant to an advisory services agreement with an arm’s-length party.  

On April 7, 2026, the Company executed an engagement agreement with Research & 
Development Incentives Partners (“RDI Partners”), and the formation of Onco-Innovations AU 
Pty. Ltd. as a wholly-owned Australian subsidiary of the Company (“ONCO AU”). Through the 
engagement with RDI Partners and the formation of its Australian subsidiary, the Company is 
working towards implementing a structured operational framework to support its planned Phase I 
development activities in the region. This framework includes establishing and governing ONCO 
AU as the Company’s local Australian operating entity while positioning potential eligibility for 
Australia’s 43.5% R&D Tax Incentive program for qualifying research and development activities. 
The initiative also supports preparation for submission to a Human Research Ethics Committee 
(HREC) and progression through the Therapeutic Goods Administration (TGA) Clinical Trial 
Notification (CTN) pathway, while aligning with financial governance practices, regulatory 
compliance requirements, and public-company reporting standards. 

On April 7, 2026, the Company announced the engagement of MCS for the provision of a range 
of online marketing services, until July 30, 2026 or budget exhaustion. The Company has paid 
MCS €213,000 for such services. 

On April 17, 2026, the Company appointed Dr. Islam Mohamed as Chief Medical Officer and 
Stephen Novak as Chief of Research and Development. 

On May 1, 2026, the Company announced it extended the term of its engagement with MCS for 
the continued provision of a range of online marketing services, including campaign creation, 
production of marketing materials, as well as research and analytics. The Company paid MCS 
EUR€210,000 for the extended term of services, and the Company also obtained a return of the 
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remaining unused balance of US$269,688 from its prior market awareness engagement with 
another provider. 

On June 5, 2026, the Company appointed Dave Antony as Vice President of Finance.  

On June 19, 2026, Nico Mah resigned as the Company’s CFO, Corporate Secretary, and the 
Company appointed Dave Antony as CFO and Corporate Secretary. 

On June 15, 2026, the Company entered into three loan agreements with certain lenders 
providing loans in the aggregate principal amount of up to $280,000. Two of the loans were from 
arm’s length shareholders of the Company, pursuant to which the Company may make demand 
for the principal amounts of an aggregate of up to $80,000 (the “Shareholder Loans”). These 
loans bear interest at a rate of 15% per annum, calculated monthly, and are repayable on demand. 
The Shareholder Loans may be prepaid in whole or in part at any time without premium or penalty, 
with any prepayment to be credited first to accrued but unpaid interest and then to principal. The 
third loan is from Dr. Islam Mohamed, the Chief Medical Officer of the Company, in the amount 
of $200,000 (the “Other Loan”). The Other Loan bears interest at a rate of 1% per month, 
calculated monthly, and is repayable in two equal tranches of $100,000, with the first tranche due 
on or before September 13, 2026 and the second tranche due on or before November 13, 2026, 
subject to earlier repayment on demand or acceleration upon an event of default. If any amount 
is not repaid when due, an additional 2% per month will accrue on overdue amounts, resulting in 
an aggregate default rate of 3% per month on overdue amounts. The Other Loan may be prepaid 
in whole or in part upon written notice, subject to a prepayment fee equal to 2% of the amount 
prepaid, plus all interest that would otherwise have accrued and been payable through the 
applicable maturity date. 

On June 23, 2026, the Company entered into a services agreement with Nanosoft Polymers 
("Nanosoft"), a specialized polymer engineering and drug delivery company, to support the 
continued development of ONC010, the Company’s lead nanoparticle-formulated Polynucleotide 
Kinase Phosphatase PNKP inhibitor. Under the agreement, Nanosoft will provide polymer 
process development, analytical characterization, scale-up support, formulation optimization, and 
technology transfer services for Onco’s proprietary PEO-PBCL polymer platform. The work is 
intended to strengthen the manufacturing and formulation foundation of ONC010 as research and 
development efforts advance through IND-enabling development and preparation for future 
clinical studies. 

On July 29, 2026, the Company completed a non-brokered private placement financing with 
Sorbie Bornholm LP and Sorbie Investments LLP for a notional subscription amount of 
approximately $5,000,000. Pursuant to the offering, the Company issued an aggregate of 
7,936,508 units at a notional price of $0.63 per unit, with each unit consisting of one Common 
Share and one Warrant exercisable at $0.77 for a period of three years, subject to customary 
adjustment and equity blocker provisions. The subscription amount was satisfied through eligible 
credit support and is subject to an 18-month sharing arrangement under which amounts may be 
released to the Company based on the trading price of the Common Shares relative to an initial 
benchmark price of $0.8260 per share (the “Sharing Arrangement”). Of the Warrants issuable 
pursuant to the offering, 2,250,000 Warrants were not issued at closing and will not be issued 
until the Company obtains disinterested shareholder approval for such issuance, which will be 
sought at the Company’s upcoming annual general and special meeting.  
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Business of the Company 

The Company is engaged in the business of pursuing the advancement of cancer treatments and 
therapies. The Company currently operates its business through its wholly owned subsidiaries, 
Inka Health and Onco-Innovation. Onco-Innovation is a pre-clinical stage biotechnology company 
working on the commercialization of a treatment for colorectal cancer (“CRC”). To this end, the 
Company has obtained an exclusive license for the PNKP Inhibitor Technology and an exclusive 
sublicense for the Drug Delivery Technology. When combined, the PNKP Inhibitor Technology 
and the Drug Delivery Technology have demonstrated an ability to provide enhanced treatment 
outcomes for CRC. 

To date, the Company has: 

• entered into a binding term sheet with the University to acquire a sublicense for the 
world-wide and exclusive use of the PNKP Inhibitor Technology as it relates to cancer 
therapeutics; 

• entered into a binding term sheet with Meros to acquire a sublicense for the world-wide 
and exclusive use of the Drug Delivery Technology for the PNKP Inhibitor Technology as 
it relates to cancer therapeutics; 

• entered into an agreement with Frederick West, PhD for services related to transferring 
the process for the manufacture of the PNKP Inhibitor Technology and the Drug Delivery 
Technology to an established API manufacturer with GMP certifications; 

• entered into the License Agreement with the University for a world-wide and exclusive 
license for the PNKP Inhibitor Technology, including several patents related to Small 
Molecule Inhibitors of Polynucleotide Kinase/Phosphatase, Poly (ADP-RIBOSE) 
Polymerase and Uses Thereof, Synthetic Lethality in Cancer, Imido-piperidine compounds 
as inhibitors of human polynucleotide kinase phosphatase, and Targeting DNA Repair in 
Tumour Cells Via Inhibition of ERCC1-XPF; 

• entered into the Sublicense Agreement with Meros for a world-wide and exclusive license 
for the Drug Delivery Technology as it relates to the delivery of the PNKP Inhibitor 
Technology; 

• entered into an agreement with Dalton to manufacture material for pre-clinical testing of 
the Company’s PNKP Inhibitor Technology; 

• entered into an agreement with the University and the Cross Cancer Institute to undertake 
a pre-clinical study supporting the Company’s intention to expand the research scope of 
its PNKP Inhibitor Technology to include hard-to-treat cancers; 

• entered into an agreement with Nucro-Technics, dated July 3, 2025, pursuant to which 
Nucro-Technics would conduct a broad range of pre-clinical studies in support of the 
Company’s lead drug candidate, ONC010; 

• entered into a services agreement with Redwood AI. Through the agreement with 
Redwood AI, the Company gained access to Redwood AI’s AI-driven chemistry tools, with 
the goal of improving efficiencies in future potential drug development by reducing 
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synthesis complexity, refining compound design, and expanding the pipeline of viable 
analogs; 

• appointed Michael Weinfeld, the principal inventor of the PNKP Inhibitor Technology to 
the Advisory Board; and 

• expanded its Advisory Board with the appointment of four experts to support its mission 
of advancing innovative oncology solutions: (i) Dr. Islam Mohamed has been named Chair 
of the Advisory Board, bringing over two decades of clinical and research leadership in 
radiation oncology and biotech innovation; (ii) Professor Steven Jones, a globally 
recognized genomics expert, joins as Senior Scientific Advisor to support the Company’s 
AI-powered precision oncology initiatives through its subsidiary, Inka Health; (iii) Dr. 
James Orbinski, a leader in global health and humanitarian medicine, will contribute 
strategic insight into health systems and equitable access to cancer care; and (iv) Dr. 
Dennis Hall, a renowned chemist specializing in boron-based drug discovery, will advise 
on translational research and the development of the Company’s PNKP Inhibitor 
Technology. 

As of the date of this AIF, the Advisory Board consists of: 

• Dr. Michael Weinfeld – Scientist – Molecular Biology 
o Prof. of Oncology (U0fA) / Oncology Research 40yrs / first published PNKP 

• Dr. Dennis Hall – Scientist – Chemistry 
o Prof. of chemistry (UofA) / Discovered A83 compound 

• Dr. Afsaneh Lavasanifar – Scientist – Nanodelivery 
o Prof. of Pharmaceutics (UofA) / Meros Founder 

• Dr. John Mackey Advisor – Oncology Research 
o Prof. emeritus in Oncology (UofA) / clinical trials expert 

• Dr. Frederick West – Scientific Advisor 
o Allard Research Chair in Oncology (UofA) / Expert in DNA Repair Inhibitors 

• Dr. Michael Lock – Scientific Advisor 
o Prof. (University of Western Ont.) / expert in cancer care 

• Dr. Steven Jones – Scientific Leadership Team 
o Director, Genome Sciences Centre at BC Cancer 

• Dr. Winson Cheung – Scientific Leadership Team 
o Head of Oncology Outcomes Research Group 

• Dr. James Orbinski – Scientific Leadership Team 
o Nobel Peace Prize Recipient on behalf of MSF 

The next steps in developing the PNKP Inhibitor Technology, including the Company’s lead drug 
candidate, ONC010, consist of selecting a Contract Research Organization (“CRO”) to produce 
the formulated product for pre‐clinical and then clinical studies, and carrying out these studies. In 



 

 - 15 - 

parallel, Onco-Innovation will be carrying on research and development on the next- generation 
PNKP Inhibitor Technology, as well as developing ONC010 in another indication, prostate cancer.  

Nanosoft, a specialized polymer engineering and drug delivery company, will support the 
continued development of ONC010, the Company’s lead nanoparticle-formulated PNKP inhibitor. 
Nanosoft will provide polymer process development, analytical characterization, scale-up support, 
formulation optimization, and technology transfer services for Onco’s proprietary PEO-PBCL 
polymer platform. The work is intended to strengthen the manufacturing and formulation 
foundation of ONC010 as research and development efforts advance through IND-enabling 
development and preparation for future clinical studies. 

In February 2025, the Company acquired Inka Health, aiming to leverage its SynoGraph™ 
technology, an AI-powered tool designed to accelerate precision oncology breakthroughs and 
de-risk drug development. Inka Health specializes in AI-driven analytics and precision medicine, 
integrating genomic, proteomic, and multimodal data through its proprietary platform. This 
technology may uncover insights into disease mechanisms, enabling personalized cancer 
treatments. It also simulates precision-medicine clinical trials, streamlining drug discovery and 
clinical research by reducing time and costs, while accelerating cancer research and treatment 
development. On January 28, 2025, Inka Health filed a provisional patent application with the 
USPTO for its next-generation AI platform, SynoGraph™. The patent application is titled “Method 
and System for Causal Graph Generation and Analysis”. 

The following table summarizes the timing and stage of the Company’s research and 
development programs: 
 

Research and 
Development 

Stream 

Description/Purpose Recent Developments Anticipated Timing 
and Costs 

 
 
 
 
 

 
Discovery 

 Extend proprietary 
knowledge of A83 
(e.g. in silico 
modeling of PNKP 
inhibition) 

 Advance 
translational/IP 
positioning 
activities 

 Anticipate future 
clinical indications 
(Glioma, Human 
Ovarian Cancer) 

 June 2025: Partnership with 
University of Alberta to 
research PNKP inhibition in 
hard-to-treat cancers. 

 July 2025: Engagement of 
Redwood AI’s computational 
chemistry platform to model 
A83-protein interactions and 
optimize activity. 

 November 2025: Partnership 
with Kuano Ltd. to advance AI 
and quantum drug discovery 
and accelerate PNKP Inhibitor 
Technology development. 

Timing: Ongoing 

Costs: Discovery 
activities are 
treated as optional 
and/or previously 
funded. 
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Research and 
Development 

Stream 

Description/Purpose Recent Developments Anticipated Timing 
and Costs 

 
 
 
 
 
 
 
 
 
 

 
Manufacturing 

 Progress from 
good laboratory 
practice (“GLP”) to 
GMP for API and 
polymer 
manufacture 

 Supply material 
for in vitro testing 

 Scale manufacture 
for extended 
animal and clinical 
testing 

 May 2025: Partnership with 
Dalton to start manufacturing 
pre-clinical testing material for 
PNKP Inhibitor Technology. 

 September 2025: Dalton 
commences activities to 
manufacture the nanoparticle 
formulation (PEO-b-PBz-CL). 

 November 2025: Advance 
optimization and scale-up of its 
PNKP Inhibitor Technology with 
Dalton to support future clinical 
studies. 

 April 2026: Completion of 
analytical method 
development for Monomer 
Intermediate 1 Supporting 
ONC010 Program. 

 April 2026: Advance polymer 
testing as it moves its PNKP 
Inhibitor Technology toward 
investigational new drug 
(“IND”) enabling studies. 

 April 2026: Successful scale-
up of key materials used in the 
synthesis of its API for its 
PNKP Inhibitor Technology 
program. 

 May 2026: Expansion 
manufacturing scale-up of its 
PNKP Inhibitor Technology with 
Dalton, advancing multi-
kilogram non-GMP synthesis to 
support IND-enabling studies. 

 May 2026: Strengthens quality 
testing for ONC010. 

 May 2026: Continued 
advancement of key materials 
used in the synthesis of its API 
for ONC010 Development 
Program. 

Timing: Active 
through May 31, 
2027, for IND- 
enabling and 
clinical translation 
readiness. 
Selected GMP / 
clinical supply 
execution will 
continue after June 
1, 2027. 

Costs: Estimated 
allocation: 
approximately 
US$1.3M ($1.8M) 
for manufacturing 
/ formulation / 
analytical / chemistry, 
manufacturing, and 
controls development. 



 

 - 17 - 

Research and 
Development 

Stream 

Description/Purpose Recent Developments Anticipated Timing 
and Costs 

 
 
 
 
 

 
Pre-clinical 
Testing 

 GLP pre-clinical 
testing program 

 Genotoxicity, 
absorption, 
distribution, 
metabolism and 
excretion 
evaluation 

 Pre-clinical 
toxicology 
(rodent/non 
rodent) 

 Separate testing 
of API, excipient 
and encapsulated 
API 

 July 2025: Agreement with 
Nucro-Technics to conduct 
IND-enabling pre-clinical 
studies for PNKP inhibition. 

 September 2025: Nucro-
Technics begins analytical 
development for PNKP 
Inhibitor Technology. 

 May 2026: Progresses toward 
IND preparation as Nucro-
Technics commences 
bioanalysis for PNKP Inhibitor 
Technology. 

Timing: Active 
through May 31, 
2027, for IND- 
enabling pre-
clinical package 
and clinical 
translation 
readiness. 

Costs: Estimated 
allocation: 
approximately 
US$1.0M ($1.4M), 
expected to be 
incurred prior to 
June 1, 2027. 

 
 
 
 
 
 

 
Clinical 
Translation 
(Phase 1) 

 Clinical 
development 
program: initiate 
IND & regulatory 
submissions for P1 
study 

 First in human 
study: 
monotherapy in 
phosphatase 
and tensin 
homolog 
(“PTEN”) and 
SHP-1 

 Deficient 
malignancies 

 August 2025: Advance clinical 
start-up agreement to advance 
preparations for first-in-human 
clinical trials of PNKP Inhibitor 
Technology. The Company is 
currently evolving the trial 
program, including protocol 
and regulatory preparation 
activities. 

 April 2026: Formation of 
ONCO AU, part of a structured 
framework to support its 
planned Phase 1 activities in 
the region. 

Timing: Clinical 
readiness activities 
expected before 
June 1, 2027. 
Clinical execution 
expected following 
June 1, 2027, 
subject to 
regulatory 
approval, GMP 
supply and final 
protocol. 

Costs: Estimated 
allocation: 
approximately 
US$4.3M ($5.8M). 

SynoGraph™ 
Development 

 Advancing the 
SynoGraph™ 
platform from 
technology 
readiness level 
(“TRL”) 3 
(analytical proof of 
concept) to TRL 6 
(prototype 
demonstration in a 
relevant 
environment) 

 Timing: It is 
anticipated the 
Company will 
advance the 
SynoGraph™ 
platform from TRL 
3 to TRL 6 by 
March 31, 2027. 
The SynoGraph™ 
platform is 
estimated to be 
ready for the 
commencement of 
service contracts in 
2026 with a small 
number of 
customers. 
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Research and 
Development 

Stream 

Description/Purpose Recent Developments Anticipated Timing 
and Costs 

Costs: Estimated 
allocation: 
approximately 
$3.55M. 

 
As noted in this AIF, the Company conducts aspects of its own research and development and 
also subcontracts aspects of these activities. 
 
In order to eventually achieve commercial production, following the pre-clinical testing program, 
the Company will be required to initiate a clinical translation program, which consists of first in 
human studies.  These studies generally fall into three phases and depending on their progress 
ranges approximately 72-96 months for completion of all phases and is dependent on several 
factors including complexity of treatment, disease focus, regulatory environment and trial success 
rates. Estimated costs for clinical trials range from the below: 
 

• Phase I (Safety) – US$1,400,000 – US$6,600,000; 
• Phase II (Efficacy and Dosage) – US$7,000,000 – US$19,600,000; and 
• Phase III (Confirmatory Trials) – US$11,500,000 – US$52,900,000. 

 
At the end of this three‐phase application the data is analyzed and forms the basis of a New Drug 
Application (the “NDA”). Approval of the NDA by the U.S. Food and Drug Administration (the 
“FDA”), based on non‐equivalence with existing treatments, is required before any drug may be 
sold. 

Principal Products 

The Company’s lead product candidate is ONC010, a novel inhibitor of the DNA repair enzyme 
PNKP in a nanoparticle formulation based on the Drug Delivery Technology. ONC010 has 
undergone in-vitro and in-vivo testing in human cancer cells and mice, respectively, and has 
demonstrated an ability to increase the effectiveness of current cancer treatments, as well as 
induce synthetic lethality in phosphatase and tensin homologue deleted on chromosome 10 
(“PTEN”) deficient cells. In-vitro studies on human colorectal carcinoma HCT116 cells have 
revealed the activity of ONC010 in delaying DNA repair and enhancing DNA damage persistence, 
which could lead to increased efficacy of existing chemo and radiation treatment options. In the 
in-vivo studies, the treatment groups were shown to be safe, and ONC010 was well tolerated, 
with no evidence for any toxicity symptoms, such as weight reduction in mice, during and after 
the treatments. In-vitro and in-vivo results show the potential of nano-encapsulated inhibitors of 
PNKP as either mono or combined therapeutic agents for CRC. 

From 2009 to 2024, researchers at the University invested significant time and expense in the 
development of PNKP Inhibitor Technology and the Drug Delivery Technology, which involved 
more than 130 scientists and resulted in ten issued patents, one under review and two pending 
patent applications. ONC010 has been validated on human cancer cells and on mouse models, 
and the Company anticipates formulating ONC010 using the Drug Delivery Technology in order 
to produce the drug under GMP conditions. Once this formulation of ONC010 can be produced 
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efficiently, the Company intends to run a registration-supporting animal model GLP study, which 
will position Onco-Innovation to file an IND with the FDA and prepare to initiate clinical trials. 

PNKP has been identified as a key enzyme that repairs cancer cell DNA after treatment with 
chemotherapy or radiation therapy. Research indicates that by inhibiting PNKP, the PNKP 
Inhibitor Technology has the potential to be developed into a drug that prevents cancer cells from 
repairing themselves after cancer treatments, therefore making current treatments more effective. 
PNKP inhibitors also have several potential novel use cases in the treatment of cancer, which are 
discussed in more detail in the section titled “PTEN and PNKP Inhibitors”. As noted above, 
Onco-Innovation’s lead drug candidate is currently being developed to treat CRC; however, the 
Company believes it has the potential to be used in several distinct cancer types. 

Both the PNKP Inhibitor Technology and the Drug Delivery Technology have been successfully 
tested in animal studies and cell cultures separately and in combination. When the PNKP Inhibitor 
Technology was delivered to tumour-bearing mice using the Drug Delivery Technology: 

• its solubility was enhanced, thus enabling a proper administration at the desired 
therapeutic doses; and 

• it accumulated in the tumour tissue up to 48 hours following the last dose. This higher 
accumulation along with a continuous release of the PNKP Inhibitor Technology in the 
tumour site might be responsible for its higher activity when used in conjunction with the 
Drug Delivery Technology. 

When used without the Drug Delivery Technology, the PNKP Inhibitor Technology was eliminated 
rapidly from tumour-bearing mice, and no detectable drug levels were identified at the 48-hour 
time point. 

PTEN and PNKP Inhibitors 

PTEN is a major tumour-suppressor protein that is lost in up to 75% of aggressive CRC. PTEN is 
recognized as the second most frequently compromised tumour suppressor. Its down regulation 
or complete loss is implicated in the development and/or progression of many human cancers. 
The co-depletion of PTEN and a DNA repair protein, PNKP, has been shown to lead to synthetic 
lethality in several cancer types including CRC. This finding inspired the development of novel 
PNKP inhibitors as potential new drugs against PTEN-deficient CRC.1 The potential of novel 
small molecule inhibitors of PNKP to induce a synthetic lethal response in PTEN-depleted cancer 
cells when delivered as free or encapsulated compounds has also been shown.2 

 
1 “Genetic Screening for Synthetic Lethal Partners of Polynucleotide Kinase/Phosphatase: Potential for 
Targeting SHP-1–Depleted Cancers” in Cancer Research, Volume 72, Issue 22, November 15, 2012, pp. 
5934-5944. 
2 “Synthetic Lethal Targeting of PTEN-Deficient Cancer Cells Using Selective Disruption of Polynucleotide 
Kinase/Phosphatase” in Molecular Cancer Therapeutics, 12 (10) (2013), pp. 2135-2144. 
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The synthetic lethal relationship between PTEN and the DNA repair protein PNKP has been 
established. 3  PTEN-deficient tumours thus represent an excellent target for synthetic lethal 
approaches to treatment. 

In addition to using the PTEN/PNKP relationship under purely synthetic lethal conditions, the 
possibility of taking advantage of synthetic sickness, i.e., weakening the cell to other therapeutic 
agents has also been examined. From a clinical standpoint the use of a repair protein inhibitor in 
a synthetic sickness approach offers two advantages – either augmenting cell killing for a given 
dose of the primary genotoxic anticancer agent, or allowing the use of a lower dose of the primary 
agent to achieve the same level of cancer cell killing but reducing the likelihood of normal tissue 
damage. The potential of such an approach was shown by the increased radiosensitization 
afforded by co-treatment with the PNKP inhibitor. This provides a possible therapeutic modality 
in which PTEN-depleted tumours would first be sensitized by inhibition of PNKP and then targeted 
by focused radiation. Since PNKP disruption is well tolerated by PTEN-proficient normal cells, 
there would be little damage to normal tissues, and thus side effects should be minimized.4 

Conventional radiation and chemotherapy for cancer often fail because of: 

• Poor target definition (radiotherapy); 

• Resistant subpopulations; 

• Poor drug delivery and/or metabolism (chemotherapy); 

• Hypoxia (radiotherapy); 

• Down-regulation of “death” signaling pathways; 

• High sensitivity of normal tissues; and 

• The ability of cancer cells to repair their own DNA.5 

As noted above, one of the factors in the failure of radiotherapy and chemotherapy relates to the 
ability of cancer cells to repair its own DNA after treatment. PNKP is an enzyme crucial for 
repairing DNA damage. In cancer cells, this repair mechanism can shield them from therapies 
that aim to damage their DNA, like radiation or chemotherapy. The novel PNKP Inhibitor 
Technology works by blocking this repair process, making cancer cells more susceptible to DNA 
damage and ultimately leading to their death. 

The PNKP Inhibitor Technology consists of a novel therapy with distinct mechanisms of action 
(as outlined below) that allow its use in a number of novel use cases: 

 
3 Mereniuk TR, El Gendy MA, Mendes-Pereira AM, Lord CJ, Ghosh S, Foley E, Ashworth A, Weinfeld M. 
Synthetic lethal targeting of PTEN-deficient cancer cells using selective disruption of polynucleotide 
kinase/phosphatase. Mol Cancer Ther. 2013 Oct;12(10):2135-44). 
4 Mereniuk TR, El Gendy MA, Mendes-Pereira AM, Lord CJ, Ghosh S, Foley E, Ashworth A, Weinfeld M. 
Synthetic lethal targeting of PTEN-deficient cancer cells using selective disruption of polynucleotide 
kinase/phosphatase. Mol Cancer Ther. 2013 Oct;12(10):2135-44. doi: 10.1158/1535-7163.MCT-12-1093). 
5 “Cancer chemotherapy and beyond: Current status, drug candidates, associated risks and progress in 
targeted therapeutics” in Genes & Diseases, Volume 10, Issue 4, July 2023: pp. 1367-1401. 
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• Non-homologous End Joining (“NHEJ”) Inhibition: PNKP plays a key role in NHEJ, a 
major DNA repair pathway. By inhibiting PNKP, the PNKP Inhibitor Technology prevents 
the proper repair of double-strand breaks, a critical type of DNA damage induced by 
radiation and some chemotherapy drugs. 

• Increased DNA Damage Accumulation: With NHEJ compromised, unrepaired DNA 
breaks accumulate in cancer cells. This accumulation overwhelms the cell’s remaining 
repair mechanisms, eventually leading to cell death. 

• Synthetic Lethality: In some cases, PNKP inhibition can trigger “synthetic lethality”. This 
occurs when blocking PNKP activity in cancer cells with specific genetic mutations 
becomes lethal. These mutations might already impair other DNA repair mechanisms, 
making the cells overly reliant on PNKP. Inhibiting PNKP pushes these cells beyond their 
repair capacity, causing cell death. 

As a result of the mechanisms of action noted above there are several potential areas of interest 
for the PNKP Inhibitor Technology, including: 

• Enhanced Efficacy of Conventional Therapies: Combining PNKP inhibitors with 
radiation or chemotherapy can improve their effectiveness by making cancer cells more 
vulnerable to the DNA damage caused by these treatments. 

• Targeting Specific Cancer Subtypes: Some cancers have mutations that make them 
more reliant on PNKP for survival. These mutations could potentially serve as biomarkers 
for identifying patients who might benefit most from PNKP inhibitor therapy. 

More than a decade of research has shown that the PNKP inhibitor therapy works when 
formulated in nanoparticles. As mentioned above, safety and effectiveness of the PNKP inhibitor 
technology formulated in nanoparticles have been demonstrated in animal model studies, at a 
dose similar to conventional chemotherapeutic drugs. 

However, the Company’s PNKP Inhibitor Technology, including ONC010, will need further testing 
to ensure its safety, as effective cancer treatment must balance potent PNKP inhibition while 
minimizing side effects on healthy tissues. The Company’s PNKP Inhibitor Technology is still 
under investigation and not yet approved for any clinical use. While this technology holds promise, 
further research is needed to determine its full potential and ensure their safe and effective 
implementation in cancer treatment. 

Cytotoxic behavior of ONC010 was only observed in cells lacking PTEN. Data has demonstrated 
that nano-carriers of a PNKP phosphatase inhibitor exhibit in vivo synthetic lethality in a 
PTEN-deficient CRC xenograft model. A study was designed to validate the anticancer activity 
and mechanism of action of a nano-encapsulated lead PNKP inhibitor, i.e., ONC010, in CRC 
xenograft models as synthetic lethal partner of PTEN loss. Two cancer targeting approaches were 
used in this strategy to ensure preferential action of the DNA repair inhibitor in cancer over normal 
cells: (1) development of nanoparticles for targeted tumour delivery of the PNKP inhibitor; and (2) 
targeting of PTEN deficiency in cancer for the induction of synthetic lethality by the encapsulated 
PNKP inhibitor. This strategy was expected to provide an optimal level of cancer selectivity for 
the PNKP inhibitors minimizing the drug’s side effects on normal cells. 

Cytotoxic behavior of ONC010 was only observed in PTEN-negative cells and was well tolerated 
up to 50 mg/kg in healthy CD-1 mice. Furthermore, the biochemical and histopathological 
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examination of the major organs of the treated mice did not reveal any toxicity. Upon 
administration, an inhibition of tumour growth was observed for ONC010 in PTEN-deficient 
HCT116 xenographs. The applied dose of ONC010 for IV injection is in line with the injected dose 
for conventional chemotherapeutic drugs like irinotecan, and other inhibitors of DNA repair 
proteins, such as PARP inhibitors like Olaparib, and inhibitors of ataxia-telangiectasia mutated 
and Rad3-related (ATR) inhibitor like Ceralasertib in animal models.6 A similar level of distributed 
ONC010 in PTEN-deficient versus non-deficient tumours rules out the potential role of drug levels 
in tumour sites in the observed activity of the drug in PTEN-deficient tumours and provides further 
evidence for the synthetic lethality as the main reason behind effectiveness of this formulation in 
PTEN-negative tumours as monotherapy. 

Facilities, Manufacturing and Production 

Onco-Innovation is a virtual company and does not own or lease any research facilities. The 
Company believes that suitable facilities will be available in the future on commercially reasonable 
terms, if required. The Company contracts its research, and its research and development is 
completed at the University. The Company has not reached the clinical development stage for 
ONC010, its lead drug candidate, and the Company is not focused on drug manufacturing at this 
time. The Company may consider securing a manufacturer following completion of pre-clinical 
studies, if warranted.  

Initial candidate manufacturing for our animal efficacy studies is expected to be carried out on a 
small scale by the CRO. The CRO will also work towards developing the methods necessary for 
future large-scale manufacturing of the prodrug candidate. After the initial efficacy studies and 
positive results, we anticipate that our manufacturing strategy will be to contract with third parties 
to manufacture our API and possible drug products. Manufacturing of ONC010 for clinical studies 
is expected to be carried out under GMP conditions in order to be acceptable for use in humans. 
The CRO will be responsible for the testing required in the chemistry and manufacturing section 
of our IND. The Company is currently getting quotes from a number of CRO’s that will handle all 
of the small-scale manufacturing as well as GMP formulation and the other clinical trials. 

Specialized Skill and Knowledge 

The Company’s directors and officers have expertise in healthcare, finance and public markets, 
see “Directors and Executive Officers – Directors and Officers of the Company” for details and full 
biographies on each of the directors and officers of the Company. 

Intangible Properties 

In accordance with industry practice, Onco-Innovation protects its proprietary rights through a 
combination of patent, copyright, trademark, trade secret laws and contractual provisions. The 
Company will rely heavily on intellectual property to protect the commercial development of its 
proposed products. The patent life is typically 20 years from the filing date and prevents the sale 

 
6 “Combined PARP and ATR inhibition potentiates genome instability and cell death in ATM-deficient 
cancer cells” in Oncogene, Volume 39, Issue 25, June 18, 2020, pp. 4869-4883; “Antitumor Effect of 
SN-38-Releasing Polymeric Micelles, NK012, on Spontaneous Peritoneal Metastases from Orthotopic 
Gastric Cancer in Mice Compared with Irinotecan” in Cancer Research, Volume 68, Issue 22, November 15, 
2008, pp. 9318-9322; “Olaparib, Monotherapy or with Ionizing Radiation, Exacerbates DNA Damage in 
Normal Tissues: Insights from a New p21 Reporter Mouse” in Molecular Cancer Research, Volume 14, 
Issue 12, December 1, 2016, pp. 1195-1203. 
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of patented drugs by competitors. Due to the length of time it takes for clinical testing, most drugs 
are expected to have about 10 years of patent life remaining once a drug hits the market. This 
allows for significant revenue generation prior to the entrance of generic drug competitors. 

The Company requires employees, consultants, contractors, or scientific and other advisors, to 
execute confidentiality agreements upon the commencement of employment or consulting 
relationships with us. These agreements provide that all confidential information developed or 
made known to the individual during the course of the individual’s relationship with us is to be 
kept confidential and not disclosed to third parties except in specific circumstances. These 
agreements provide that all inventions related to our business that are conceived by the individual 
during the course of our relationship shall be our exclusive property. There can be no assurance, 
however, that these agreements will provide meaningful protection or adequate remedies for our 
trade secrets in the event of unauthorized use or disclosure of such information. 

PNKP Inhibitor Technology 

The following tables disclose certain intellectual property owned by the University and licensed to 
Onco-Innovation pursuant to the terms and conditions of the License Agreement. 

Small Molecule Inhibitors of Polynucleotide Kinase/Phosphatase, 
Poly(ADP-RIBOSE) Polymerase and Uses Thereof 

Country Serial No Patent No. File Date Issue Date Status 
United States 13/375,876 9,040,551 6/4/2010 5/26/2015 Issued 
United States 14/701,321 9,694,073 4/30/2015 7/4/2017 Issued 
Canada 2,764,234 2,764,234 6/4/2010 3/12/2019 Issued 
 

Synthetic Lethality in Cancer 

Country Serial No Patent No. File Date Issue Date Status 
United States 13/883,569 9,115,406 11/7/2011 8/25/2015 Issued 
United States 14/788,254 10,087,448 11/7/2011 10/2/2018 Issued 
Canada 2,816,929 2,816,929 11/7/2011 11/09/2021 Issued 
France 11837365.3FR 2635579FR 11/7/2011 11/25/2020 Issued 
Germany 11837365.3DE 2635579DE 11/7/2011 11/25/2020 Issued 
United Kingdom 11837365.3UK 2635579UK 11/7/2011 11/25/2020 Issued 
 

Imido-Piperidine Compounds as Inhibitors of Human Polynucleotide Kinase Phosphatase 

Country Serial No Patent No. File Date Issue Date Status 
US 16/500,885 11,325,905 10/5/2019 05/10/2022 Issued 

Canada 3,058,927 3,058,927 10/5/2019 N/A Under review at pat. 
office 
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Synergistic Nanomedicine Delivering Topoisomerase i Toxin (sn-38) 
and Inhibitors of PNKP for Enhanced Treatment of CRC 

Country Serial No Patent No. File Date Issue Date Status 
PCT WO2023039671A1 N/A 09/15/2022 N/A Pending 
United States 18/691,738 N/A 09/15/2022 N/A Pending 
 

All patents licensed to Onco-Innovation as noted above are governed by the License Agreement. 
All issued patents are subject to annual maintenance fees and an expiry date that is 20 years 
from the filing date. 

Drug Delivery Technology 

The following table discloses certain intellectual property owned by the University and licensed to 
Meros and sublicensed to Onco-Innovation pursuant to the terms and conditions of the Sublicense 
Agreement. 

Country Serial No. Patent No. File Date Issue Date Status 
United States 13/627,730 9,139,553 26/9/2012 22/9/2015 Issued 
United States 12/293,536 8,309,515 21/3/2007 13/11/2012 Issued 
Canada 2,857,023 2,857,023 21/3/2007 11/10/2016 Issued 
Canada 2,646,425 2,646,425 21/3/2007 4/4/2014 Issued 
Germany 07710774.6 602007036834.0 21/3/2007 21/5/2014 Issued 
Japan 2009-500678 5933889 21/3/2007 13/5/2016 Issued 
United Kingdom 07710774.6 1994081UK 21/3/2007 21/5/2014 Issued 
France 07710774.6 1994081FR 21/3/2007 21/5/2014 Issued 
Switzerland 07710774.6CH 1994081CH 21/3/2007 21/5/2014 Issued 
France 14151632.8 2730604FR 21/3/2007 31/10/2018 Issued 
Germany 14151632.8 602007056635 21/3/2007 31/10/2018 Issued 
Switzerland 14151632.8 2730604CH 21/3/2007 31/10/2018 Issued 
United Kingdom 14151632.8 2730604UK 21/3/2007 31/10/2018 Issued 

Economic Dependence 

The Company’s business is substantially dependent on the License Agreement and Sublicense 
Agreement, and the respective ability of the University and Meros to maintain and protect the 
PNKP Inhibitor Technology and the Drug Delivery Technology.  

License Agreement 

On July 5, 2024, Onco-Innovation entered into the License Agreement with the University, 
granting the worldwide rights to intellectual property developed by the University researchers 
relating to the PNKP Inhibitor Technology for a term of 20 years or until the expiration of the last 
related patent, whichever is longer. In connection with the University’s license of the PNKP 
Inhibitor Technology, Onco-Innovation will make the following payments to the University: 
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• upfront payment of $25,000 (paid); 

• royalty of 3% of cumulative net sales of up to $5,000,000 on products developed using 
the PNKP Inhibitor Technology, and 5% on net sales above $5,000,000; 

• a minimum annual royalty of $10,000 in the first through fourth year of the License 
Agreement, and a minimum royalty of $20,000 every year thereafter; 

• the following percentages of all compensation received by Onco-Innovation from any 
sublicensee of the PNKP Inhibitor Technology: 

o prior to completion of the first GLP animal study: 30%; 

o after completion of the first GLP animal study: 20%; 

o after enrollment in a Phase I clinical trial and prior to enrollment of the first patient 
in a Phase III clinical trial: 15%; 

o after enrollment in a Phase III clinical trial: 10%; and 

o after regulatory approval (by FDA or equivalent) in any jurisdiction: 5%; 

• the following development milestones payments: 

o $10,000 upon raising US$1,000,000 in financing for development of the PNKP 
Inhibitor Technology; 

o upon the filing of an IND application with the FDA, or equivalent, for first licensed 
product by four years after the date of commencement: (no milestone payment 
due); 

o $50,000 upon completion of a Phase I clinical trial for first licensed product; 

o $100,000 upon the completion of Phase II clinical trial for the first licensed product; 
and 

o $250,000 upon the first commercial sale of any licensed product in any jurisdiction. 

Sublicense Agreement 

On July 5, 2024, Onco-Innovation entered into the Sublicense Agreement with Meros, granting 
the worldwide rights to intellectual property developed by the University researchers relating to 
the Drug Delivery Technology for a term of 20 years or until the expiration of the last related patent, 
whichever is longer. In connection with the Meros’ sublicense of the Drug Delivery Technology, 
Onco-Innovation will make the following payments to the University: 

• upfront payment of $25,000 (paid); 

• $50,000 due upon the completion of the technology transfer of the Drug Delivery 
Technology; 
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• $50,000 due on the one-year anniversary of the effective date of the Sublicense 
Agreement; 

• $50,000 due on the two-year anniversary of the effective date of the Sublicense 
Agreement; 

• $50,000 due upon the enrollment of a patient in a Phase I clinical trial of a licensed product; 

• $50,000 due upon any sub-sublicense of a licensed product; and 

• $250,000 due upon market approval of a licensed product, due only if there are 5+ years 
left on the related patent right(s) at time of approval. 

Changes to Contracts 

No part of the Company’s business is reasonably expected to be affected in the current financial 
year by either the renegotiation or termination of any contract. The Company is dependent on the 
Sublicense Agreement and License Agreement. 

Environmental Protection 

The Company has not implemented any social or environmental policies. The Company plans to 
consider implementing such policies upon reaching a more mature stage in its business cycle. 

Cyclicality 

The Company’s business is not sensitive to economic cycles, however, access to capital is crucial 
to bring new drugs to market. Early-stage biotechnology companies frequently raise capital to 
progress towards marketing a drug. The Company may seek a pharmaceutical partner to fund 
and help complete late-stage clinical trials. There is, however, no guarantee that the Company 
will find such a partner. Any potential partnership will be dependent on the strength of the 
Company’s pre-clinical or clinical data. In addition, should the Company be unable to work with a 
pharmaceutical partner to advance its pre-clinical or clinical programs, it will require additional 
funding from other sources. At this time, the Company cannot project the availability of such 
funding or if it will be available at all. 

Employees and Consultants 

Onco-Innovation operates using a core group of consultants, and collaborate or partner with other 
third parties to provide core competencies, skills, and resources. The Company’s partnerships 
and contracts with such third parties, has allowed the Company to access research that has been 
developed over the past 15 years, while only needing to spend a nominal amount on research 
and development. As at the date of this AIF, the Company has engaged 13 consultants and has 
no employees. See “Directors and Executive Officers”. 

The Company’s current consultants and scientific advisors are: 

• Thomas O’Shaughnessy (CEO); 

• Dave Antony (CFO and Corporate Secretary); 

• Dr. Michael Weinfeld (Advisory Board Member); 
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• Dr. Dennis Hall (Advisory Board Member); 

• Dr. Afsaneh Lavasanifar (Advisory Board Member); 

• Dr. Frederick West (Advisory Board Member); 

• Dr. Islam Mohamed (Chief Medical Officer); 

• Dr. Stephen Novak (Chief of Research and Development); 

• Dr. John R. Mackey (Advisory Board Member); 

• Dr. Michael Lock (Advisory Board Member); 

• Dr. Winson Cheung (Medical Advisor Consultant and Advisory Board Member); 

• Dr. James Orbinski (Advisory Board Member); 

• Dr. Steven Jones (Senior Scientific Advisor Consultant and Advisory Board Member);  

• Dr. Alind Gupta (Scientific Advisor); and 

• Dr. Paul Arora (Scientific Advisor). 

Foreign Operations 

As at the date of this AIF, other than as described above, the Company does not have any foreign 
operations. 

Lending 

The Company does not have any lending operations. 

Bankruptcy and Similar Procedures 

The Company has not been involved in any bankruptcy, receivership or similar proceedings or 
any voluntary bankruptcy, receivership or similar proceedings since incorporation or completed 
during or proposed for the current financial year. 

Reorganizations 

The Company has not completed any material reorganization and no reorganization is proposed 
for the current financial year. 

Social or Environmental Policies 

The Company has not implemented any social or environmental policies. The Company plans to 
consider implementing such policies upon reaching a more mature stage in its business cycle. 
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Sales and Marketing Strategy 

The Company is a pre-clinical stage company without a history of revenue or manufacturing, 
clinical development or marketing experience. The Company’s strategy is to develop a strong set 
of pre-clinical data for the PNKP Inhibitor Technology, including ONC010 assets using validated 
cancer models. Both the PNKP Inhibitor Technology and the Drug Delivery Technology have been 
successfully tested in animal studies and cell cultures separately and in combination. Once these 
pre-clinical studies are completed (see “Business Objectives and Milestones” for the anticipated 
completion dates of our pre-clinical studies), the Company intends to review its strategy and 
consider engaging potential pharmaceutical partners to advance the assets into the clinical trials. 
The Company may look for a partner willing to either fund the clinical development of the asset 
and licensing the intellectual property rights in the asset or purchase the intellectual property rights 
to the asset. 

Partnership opportunities are not uncommon in the pharmaceutical and biotechnology industries, 
however, they are not guaranteed. Any opportunities would be subject to the success of the pre-
clinical trials on ONC010 and interest by third-party pharmaceutical partners and such partnership 
opportunities cannot be estimated at this time. If an acceptable deal cannot be reached at the 
pre-clinical stage of development, the Company intends to continue towards early-stage clinical 
development of its assets in order to de‐risk and add value to its assets while continuing to 
consider partnership opportunities for late-stage clinical trials. 

Conversely, subject to the success of the Company’s pre-clinical studies and availability of funds, 
the Company may also consider funding the entirety of clinical trials. Recognizing that these 
partnership opportunities may not arise, the Company is prepared to develop its drug candidates 
internally should that be the sounder business strategy considering all factors. As noted 
throughout this AIF, clinical development requires significant financing, and there can be no 
assurance that the Company will be able to secure financing on favourable terms or at all. There 
can be no assurance that the Company will be able to secure such funding or sale of its assets 
as noted in this section, and even if funding and/or a transaction were available that the terms 
would be favourable to the Company or the valuation to be received, if any. 

Regulatory Approvals 

If the preliminary safety and efficacy tests are favorable, then the Company plans to proceed to 
file an IND with the FDA or equivalent, for first licensed product by four years after the date of 
commencement for a clinical trial and begin the Phase I/II trial, subject to the availability of 
financing and other relevant considerations. The cost for a Phase I/II trial is approximately 
$5,000,000, which accounts for GMP manufacture of drugs, regulatory reporting, clinical trial 
costs and should take approximately two years to completion. If Phase I/II testing is favorable, 
then the Company plans to proceed to further Phase II testing and or jump to Phase III testing 
subject to the availability of financing and other relevant considerations. The cost for Phase II 
testing is anticipated to be $10,000,000, and $25,000,000 for Phase III. For additional details 
regarding the required regulatory approvals that the Company anticipates it may need in the future, 
see “Market and Regulatory Overview” below.  
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MARKET AND REGULATORY OVERVIEW 

Background and Market  

Cancer 

Cancer is a large group of diseases that can start in almost any organ or tissue of the body when 
abnormal cells grow uncontrollably, go beyond their usual boundaries to invade adjoining parts of 
the body and/or spread to other organs. It is the second leading cause of death globally, 
accounting for an estimated 9.6 million deaths, or 1 in 6 deaths, in 2018. Lung, prostate, colorectal, 
stomach and liver cancer are the most common types of cancer in men, while breast, colorectal, 
lung, cervical and thyroid cancer are the most common among women.7 

Genes make sure that cells grow and make copies (reproduce) in an orderly and controlled way. 
Sometimes a change happens in the genes when a cell divides. This is a mutation. It means that 
a gene has been damaged or lost or copied too many times. Mutations can happen by chance 
when a cell is dividing. Some mutations mean that the cell no longer understands its instructions. 
It can start to grow out of control – therefore the normal cell turned into a cancer cell.8 Cancers 
are caused by a change in, or damage to, one or more genes. Most changes in a gene are 
because of a gene mutation. Mutations can stop genes from working properly. 

Gene mutations happen when: 

• humans are born with a mutated gene that is either inherited from a parent or that develops 
in an embryo; 

• humans are exposed to something that damages genes, like cigarette smoke; and 

• genes wear out as humans age. 

There are 3 main types of cancer genes that control cell growth and can cause cancer to develop:8 

• Oncogenes are mutated genes that cause cells to grow out of control and can lead to 
cancer. Proto-oncogenes are normal genes that control cell growth but if they become 
mutated they can turn into oncogenes. Proto-oncogenes and oncogenes act like on/off 
switches. A proto-oncogene is usually switched off. When a proto-oncogene is switched 
on, it is telling a cell to grow or divide. But oncogenes are always switched on – so its cells 
grow out of control. 

• DNA repair genes fix mistakes in other genes that can happen when DNA is copied. When 
DNA repair genes are mutated, they can’t fix mistakes in oncogenes and tumour 
suppressor genes, and this can lead to cancer. 

• Tumour suppressor genes are normal genes that slow cell growth and division, repair 
mistakes in DNA and tell cells when to die (a normal process called apoptosis or 
programmed cell death). They help protect us against cancer. Tumour suppressor genes 
are working properly when they are switched on. They prevent cells from dividing too 

 
7 https://www.who.int/health-topics/cancer#tab=tab_1. 
8 https://www.cancerresearchuk.org/about-cancer/what-is-cancer/how-cancer-starts. 
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quickly. But when these genes are mutated, they are turned off. This causes cells to grow 
out of control which can lead to cancer.9 

Oncology 

The treatment of cancer, or oncology, is the leading therapy area for innovation in terms of the 
level of clinical trial activity, number of companies investing in therapeutics, size of the pipeline of 
therapies in clinical development, novel active substances being launched, and the level of 
expenditure on these drugs. The global cancer therapeutics market size is expected to be worth 
around US$393.61 billion by 2032 from US$164 billion in 2022, growing at a CAGR of 9.20% 
during the period from 2023 to 2032.10 Collectively, the top five tumour types (breast cancer, lung 
cancer, prostate cancer, liver cancer and CRC), account for 53% of all oncology sales.11 

Chemotherapy 

Chemotherapy is a cancer treatment that uses drugs to stop the growth of cancer cells, either by 
killing the cells or by stopping them from dividing. When chemotherapy is taken by mouth or 
injected into a vein or muscle, the drugs enter the bloodstream and can reach cancer cells 
throughout the body (systemic chemotherapy). When chemotherapy is placed directly into the 
cerebrospinal fluid (intrathecal chemotherapy), an organ, or a body cavity such as the abdomen, 
the drugs mainly affect cancer cells in those areas (regional chemotherapy). 

Radiation Therapy 

Radiation therapy is a cancer treatment that uses high-energy x-rays or other types of radiation 
to kill cancer cells or keep them from growing. External radiation therapy uses a machine outside 
the body to send radiation toward the area of the body with cancer. Total-body irradiation sends 
radiation toward the whole body. 

Targeted Therapy 

Targeted therapy is a type of treatment that uses drugs or other substances to identify and attack 
specific cancer cells. 

Conventional radiation and chemotherapy for cancer often fail because of: 

• poor target definition (radiotherapy); 

• resistant subpopulations; 

• poor drug delivery and/or metabolism (chemotherapy); 

• hypoxia (radiotherapy); 

 
9 https://cancer.ca/. 
10 https://www.precedenceresearch.com/cancer-therapeutics-market. 
11 
https://www.iqvia.com/insights/the-iqvia-institute/reports-and-publications/reports/global-oncology-trends-
2023. 
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• down-regulation of “death” signaling pathways; 

• high sensitivity of normal tissues; and 

• the ability of cancer cells to repair their own DNA.12 

PNKP and PTEN 

First identified in 1997, PTEN is a tumour suppressor gene that regulates cell growth, proliferation, 
and survival. Mutations in PTEN are common in many cancers, leading to unchecked cell growth 
and tumour formation. PTEN mutations can also lead to cancer cells exhibiting increased DNA 
damage due to impaired DNA repair mechanisms. As noted previously, PNKP plays a vital role 
in repairing DNA damage. Inhibiting PNKP therefore be particularly effective in cancer cells with 
PTEN mutations, creating a synergistic effect that leaves cancer cells vulnerable to cancer 
treatments like radiation therapy and chemotherapy. 

Targeting both the PTEN and PNKP pathways simultaneously could be more effective than 
targeting either one alone, and is known as synthetic lethality. With both PTEN and PNKP 
compromised, cancer cells are unable to manage the overwhelming DNA damage, leading to cell 
death. Cancers with specific mutations in PTEN and other DNA repair genes might be particularly 
sensitive to this approach, offering personalized treatment options. The complex interplay 
between PTEN, PNKP, and other DNA repair pathways will require further investigation to 
optimize treatment combinations, but the Company believes that its PNKP Inhibitor Technology 
has shown promise and should be researched further. The Company has access to a strong and 
established team of investigators with excellent local and external collaboration and experimental 
resources to move this research forward. 

ONC010 is a second generation polysubstituted imidopiperidine small molecule inhibitor of PNKP 
with IC50 and KD values in the low micro and nanomolar range, respectively. In our previous 
studies, the nano-formulation of ONC010 was shown to effectively reduce the viability of 
PTEN-deficient CRC, as monotherapy.13 

Two genes are synthetic lethal if mutation of either alone is compatible with viability but mutation 
of both leads to death. So, targeting a gene that is synthetic lethal to a cancer-relevant mutation 
should kill only cancer cells and spare normal cells. Synthetic lethality provides a means to target 
loss-of-function mutations commonly associated with the formation of cancerous cells because it 
takes advantage of a cell’s propensity to lose tumour suppressor function by targeting a second, 
distinct protein not essential for cell survival. 14  Co-disruption of both of these non-essential 
proteins, or the genes encoding them, in the same cell causes death (lethality). In this way it is 
possible to selectively kill only those cells in which both of these proteins are disrupted, i.e. cancer 
cells, while the effect on normal cells is minimal. Therapeutic advantage can also be gained 

 
12 “Cancer chemotherapy and beyond: Current status, drug candidates, associated risks and progress in 
targeted therapeutics” in Genes & Diseases, Volume 10, Issue 4, July 2023: pp. 1367-1401. 
13 “A synthetically lethal nanomedicine delivering novel inhibitors of polynucleotide kinase 3’phosphatase 
(PNKP) for targeted therapy of PTEN-deficient colorectal cancer” in Journal of Controlled Release, 
Volume 334, June 2021: pp. 335-352. 
14 “Harnessing synthetic lethal interactions in anticancer drug discovery” in Nature Reviews Drug Discovery, 
Volume 10, April 2011: pp. 351-64. 
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through the related concept of “synthetic sickness”, in which co-disruption of the genes/proteins 
severely weakens cells and increases their sensitivity to radiation or cytotoxic drugs.15 

PTEN, as discussed above, is inactive in a broad spectrum of hereditary and sporadic human 
cancers, and is the second most frequently lost tumour suppressor behind only p53. A synthetic 
lethal relationship between PTEN and the DNA repair protein PNKP has been confirmed.16 PTEN 
down regulation or complete loss is implicated in the development and/or progression of many 
sporadic human cancers. For example, PTEN functional mutations or complete protein loss was 
found to occur frequently in glioblastoma, endometrial cancer, melanoma and prostate cancer 
(28.8%, 34.6%, 12.1% and 11.8% respectively). 17 PTEN-deficient tumours thus represent an 
excellent target for synthetic lethal approaches to treatment. 

Synthetic Sickness 

In addition to using the PTEN/PNKP relationship under purely synthetic lethal conditions, the 
possibility of taking advantage of synthetic sickness, i.e., weakening the cell to other therapeutic 
agents, was also examined. From a clinical standpoint the use of a repair protein inhibitor in a 
synthetic sickness approach offers two advantages – either augmenting cell killing for a given 
dose of the primary genotoxic anticancer agent, or allowing the use of a lower dose of the primary 
agent to achieve the same level of cancer cell killing but reducing the likelihood of normal tissue 
damage. The potential of such an approach was shown by the increased radiosensitization 
afforded by co-treatment with the PNKP inhibitor. This provides a possible therapeutic modality 
in which PTEN-depleted tumours would first be sensitized by inhibition of PNKP and then targeted 
by focused radiation. Since PNKP disruption is well tolerated by PTEN-proficient normal cells, 
there would be little damage to normal tissues, and thus side effects should be minimized. 

As stated above, PTEN is known to be the second most mutated or deleted gene in different 
cancer types, and PNKP was shown to have a synthetic lethal partnership with PTEN. In layman 
terms, cancer cells that are deficient in PTEN die when PNKP is disrupted/depleted. As such, 
PNKP inhibitors have the potential of addressing a wide range of cancers such as prostate cancer, 
breast cancer, non-small cell lung cancer, CRC, etc. 

The Company recognizes an opportunity in the field of PNKP inhibitors, because not only do 
PNKP inhibitors increase the sensitivity of cancer cells to conventional treatments, but they also 
have the ability to cause cancer cell death through synthetic lethality. The Company believes 
PNKP inhibitors have the potential to be used in several distinct cancer types. 

Onco-Innovation has an exclusive license to a PNKP Inhibitor Technology. Our technology 
prohibits cancer cells from repairing DNA damaged during chemotherapy or radiation therapy, 
without affecting normal cells, and has been proven in animal models.18 

 
15 “The concept of synthetic lethality in the context of anticancer therapy” in Nature Reviews Cancer, 
Volume 5, September 2005: pp. 689-98. 
16 “Synthetic Lethal Targeting of PTEN-Deficient Cancer Cells Using Selective Disruption of Polynucleotide 
Kinase/Phosphatase” in Molecular Cancer Therapeutics, 12 (10) (2013), pp. 2135-2144. 
17 “PTEN: a new guardian of the genome” in Oncogene, Volume 27, September 2008, pp. 5443–5453. 
18  “Nano-Delivery of a Novel Inhibitor of Polynucleotide Kinase/Phosphatase (PNKP) for Targeted 
Sensitization of Colorectal Cancer to Radiation-Induced DNA Damage” in Frontiers in Oncology. Volume 11, 
2021 Dec 22 11:772920. 
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Moreover, Onco-Innovation’s PNKP Inhibitor Technology causes the death of cells with specific 
mutations (e.g., PTEN), a phenomenon known as synthetic lethality. PTEN is inactive in a broad 
spectrum of hereditary and sporadic human cancers, and is the second most frequently lost 
tumour suppressor behind only p53. PTEN down regulation or complete loss is implicated in the 
development and/or progression of many sporadic human cancers. For example, PTEN functional 
mutations or complete protein loss was found to occur frequently in glioblastoma, endometrial 
cancer, melanoma and prostate cancer (28.8%, 34.6%, 12.1% and 11.8% respectively). 
PTEN-deficient tumours thus represent an excellent target for synthetic lethal approaches to 
treatment of a number of cancers. As a synthetic lethal relationship between PTEN and the DNA 
repair protein PNKP has been confirmed, our technology holds the promise of being effective in 
treating a number of cancers. 

Onco-Innovation’s competitive advantages are numerous, such as the innovative aspect of our 
technology, the ability of our PNKP Inhibitor Technology to work by itself as well as enhance the 
effect of existing cancer treatments (radiation, chemo), and the ability of the technology to target 
a number of different cancers, and should allow us to exit after a successful Phase II. 

As a result of the above, the Company is optimistic that its license to the PNKP Inhibitor 
Technology could benefit from a growing market that is open for new therapeutic treatments and 
prospective treatments that could improve on the current options. The Company has directed its 
pre-clinical studies for its PNKP Inhibitor Technology for cancer treatment. 

Competitive Conditions 

The Company operates in a highly competitive market. The pharmaceutical and biotechnology 
industries are characterized by rapidly advancing technologies, intense competition and a strong 
emphasis on proprietary products. While we believe that our technology, the expertise of our 
executive and scientific teams, research, clinical capabilities, development experience and 
scientific knowledge provide us with competitive advantages, we face increasing competition from 
many different sources, including pharmaceutical and biotechnology companies, academic 
institutions, governmental agencies and public and private research institutions. Drug candidates 
that we successfully develop and commercialize may compete with existing therapies and new 
therapies that may become available in the future. 

CRC is the third most common cancer in Canada 19  and the third most common cause of 
cancer-related death in both men and women in the United States. 20  It ranks second in 
cancer-related deaths overall and is the leading cause of cancer death in men younger than 
50 years of age.21 The global number of new CRC cases is predicted to reach 3.2 million in 2040, 
based on the projection of aging, population growth, and human development.22 In the US, more 
than half (55%) of all CRCs are attributable to lifestyle factors, such as an unhealthy diet, 
insufficient physical activity, high alcohol consumption, and smoking. 23  Incidence rates for 
advanced disease have increased by about 3% annually in people younger 50 years of age and 

 
19 Colorectal cancer in Canada – Canada.ca. 
20 Colorectal cancer statistics, 2023 (wiley.com) at page 234. 
21 Colorectal Cancer Facts & Figures 2023 at page 2. 
22 Global colorectal cancer burden in 2020 and projections to 2040 (nih.gov) at page 1. 
23 Ibid., at page 3. 
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0.5% to 2% annually in people 50 to 64 years of age since around 2010.24 According to the 
Government of Canada, about 26,300 Canadians (14,600 men and 11,700 women) were 
diagnosed with CRC in 2019 and 9,500 (5,200 men and 4,400 women) Canadians died from the 
disease.25 As a result, diagnoses have also shifted to a more advanced stage.26 

These increasing incidence rates create a larger patient pool and drive demand for screening, 
diagnosis and treatment services. According to McKinsey & Company, global oncology 
therapeutics sales are forecasted to hit $250 billion by 2024.27 The CRC therapeutics market was 
estimated at US$10.6 billion in 2021 and is expected to surpass a valuation of US$24.58 billion 
by 2030, progressing at a compounded annual growth rate of 9.80% from 2022 to 2030.28 A 
quickly growing industry inevitably attracts more competition. 

The Company’s main competition for its ONC010 drug candidate includes the following: 

Brand Drug (Brand Name) Notes 
Pfizer BRAFTOVI® in combination with 

ERBITUX 
Approved by the FDA in 202029 

Sanofi Zaltrap® Approved by the FDA in 201230 

Genentech USA Avastin® Approved by the FDA in 201831 

Merck and Co., Inc. KEYTRUDA® in combination with 
LENVIMA® 

Approved by the FDA in 202132 

Epigenomics Inc. Offers a blood test, Epi proColon® Approved by the FDA in 201633 

Bayer STIVARGA® Approved by the FDA in 201234 

Bristol-Myers Squibb Company YERVOY® Approved by the FDA in 201135 

 
24 Colorectal Cancer Facts & Figures 2023 at page 1. 
25 Colorectal Cancer – Canada.ca. 
26 Ibid. 
27 Delivering innovation: 2020 oncology market outlook (mckinsey.com) at page 2. 
28  Colorectal Cancer Therapeutics Market 2030 – $24.58 billion Revenue Forecast | GPR 
(growthplusreports.com). 
29 U.S. FDA Approves BRAFTOVI® (Encorafenib) in Combination with Cetuximab for the Treatment of 
BRAFV600E- Mutant Metastatic Colorectal Cancer (CRC) After Prior Therapy | Pfizer. 
30 Drug Approval Package: ZALTRAP (ziv-aflibercept) NDA #125418 (fda.gov). 
31 https://www.gene.com/download/pdf/avastin_crc_factsheet.pdf. 
32 Merck and Eisai Provide Update on Phase 3 Trials of KEYTRUDA® (pembrolizumab) Plus LENVIMA® 
(lenvatinib) In Certain Patients With Advanced Melanoma (LEAP-003) and Metastatic Colorectal Cancer 
(LEAP-017) – Merck.com. 
33 mSEPT9 Blood Test (Epi proColon) for Colorectal Cancer Screening | AAFP. 
34 FDA approves regorafenib tablets for treatment of metastatic colorectal cancer 
(managedhealthcareexecutive.com). 
35 Ipilimumab – NCI (cancer.gov). 
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Takeda Pharmaceuticals, Inc. FRUZAQLA® Approved by the FDA in 202336 

These more established companies may have a competitive advantage over the Company due 
to their greater size, capital resources, cash flows, and institutional experience. Compared to the 
Company, many of the competitors may have significantly greater financial, technical, and human 
resources at their disposal. Due to these factors, competitors may have an advantage in 
marketing their products and may obtain regulatory approval of their product candidates before 
the Company can, which may limit the Company’s ability to develop or commercialize its product 
candidates. Competitors may also develop drugs that are safer, more effective, more widely used, 
and less expensive, and may also be more successful in manufacturing and marketing their 
products. These advantages could materially impact the Company’s ability to develop and 
commercialize its products. 

Mergers and acquisitions in the pharmaceutical and biotechnology industries may result in even 
more resources being concentrated among a smaller number of the Company’s competitors. 
Smaller and other early‐stage companies may also prove to be significant competitors, particularly 
through collaborative arrangements with large and established entities. These third parties also 
compete with Onco-Innovation in recruiting and retaining qualified scientists, management, and 
commercial personnel, establishing clinical trial sites and subject registration for clinical trials, as 
well as in acquiring technologies complementary to, or necessary for, Onco-Innovation’s 
programs or initiatives. 

Principal Markets 

National costs for cancer care were estimated to be $190.2 billion in 2015. Assuming constant 
future costs, we project costs to be US$208.9 billion in 2020, an increase of 10 percent that is 
only due to the aging and growth of the U.S. population. 37  These cost estimates include 
cancer-attributable costs for medical services and oral prescription drugs. National medical 
services costs were largest for those diagnosed with female breast, colorectal, lung, and prostate 
cancers and non-Hodgkin lymphomas. National oral prescription drug costs were highest for 
those diagnosed with female breast, leukemia, lung, and prostate cancers. The differences in 
national costs reflect prevalence of the disease, treatment patterns, and costs for different types 
of care for the different cancer sites. 

Government Regulation 

Onco-Innovation’s plans are contingent upon receipt of various regulatory approvals. Such receipt 
may be obtained directly by Onco-Innovation, or through contract partners who may perform 
specific tasks on behalf of Onco-Innovation, that are required for those regulatory approvals. 
Onco-Innovation plans to conduct its trials and studies first in the United States and Canada. As 
such, Onco-Innovation (or its applicable contractual partners) require approvals under FDA and 
Health Canada regulations in the near‐term. The table below contains a list of government and 
regulatory approvals required by Onco-Innovation to conduct various activities in the United 
States and Canada. 

 
36 FDA approves FRUZAQLA in refractory metastatic colorectal cancer | FDA. 
37 https://progressreport.cancer.gov/after/economic_burden. 
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Government and Regulatory Approvals Required 

Study technology 
trial for which 

approval is 
required Jurisdiction Type of Approval 

Cost of 
Obtaining 
Approval Timeline 

Research and 
development 

Canada Biosafety, 
environmental, 

animal safety and 
health 

$10,000 Usually days to 
weeks 

GLP research Location of the 
CRO 

As for research 
and development 

$250,000 12 months 

Clinical trials USA IND $200,000 
including fees and 

costs for 
preparing IND 

submission 

3 months 

Regulatory approval 
for sales of 
products 

USA NDA $120,000 10 months 

The following topics under this “Government Regulation” section are not of immediate concern to 
the Company. The Company’s drug candidates are still in pre-clinical development and require 
more advancement until the subsequently mentioned regulations and regulated processes are 
applicable. The Company will, however, continually consider the following sections at each stage 
of developing its drug candidates in order to ensure that they are maintaining compliant practices 
for when any of the Company’s drug candidates reach these stages, if at all. 

FDA Regulation 

After a new drug is formulated, the regulatory strategy adopted, and the clinical trial designs 
defined, a pre-IND meeting is scheduled with the FDA to discuss planned studies. The pre‐IND 
process will commonly take one month and once the application is submitted to the FDA, an 
additional 3 to 12 months. A properly-filed IND application is rarely rejected. Delays usually relate 
to insufficient information, which can be corrected usually with the assistance of the regulatory 
agency, or concerning toxicity or efficacy data. The latter consideration is usually prevented by 
performing the appropriate pre-clinical studies, and either more detailed studies or altering the 
formulation, which may delay award of the IND by approximately three months. 

As part of the clinical trials process, it is required that all prospective medicines, such as ONC010, 
be tested first in pre‐clinical studies to determine safety/toxicity in two animal species, efficacy in 
relevant animal models, consistency of manufacture of the product under GLP rules and analytical 
testing methods to ensure this. GLP covers the organizational process and the conditions under 
which non‐clinical laboratory studies are planned, conducted, monitored, recorded and reported. 
It is intended to promote the quality and validity of test data and improve the international 
acceptance of data generated in adherence to its principles. Analytical testing is a term used to 
describe various techniques that are used to identify the chemical makeup or characteristics of a 
particular sample. In the case of pharmaceuticals, analytical testing is used to detect and identify 
contaminants. Pharmacokinetics, the time course of drug absorption, distribution, metabolism, 
and excretion, also needs to be established to enable appropriate choices of dosing regimens. 
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This information is then bundled with the results of the pre‐IND meeting into an IND application 
that is submitted to the FDA. 

When an IND application is granted, a company may start human clinical trials that generally fall 
into 3 phases: Phase I, which involves testing safety using small numbers of uninfected 
individuals (or healthy volunteers); Phase II to establish appropriate dosing; and Phase III to test 
efficacy in the condition that the medicine is intended to treat. This process can be amended 
under rare drug legislation to enable efficacy to be established in Phase II and companies often 
design Phase I or II trials to gain preliminary evidence of efficacy. Numbers of patients and costs 
increase as these clinical trials progress and the process is monitored by the FDA which has the 
ability to require trials to be terminated if major issues of safety arise. The costs to an applicant to 
complete each of the three phases varies greatly, up to a total of approximately US$100,000,000. 
The financial costs of clinical trials fall into the ranges set out below: 

• Phase I – US$1,400,000 – US$6,600,000; 

• Phase II – US$7,000,000 – US$19,600,000; and 

• Phase III – US$11,500,000 – US$52,900,000. 

At the end of this three‐phase application the data is analyzed and forms the basis of an NDA. 
Approval of the NDA by the FDA, based on non‐equivalence with existing treatments, is required 
before any drug may be sold. 

Health Canada Regulation 

Prior to the commencement of a clinical trial in Canada, drugs must be tested on selected species 
of animals (in-vivo) or cells (in-vitro) to determine toxicity at the doses required to have an effect. 
If pre-clinical test results are promising, and further tests show acceptable safety levels and clear 
or potential efficacy, a Clinical Trial Application (“CTA”) can be submitted for authorization to allow 
for human participation in a Canadian clinical trial. Health Canada’s Therapeutic Products 
Directorate (“TPD”): 

• reviews CTAs for prescription drugs to ensure that the studies are well‐designed and that 
participants will not be exposed to undue risk; 

• reviews scientific information to assess the safety, efficacy, and quality of a prescription 
drug; and 

• assesses the potential benefits and risks of a prescription drug. 

Once a CTA is approved and granted, a clinical trial may be undertaken with informed and 
consenting human participants in a controlled environment where drug administration procedures 
and results are closely tracked, monitored and analyzed. 

Clinical trials are often done in 4 phases: 

• Phase 1 involves testing on a small group of human participants for the first time for safety 
and dosage range; 
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• Phase 2 involves testing on a larger group of human participants for effectiveness and 
best dosage; 

• Phase 3 involves testing on an even larger group of human participants to confirm efficacy, 
monitor side effects and to compare against commonly used treatments; and 

• Phase 4 testing is conducted after the drug is approved and on the market. 

The Director General’s Office of the TPD approves the sale of prescription drugs, makes 
regulatory decisions and oversees clinical trials. 

The length and cost of each phase of the Health Canada application is comparable to that of the 
United States’ FDA application process discussed above. 

If clinical trial studies prove that the drug has potential therapeutic value that outweighs the risks 
associated with its use (e.g., adverse effects, toxicity), a new drug submission (“NDS”) may be 
filed with TPD. The NDS can be submitted whether the clinical trials were done in Canada or in 
other countries (for example in the USA, such that the same trials can be used for approval in 
both countries). The NDS must include the results of pre‐clinical and clinical studies, whether 
done in Canada or elsewhere, details regarding the production of the drug, packaging and 
labelling details, and information regarding therapeutic claims and side effects. 

The drug’s efficacy and safety data are evaluated and a risk/benefit analysis is performed, before 
reaching a decision. If, at the completion of the review, the conclusion is that the benefits outweigh 
the risks and that the risks can be mitigated, the drug is issued a Notice of Compliance, as well 
as a Drug Identification Number to market the drug in Canada and indicates the drug’s official 
approval in Canada. 

Expedited Review and Approval Programs 

The FDA has various programs, including Fast Track Designation program (“Fast Track 
Designation”), accelerated approval, priority review, and breakthrough therapy designation, 
which are intended to expedite or simplify the process for the development and FDA review of 
drugs that are intended for the treatment of serious or life‐threatening diseases or conditions and 
demonstrate the potential to address unmet medical needs. The purpose of these programs is to 
provide important new drugs to patients earlier than under standard FDA review procedures. 

To be eligible for a Fast Track Designation, the FDA must determine, based on the request of a 
sponsor, that a product is intended to treat a serious or life‐threatening disease or condition and 
demonstrates the potential to address an unmet medical need. The FDA will determine that a 
product will fill an unmet medical need if it will provide a therapy where none exists or provide a 
therapy that may be potentially superior to existing therapy based on efficacy or safety factors. 
The FDA may review sections of the NDA for a Fast Track Designation product on a rolling basis 
before the complete application is submitted if the sponsor provides a schedule for the submission 
of the sections of the NDA, the FDA agrees to accept sections of the NDA and determines that 
the schedule is acceptable, and the sponsor pays any required user fees upon submission of the 
first section of the NDA. 

The FDA may give a priority review designation to drugs that offer major advances in treatment, 
or provide a treatment where no adequate therapy exists. A priority review means that the goal 
for the FDA to review an application is six months, rather than the standard review of ten months 
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under current Prescription Drug User Fee Act guidelines. Under the new Prescription Drug User 
Fee Act agreement, these six- and ten-month review periods are measured from the “filing” date 
rather than the receipt date for NDAs for new molecular entities, which typically adds 
approximately two months to the timeline for review and decision from the date of submission. 
Most products that are eligible for Fast Track Designation are also likely to be considered 
appropriate to receive a priority review. 

In addition, products studied for their safety and effectiveness in treating serious or life‐threatening 
illnesses and that provide meaningful therapeutic benefit over existing treatments may be eligible 
for accelerated approval and may be approved on the basis of adequate and well‐controlled 
clinical trials establishing that the drug product has an effect on a surrogate endpoint that is 
reasonably likely to predict clinical benefit, or on a clinical endpoint that can be measured earlier 
than irreversible morbidity or mortality, that is reasonably likely to predict an effect on irreversible 
morbidity or mortality or other clinical benefit, taking into account the severity, rarity, or prevalence 
of the condition and the availability or lack of alternative treatments. As a condition of approval, 
the FDA may require a sponsor of a drug receiving accelerated approval to perform post‐
marketing studies to verify and describe the predicted effect on irreversible morbidity or mortality 
or other clinical endpoint, and the drug may be subject to accelerated withdrawal procedures. 

Moreover, under the provisions of the United States Food and Drug Administration Safety and 
Innovation Act, a sponsor can request designation of a product candidate as a “breakthrough 
therapy”. A breakthrough therapy is defined as a drug that is intended, alone or in combination 
with one or more other drugs, to treat a serious or life‐threatening disease or condition, and 
preliminary clinical evidence indicates that the drug may demonstrate substantial improvement 
over existing therapies on one or more clinically significant endpoints, such as substantial 
treatment effects observed early in clinical development. Drugs designated as breakthrough 
therapies are also eligible for accelerated approval. The FDA must take certain actions, such as 
holding timely meetings and providing advice, intended to expedite the development and review 
of an application for approval of a breakthrough therapy. 

Even if a product qualifies for one or more of these programs, the FDA may later decide that the 
product no longer meets the conditions for qualification or decide that the time period for FDA 
review or approval will not be shortened. The Company may explore some of these opportunities 
for its product candidates as appropriate. 

Expedited Development and Review Programs 

The FDA’s Fast Track Designation is intended to expedite or facilitate the process for reviewing 
new drugs that meet certain criteria. Specifically, new drugs are eligible for Fast Track Designation 
if they are intended to treat a serious or life‐threatening condition and demonstrate the potential 
to address unmet medical needs for the condition. Fast Track Designation applies to the 
combination of the drug and the specific indication for which it is being studied. The sponsor of a 
new drug may request the FDA to designate the drug as a Fast Track product at any time during 
the clinical development of the product. Unique to a Fast Track Designation product, the FDA may 
review sections of the marketing application on a rolling basis before the complete NDA is 
submitted, if the sponsor provides a schedule for the submission of the sections of the application, 
the FDA agrees to accept sections of the application and determines that the schedule is 
acceptable, and the sponsor pays any required user fees upon submission of the first section of 
the application. The FDA review period does not begin until after the last section of the NDA has 
been submitted. Fast Track Designation may be withdrawn by the FDA if the FDA believes that 
the designation is no longer supported by data emerging in the clinical trial process. 
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Any product submitted to the FDA for marketing, including under the Fast Track Designation, may 
be eligible for other types of FDA programs intended to expedite development and review, such 
as priority review. A drug is eligible for priority review if it has the potential to provide safe and 
effective therapy where no satisfactory alternative therapy exists or offers a significant 
improvement in the treatment, diagnosis or prevention of a disease compared to marketed 
products. The FDA will attempt to direct additional resources to the evaluation of an application 
for a new drug designated for priority review in an effort to facilitate the review. 

Additionally, a drug may be eligible for designation as a breakthrough therapy if the drug is 
intended, alone or in combination with one or more other drugs, to treat a serious or life‐
threatening disease or condition and preliminary clinical evidence indicates that the drug may 
demonstrate substantial improvement over existing therapies on one or more clinical development. 
The benefits of breakthrough therapy designation include the same benefits as Fast Track 
Designation, plus intensive guidance from FDA to ensure an efficient drug development program. 
Fast Track Designation, priority review, and breakthrough designation do not change the 
standards for approval but may expedite the development or approval process. 

U.S. Patent‐term Extension 

Depending upon the timing, duration and specifics of FDA approval of our ONC010 or any future 
product candidate, some of the U.S. patents that we anticipate pursuing (pending successful pre‐
clinical study results) or intend to pursue may be eligible for limited patent term extension under 
the Hatch‐Waxman Act. The Hatch‐Waxman Act permits extension of the patent term of up to five 
years as compensation for patent term lost during FDA regulatory review process. Patent term 
extension, however, cannot extend the remaining term of a patent beyond a total of 14 years from 
the product’s approval date. The patent term extension period is generally one half the time 
between the effective date of an IND and the submission date of an NDA plus the time between 
the submission date of an NDA and the approval of that application, except that the review period 
is reduced by any time during which the applicant failed to exercise due diligence. Only one patent 
applicable to an approved drug is eligible for the extension (and only those patient claims covering 
the approved drug, a method for using it or a method for manufacturing it may be extended), and 
the application for the extension must be submitted prior to the expiration of the patent. A patent 
that covers multiple products for which approval is sought can only be extended in connection 
with one of the approvals. The USPTO, in consultation with the FDA, reviews and approves the 
application for any patent term extension. In the future, we may apply for extension of patent term 
for any of the patents we may be awarded to add patent life beyond their current expiration date, 
depending on the expected length of the clinical studies and other factors involved in the filing of 
the relevant NDA. However, there can be no assurance that the USPTO or FDA will grant us any 
requested patent term extension on any future or current patent application, either for the length 
we request or at all. 

RISK FACTORS 

Risks Related to the Company  

Continuing as a Going Concern 

The Company has a very limited history of operations, has no history of earnings, profitability or 
of a return on investment, has a history of negative cash flow from operating activities, has 
incurred accumulated net losses of approximately $10,776,635 (as of April 30, 2026) and expects 
to incur additional losses in the future. As of April 30, 2026, the Company had cash and cash 
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equivalents of approximately $775,927 and working capital of approximately $389,984. The 
Company is subject to all the risks inherent in a new business enterprise, and its ability to continue 
as a going concern is dependent on raising additional capital to fund its product candidates and 
ultimately to attain profitable operations. 

Currently, the Company’s potential sources of funding consist of the sale of additional equity 
securities, incurring indebtedness, entering into joint venture agreements or partnerships. In the 
past, the Company has raised capital through the issuance of Common Shares; however, there 
is no assurance that it will be successful in raising additional capital, or that such additional capital, 
if available, will be on terms acceptable to the Company. Accordingly, there is substantial doubt 
as to whether the Company’s existing cash resources and working capital are sufficient to enable 
it to continue its operations as a going concern. Ultimately, in the event that the Company cannot 
obtain additional financial resources, or achieve profitable operations, its operations may be 
delayed or indefinitely postponed, it may have to liquidate its business interests and investors 
may lose their investment.  

The Company’s financial statements are prepared assuming that the Company will continue as a 
going concern. As noted above, continued operations are dependent on the Company’s ability to 
obtain additional financial resources or generate profitable operations. Such additional financial 
resources may not be available or may not be available on reasonable terms. The Company’s 
financial statements do not include any adjustments that may result from the outcome of this 
uncertainty, which could be material.  

The development and commercialization of the PNKP Inhibitor Technology is dependent 
on the License Agreement. 

The PNKP Inhibitor Technology is covered by the filed and issued patents described elsewhere 
in this AIF and owned by the University. The Company has been granted an exclusive and 
worldwide license for the use and sublicense of the PNKP Inhibitor Technology as well as any 
improvements, variations, updates, modifications, and enhancements made and/or acquired 
thereon, and to manufacture, have made, distribute and sell products made from or based upon 
the PNKP Inhibitor Technology pursuant to the terms of the License Agreement. The successful 
development of the Company’s PNKP Inhibitor Technology and its future products are dependent 
upon the permanence of the License Agreement. In the event the License Agreement is 
terminated prior to the expiration of its term, the Company would need to conduct its own research 
and development to develop its products using methods outside and not premised off the PNKP 
Inhibitor Technology protected under the License Agreement. Accordingly, the ability of the 
Company to achieve its stated business objectives and milestones, at all, or within the timeframe 
and budget estimated in this AIF would be severely impacted. 

If serious adverse or intolerable side effects are identified during the development of the 
product candidates, the Company may need to abandon or limit the development and 
expected commercial value of some of its product candidates. 

The Company’s potential product candidates are still in pre-clinical or clinical development and 
as such, they have a high risk of failure. If serious adverse or intolerable side effects are identified 
during the development of the product candidates, the Company may need to abandon their 
development or limit development to certain uses or subpopulations in which the undesirable side 
effects or other characteristics are less prevalent, less severe or more acceptable from a risk 
benefit perspective. It is impossible to predict when or if any of the Company’s product candidates 
will prove effective or safe in humans or will receive regulatory approval. 
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If serious adverse or intolerable side effects are identified post‐approval, the Company may need 
to recall its products and depending on the serious adverse event or intolerable side effects, the 
Company may have to abandon the product completely and could be subject to substantial 
product liability claims. The Company may be able to limit sales to certain uses or subpopulations 
in which the undesirable side effects or other characteristics are less prevalent, less severe or 
more acceptable from a risk‐benefit perspective. 

The Company will face competition from other companies where it will conduct business 
that may have higher capitalization, more experienced management or may be more 
mature as a business. 

An increase in the companies competing in this industry could limit the ability of the Company’s 
potential of expanding its operations. Current and new competitors may have better capitalization, 
a longer operating history, more expertise and able to develop higher quality equipment or 
products, at the same or a lower cost. The Company will not be able to provide assurances that 
it will be able to compete successfully against current and future competitors. Competitive 
pressures that the Company may face could have a material adverse effect on its business, 
operating results and financial condition. 

The Company may not succeed in completing the development of its products, 
commercializing their products or generating significant revenues. 

The Company’s ability to generate revenues and achieve profitability depends on the Company’s 
ability to successfully complete the development of its products, obtain market and regulatory 
approval and generate significant revenues. The future success of the Company’s business 
cannot be determined at this time, and the Company does not anticipate generating revenues 
from product sales for the foreseeable future. In addition, the Company will face a number of 
challenges with respect to its future commercialization efforts, including, among others, that: 

• the Company may not have adequate financial or other resources to complete the 
development of its various products or medical therapies, including two stages of clinical 
development that are necessary in order to commercialize such products or medical 
therapies; 

• the Company may not be able to manufacture their products in commercial quantities, at 
an adequate quality or at an acceptable cost; 

• the Company may never receive FDA or Health Canada approval for its intended products 
or medical therapies; 

• the Company may not be able to establish adequate sales, marketing and distribution 
channels; 

• healthcare professionals and patients may not accept the Company’s product candidates; 

• technological breakthroughs in cancer treatment and prevention may reduce the demand 
for the Company’s product candidates; 

• changes in the market for cancer treatment, new alliances between existing market 
participants and the entrance of new market participants may interfere with the Company’s 
market penetration efforts; 
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• third‐party payors may not agree to reimburse patients for any or all of the purchase price 
of our products, which may adversely affect patients’ willingness to purchase the 
Company’s product candidates; 

• uncertainty as to market demand may result in inefficient pricing of the Company’s product 
candidates; 

• the Company may face third‐party claims of intellectual property infringement; 

• the Company may fail to obtain or maintain regulatory approvals for product candidates in 
the target markets or may face adverse regulatory or legal actions relating to the 
Company’s product candidates even if regulatory approval is obtained; and 

• the Company is dependent upon the results of ongoing clinical studies relating to the 
Company’s product candidates and products of our competitors. The Company may fail 
in obtaining positive results. 

If the Company is unable to meet any one or more of these challenges successfully, the 
Company’s ability to effectively commercialize its product candidates could be limited, which in 
turn could have a material adverse effect on the Company’s business, financial condition and 
results of operations. 

The Company cannot guarantee that it will meet its business objectives and obtain future 
financing. 

There is no guarantee that the Company will be able to achieve its business objectives. The 
continued development of the Company will require additional financing. The failure to raise such 
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. 

The amount and timing of funds available to the Company under the Sharing Arrangement 
are uncertain. 

The Company has entered into the Sharing Arrangement in connection with its July 2026 
financing. The amount and timing of any proceeds that may become available to the Company 
under the Sharing Arrangement are dependent on, among other things, the trading price of the 
Common Shares relative to the applicable benchmark price and the operation of the contractual 
mechanics of the Sharing Arrangement. There can be no assurance that the Company will receive 
any particular amount of proceeds under the Sharing Arrangement, or that any proceeds will be 
received when expected or in amounts sufficient to fund the Company’s planned business 
objectives, research and development activities, regulatory activities or working capital 
requirements. If the proceeds available to the Company under the Sharing Arrangement are less 
than anticipated, the Company may be required to seek additional financing, reduce or defer 
planned expenditures, delay the advancement of its product candidates or otherwise modify its 
business plans.  
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The industry of the Company is experiencing rapid growth and consolidation that may 
cause the Company to lose key relationships and intensify competition. 

The health sciences industry and businesses ancillary to and directly involved with health 
sciences businesses are undergoing rapid growth and substantial change, which has resulted in 
an increase in competitors, consolidation and formation of strategic relationships. Acquisitions or 
other consolidating transactions could harm the Company in a number of ways, including by losing 
strategic partners if they are acquired by or enter into relationships with a competitor, losing 
customers, revenue and market share, or forcing the Company to expend greater resources to 
meet new or additional competitive threats, all of which could harm the Company’s operating 
results. 

Pre-clinical studies and initial clinical trials are not necessarily predictive of future results. 

Pre‐clinical tests and Phase I/II clinical trials of therapeutics are primarily designed to test safety, 
to study Pharmacokinetics and Pharmacodynamics, establish optimal dosing regimens, and to 
understand the side effects of product candidates at various doses and schedules. Pre‐clinical 
tests and clinical trials of diagnostic technologies are designed to test effectiveness. Success in 
pre‐clinical and early clinical trials does not ensure that later large‐scale efficacy trials will be 
successful nor does it predict final results. Favorable results in early trials may not be repeated in 
later trials. 

A number of companies in the health sciences industry have suffered significant setbacks in 
advanced clinical trials, even after positive results in earlier trials. Clinical results are frequently 
susceptible to varying interpretations that may delay, limit or prevent regulatory approvals. 
Negative or inconclusive results or adverse medical events during a clinical trial could cause a 
clinical trial to be delayed, repeated or terminated. Any pre‐clinical data and the clinical results 
obtained for the Company’s technology may not predict results from studies in larger numbers of 
subjects drawn from more diverse populations or in the commercial setting, and also may not 
predict the ability of these products to achieve their intended goals, or to do so safely. 

Development of PNKP Inhibitor Technology Products Dependent upon Regulatory 
Approvals. 

Successful development of the Company’s products is dependent upon the company or its 
development partners obtaining several key regulatory approvals. 

Provided that the Company continues to develop a full pre‐clinical package and efficacy in animal 
models, in the unlikely event that key IND regulatory approval is not granted to the Company or 
its regional partners, the Company will take the following action: (1) if the failure to obtain approval 
was due to an error or omission in filing, the filing will be resubmitted after correcting that error or 
omission; alternatively the Company could switch to a new contractor to assist in filing; (2) if the 
failure to obtain approval is due to a deficiency in the IND filing package of data, the Company 
will work with its partners or CROs to obtain the missing data and refile; and (3) if the failure 
relates to specific regulations in a certain country, the Company will consider utilizing another 
country’s clinical trials mechanisms to obtain approval for the therapeutic. The Company 
emphasizes, however, that given submission of a full and complete IND package including safety 
and efficacy in animal models, such failure to obtain approval to conduct clinical trials is very rare. 
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In the event that the Company and/or its regional partners are ultimately unable to obtain the 
needed approvals, the development of the corresponding product would be unable to proceed in 
that jurisdiction. 

The Company is substantially dependent on the success of its most advanced product 
candidate, ONC010, and the anticipated clinical trials of ONC010 may not be successful. 

The Company’s future success is substantially dependent on its ability to timely obtain marketing 
approval for, and then successfully commercialize, its most advanced product candidate, 
ONC010. The Company is investing a majority of its efforts and financial resources into the 
research and development of this product candidate.  

ONC010 will require clinical development, evaluation of clinical, pre-clinical and manufacturing 
activities, marketing approval in multiple jurisdictions, substantial investment and significant 
marketing efforts before the Company can generate revenues from product sales, if any. The 
Company is not permitted to market or promote this product candidate, or any other product 
candidates it may develop, before it receives marketing approval from the FDA and/or comparable 
foreign regulatory authorities, and it may never receive such marketing approvals. 

The success of ONC010 will depend on a variety of factors. The Company does not have 
complete control over many of these factors, including certain aspects of clinical development 
and the regulatory submission process, potential threats to the Company’s intellectual property 
rights and the manufacturing, marketing, distribution and sales efforts of any future collaborator. 
Accordingly, the Company cannot guarantee that it will ever be able to generate revenue through 
the sale of this product candidate, even if approved. If the Company is not successful in 
commercializing ONC010, or is significantly delayed in doing so, the business of the Company 
will be materially harmed. 

The Company’s success will be dependent upon market acceptance. 

The Company’s future growth and profitability largely depend on their ability to achieve market 
acceptance of the PNKP Inhibitor Technology products, and on the willingness of hospitals, 
physicians, patients and/or third-party payors to use it. These parties may not use the Company’s 
products unless they are able to determine, based on experience, clinical data, medical society 
recommendations and other analyses, that the products are is safe, effective, cost-effective, and 
adds clinical value relative to currently available screening and diagnostic options and to our 
competitors’ products. If the Company fails to deliver a product that physicians want to use, the 
revenue potential, financial results and business of the Company may be significantly harmed. 
Even if the Company is able to deliver a superior product and are able to raise physician 
awareness of the product through effective marketing, physicians tend to be slow in making 
changes to their medical treatment practices and may be hesitant to select our product for a 
variety of reasons, including: 

• long-standing relationships with competing companies and distributors that sell competing 
products; 

• lack of experience with the PNKP Inhibitor Technology products and concerns that the 
Company is new to market; 

• lack or perceived lack of sufficient clinical evidence, including long-term data, supporting 
safety or clinical benefits; and 
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• time commitment and skill development that may be required to gain familiarity and 
proficiency with a new product.  

Medical product development is costly and involves continual technological change in 
order to remain competitive which may render any product the Company develops 
obsolete. 

Even if the Company is successful in obtaining regulatory clearance or approval for a product and 
are able to launch sales of the product into Canada and/or the U.S., the Company’s future success 
will depend on its ability to enhance the product, as well as develop or acquire new technologies 
to keep pace with technological developments, evolving industry standards, as well as responses 
to changes in customer needs and expectations. The market for medical products is unique due 
to factors such as: rapid technological change, medical advances, short product lifecycles, 
changing regulatory requirements and evolving industry standards.  

Any one of these factors could either reduce potential demand for a product or require substantial 
resources and expenditures for, among other things, research, design, and development, to avoid 
technological or market obsolescence. A failure to adequately develop enhancements and 
improvements or acquire new products that will address changing technologies and customer 
requirements adequately, or to introduce such products on a timely basis, may have a material 
adverse effect on the Company’s business, financial condition, and results of operations. The 
Company might have insufficient financial resources to improve a product it develops at a 
competitive rate, if at all. Technological advances by one or more competitors or future entrants 
into the field may result in a product becoming non-competitive or obsolete, which may adversely 
affect the Company’s business and results of operations. 

The Company may be forced to litigate to defend its intellectual property rights, or to 
defend against claims by third parties against the Company relating to intellectual property 
rights. 

The Company may be forced to litigate to enforce or defend its intellectual property rights, to 
protect its trade secrets or to determine the validity and scope of other parties’ proprietary rights. 
Any such litigation could be very costly and could distract its management from focusing on 
operating the Company’s business. The existence and/or outcome of any such litigation could 
harm the Company’s business. 

The Company may be unable to adequately protect its proprietary and intellectual property 
rights. 

The Company’s ability to compete may depend on the superiority, uniqueness and value of any 
intellectual property and technology that it may develop or license. To the extent the Company is 
able to do so, to protect any proprietary rights of the Company, the Company intends to rely on a 
combination of patent, trademark, copyright and trade secret laws, confidentiality agreements with 
its employees and third parties, and protective contractual provisions. Despite these efforts, any 
of the following occurrences may reduce the value of any of the Company’s intellectual property: 

• issued patents, trademarks and registered copyrights may not provide the Company with 
competitive advantages; the Company’s efforts to protect its current intellectual property 
rights may not be effective in preventing misappropriation of any its products or intellectual 
property; 
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• the Company’s efforts may not prevent the development and design by others of products 
or marketing strategies similar to or competitive with, or superior to those the Company 
develops; 

• another party may assert a blocking patent and the Company would need to either obtain 
a license or design around the patent in order to continue to offer the contested feature or 
service in its products; or 

• the expiration of patent or other intellectual property protections for any assets owned or 
licensed by the Company could result in significant competition, potentially at any time 
and without notice, resulting in a significant reduction in sales. The effect of the loss of 
these protections on the Company and its financial results will depend, among other things, 
upon the nature of the market and the position of the Company’s products in the market 
from time to time, the growth of the market, the complexities and economics of 
manufacturing a competitive product and regulatory approval requirements but the impact 
could be material and adverse. 

The Company expects to incur significant ongoing costs and obligations related to its 
investment in infrastructure, growth, regulatory compliance and operations. 

The Company expects to incur significant ongoing costs and obligations related to its investment 
in infrastructure and growth and for regulatory compliance, which could have a material adverse 
impact on the Company’s results of operations, financial condition and cash flows. In addition, 
future changes in regulations, more vigorous enforcement thereof or other unanticipated events 
could require extensive changes to the Company’s operations, increased compliance costs or 
give rise to material liabilities, which could have a material adverse effect on the business, results 
of operations and financial condition of the Company. The Company’s planned efforts to grow its 
business may be costlier than the Company expects, and the Company may not be able to 
increase its revenue enough to offset its higher operating expenses. The Company may incur 
significant losses in the future for a number of reasons, and unforeseen expenses, difficulties, 
complications and delays, and other unknown events. 

The Company will be highly dependent on the key personnel. 

The Company is substantially dependent upon the services of a few key technical personnel. The 
loss of the services of any of these personnel could have a material adverse effect on the business 
of the Company. The Company may not be able to attract and retain personnel on acceptable 
terms given the intense competition for such personnel among high technology enterprises, 
including biotechnology, and healthcare companies, universities and non‐profit research 
institutions. If the Company loses any of these persons, or is unable to attract and retain qualified 
personnel, the business, financial condition and results of operations may be materially and 
adversely affected. 

The Company may become subject to litigation, including for possible product liability 
claims, which may have a material adverse effect on the Company’s reputation, business, 
results from operations, and financial condition. 

The Company may be named as a defendant in a lawsuit or regulatory action. The Company may 
also incur uninsured losses for liabilities which arise in the ordinary course of business, or which 
are unforeseen, including, but not limited to, employment liability and business loss claims. Any 
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such losses could have a material adverse effect on the Company’s business, results of 
operations, sales, cash flow or financial condition. 

If the Company experiences delays or difficulties in the enrollment of volunteers or 
patients in the clinical trials, receipt of necessary regulatory approvals could be delayed 
or prevented. 

Clinical trials for treatment candidates require identification and enrollment of a large number of 
volunteers or eligible patients. The Company may not be able to enroll sufficient volunteers or 
eligible patients to complete clinical trials in a timely manner or at all. Patient enrollment is a 
function of many factors, including the following: design of the protocol, size of the patient 
population, eligibility criteria for the study in question, perceived risks and benefits of the drug 
under study, availability of competing therapies, efforts to facilitate timely enrollment in clinical 
trials, patient referral practices of physicians, and availability of clinical trial sites. If the Company 
has difficulty enrolling sufficient volunteers or patients to conduct its clinical trials as planned, they 
may need to delay, forego or terminate ongoing clinical trials. This may have a material adverse 
effect on the Company’s financial condition or results of operations. 

Lack of business diversification. 

Because the Company will be focused on developing its business ancillary to the life sciences 
industry, and potentially directly in the life sciences industry, the prospects for the Company’s 
success will be dependent upon the future performance and market acceptance of the Company’s 
intended products, processes, and services. Unlike certain entities that have the resources to 
develop and explore numerous product lines, operating in multiple industries or multiple areas of 
a single industry, the Company does not anticipate the ability to immediately diversify or benefit 
from the possible spreading of risks or offsetting of losses. Again, the prospects for the Company’s 
success may become dependent upon the development or market acceptance of a very limited 
number of products, processes or services. 

Lack of supporting clinical data. 

The clinical effectiveness and safety of any of the Company’s developmental products is not yet 
supported by clinical data and the medical community has not yet developed a large body of peer 
reviewed literature that supports the safety and efficacy of the Company’s potential products. If 
future studies call into question the safety or efficacy of the Company’s potential products, the 
Company’s business, financial condition, and results of operations could be adversely affected. 

The Company’s research and development initiatives, manufacturing processes and 
business depend on its ability to attract and retain highly skilled scientists and other 
specialized individuals.  

The Company may not be able to attract or retain such qualified scientists and other specialized 
individuals in the future due to the competition for qualified personnel among life science and 
technology businesses. 

The Company’s research and development initiatives, laboratory operations and manufacturing 
processes depend on our ability to attract and retain highly skilled and experienced scientists, 
clinical personnel, technicians, engineers, quality control and manufacturing personnel. 
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The Company may not be able to attract or retain qualified scientists, clinical personnel, 
technicians or engineers in the future due to the competition for qualified personnel among life 
science and technology businesses. The Company may also face competition from universities 
and public and private research institutions in recruiting and retaining highly qualified scientific 
personnel. Additionally, the Company may be unable to identify, hire and retain the experienced 
scientific, quality control and manufacturing personnel needed to transfer our manufacturing 
processes and test methods to external testing laboratories. Further, if the Company endeavours 
to conduct manufacturing processes internally, it may be unable to identify, hire or retain the 
personnel needed to conduct our manufacturing processes, which could result in delays in 
production or difficulties in maintaining compliance with applicable regulatory requirements. The 
Company may have difficulties locating, recruiting or retaining qualified personnel across 
functions that we deem critical to our success. Recruiting, training and retention difficulties can 
limit its ability to support our research and development and commercialization efforts.  

In addition, the Company relies on consultants and advisors, including scientific and clinical 
advisors, to assist it in formulating its research and development, regulatory and 
commercialization strategy. The consultants and advisors may provide services to other 
organizations and may have commitments under consulting or advisory contracts with other 
entities that may limit their availability to the Company. The loss of the services of one or more of 
the Company’s current consultants or advisors might impede the achievement of its research, 
development, regulatory and commercialization objectives. 

The Company cannot make assurance that it will be able to adequately address these additional 
risks. If the Company is unable to do so, its operations might suffer. 

The Company faces risks related to epidemics and other outbreaks of communicable 
diseases which could significantly disrupt its operations, including its clinical trials and 
pre-clinical studies, and adversely affect the Company’s business and results of 
operations. 

Public health crises could have an adverse effect on the Company’s business. Quarantines, travel 
restrictions and other public health and safety measures implemented in response to a pandemic 
could adversely impact its operations, and the ultimate impact is highly uncertain and cannot be 
predicted with confidence. Effects of a pandemic that may delay or otherwise adversely affect the 
Company’s ongoing and planned pre-clinical activities, planned clinical trials as well as its 
business generally, include: 

• delays related to disruptions at CROs and contract manufacturers, or in the supply 
chain; 

• delays in receiving approval from regulatory authorities to initiate the Company’s 
planned clinical trials; 

• delays or difficulties in clinical site initiation, including difficulties in recruiting clinical 
site investigators and clinical site; 

• staff who, as healthcare providers, may have heightened exposure; 

• delays or difficulties in enrolling and retaining patients in clinical trials; 
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• delays in clinical sites receiving the supplies and materials needed to conduct the 
Company’s planned clinical trials; 

• difficulties interpreting data from clinical trials; 

• diversion of healthcare resources away from the conduct of clinical trials, including the 
diversion of hospitals serving as clinical trial sites and hospital staff supporting the 
conduct of clinical trials; 

• interruption of key clinical trial activities, such as clinical trial site monitoring, due to 
limitations on travel imposed or recommended by governments, employers and others; 

• interruption or delays in the operations of FDA or other regulatory authorities, which 
may impact review and approval timelines; and 

• interruptions, difficulties or delays arising in our existing operations and company 
culture as a result of many of the Company’s employees working remotely. 

Any of these effects, and other effects of a pandemic could have a material adverse effect on the 
Company’s business, financial condition, results of operations and prospects. 

Further, uncertainty around these and related issues could lead to adverse effects on the 
economy of the United States, Canada, and other economies, which could impact its ability to 
raise the necessary capital needed to develop and commercialize the Company’s product 
candidates. 

An inability to obtain raw materials or product supply could have a material adverse impact 
on the Company’s business, financial condition and results of operations. 

Raw materials and supplies are generally available in quantities to meet the needs of the 
Company. The Company will be dependent on third‐party manufacturers for the products that it 
markets. An inability to obtain raw materials or product supplies could have a material adverse 
impact on the Company’s business, financial condition and results of operations. 

The Company has an unproven market for product candidates. 

The Company believes that the anticipated market for its potential products and technologies, if 
successfully developed, will continue to exist and expand. These assumptions may prove to be 
incorrect for a variety of reasons, including competition from other products and the degree of 
commercial viability of the potential product. 

The Company has never commercialized a product candidate and may lack the necessary 
expertise, personnel and resources to successfully commercialize a product candidate on 
its own or together with suitable collaborators. 

The Company has never commercialized a product candidate and currently have no sales force, 
marketing or distribution capabilities. To achieve commercial success for a product candidate, the 
Company may opt to license such product candidate to others, in which case it may rely on the 
assistance and guidance of the Company’s collaborators on that license arrangement. For a 
product candidate for which the Company retain commercialization rights and marketing approval, 
it will have to develop its own sales, marketing and supply organization or outsource these 
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activities to a third party. Factors that may affect the Company’s ability to commercialize a product 
candidate, if approved, on its own include recruiting and retaining adequate numbers of effective 
sales and marketing personnel, developing adequate educational and marketing programs to 
increase public acceptance of the Company’s approved product candidate, ensuring regulatory 
compliance of the Company, employees and third parties under applicable healthcare laws and 
other unforeseen costs associated with creating an independent sales and marketing organization. 
Developing a sales and marketing organization will be expensive and time -consuming and could 
delay the launch of a product candidate upon approval. Moreover, the Company may not be able 
to build an effective sales and marketing organization. If the Company is unable to build its own 
distribution and marketing capabilities or to find suitable partners for the commercialization of an 
approved product candidate, it may not generate revenues from them or be able to reach or 
sustain profitability. 

Conflicts of Interest 

Certain directors and officers of the Company are, and may continue to be, or may become 
involved in, the life sciences industry through their direct and indirect participation in corporations 
or other business entities which are potential competitors of the Company. In addition, some of 
the directors and officers of the Company have either other full-time employment or other 
business or time restrictions placed on them and, accordingly, the Company will not be the only 
business enterprise of these directors and officers. This involvement or participation in the life 
sciences industry or the other employment or business interests of the directors and officers of 
the Company may give rise to conflicts of interest. Directors who have a material interest in any 
person who is a party to a material contract or a proposed material contract with the Company 
are required, subject to certain exceptions, to disclose that interest and generally abstain from 
voting on any resolution to approve such a contract. In addition, directors and officers are required 
to act honestly and in good faith with a view to the best interests of the Company. Any failure of 
the directors or officers of the Company to address any conflict of interest in the appropriate 
manner, or to allocate opportunities that they become aware of to the Company, could have a 
material adverse effect on the Company’s business, financial condition, results of operations or 
prospects. 

Cybersecurity Risks 

As the Company continues to increase its dependence on information technologies to conduct its 
operations, the risks associated with cybersecurity also increase. The Company’s information 
systems, along with those of any of its counterparties, may be vulnerable to the increasing threat 
of continually evolving cybersecurity risks. Cybersecurity risks include, among others, attacks on 
information technology and infrastructure by hackers, damage or loss of information due to 
viruses, the unintended disclosure of confidential information, the loss of control over computer 
systems and breaches due to employee error. 

The successful operation of the Company’s business depends, in part, on how well the Company 
and its counterparties protect networks, equipment, information technology systems and software 
against damage from threats. The failure of information systems, or a component of information 
systems could, depending on the nature of any such failure, seriously harm the Company’s 
reputation and materially adversely affect its business and results of operations, including by 
causing business and supply chain disruptions, plant and utility outages and information 
technology system and network disruptions. There can be no assurance that the Company or its 
counterparties will not be subject to such failures, or the consequences arising therefrom. To date, 
the Company has not experienced any material impact from cybersecurity events; however, the 
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Company’s risk and exposure to these matters cannot be fully mitigated, as a result of the evolving 
nature of these threats, and it may not have the resources or technical sophistication to anticipate, 
prevent or recover from rapidly evolving types of cyber-attacks. Compromises to its information 
systems could have severe financial and other business implications. 

Acquisition Strategy 

As part of the Company’s business strategy, it may seek opportunities to acquire other companies 
in the life sciences industry. The Company cannot provide any assurance that it will be able to 
complete any acquisition that it pursues on favourable terms, or at all, or that any acquisition that 
the Company chooses to complete will be beneficial to the Company. Any acquisition that we may 
choose to complete may change the scale of our business and operations, and may expose us 
to new or greater geographic, political, operating, financial, legal and geological risks. Our 
success in our acquisition activities depends on our ability to identify suitable acquisition 
candidates, negotiate acceptable terms for any such acquisition and integrate the acquired 
business and/or assets into the Company successfully. The identification of attractive candidates 
and integration of acquired properties, assets or entities involve inherent risks, including but not 
limited to the risk that: 

• the Company has not accurately assessed the value, strengths, weaknesses, contingent 
and other liabilities and potential profitability of acquisition candidates; 

• the Company will be unable to achieve identified and anticipated operating and financial 
synergies; 

• unanticipated costs will arise from the acquisition; 

• the diversion of management’s attention from the Company’s existing business will 
adversely affect the Company’s results of operations, prospects and financial condition; 

• the acquisition will result in disruption to ongoing business and operations or the loss of 
our key employees or contractors, or the key employees or contractors of any business 
acquired; 

• unanticipated changes in business, industry or general economic conditions will adversely 
affect the assumptions underlying the acquisition; and/or 

• the value of the acquired companies or securities will decline as a result of the acquisition. 

Any one or more of these factors or risks, or other risks and factors associated with an acquisition, 
could cause us not to realize the anticipated benefits of an acquisition, and could have a material 
adverse effect on our business, financial condition, results of operations or prospects. There can 
be no assurance that we will be able to successfully manage the integration and operations of 
businesses or properties we acquire or that the anticipated benefits of our acquisitions will be 
realized. The process of managing acquisitions may involve unforeseen difficulties and may 
require a disproportionate amount of management resources, which may divert management’s 
focus and resources from other strategic opportunities and from operational matters during this 
process. 

In connection with any future acquisitions, we may incur indebtedness or issue equity securities, 
resulting in increased interest expense or dilution of the percentage ownership of existing 
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shareholders. Acquisition costs, additional indebtedness or issuances of securities in connection 
with such acquisitions may adversely affect the price of our Common Shares and negatively affect 
our results of operations. 

Adverse General Economic Conditions 

The unprecedented events in global financial markets in the past several years have had a 
profound impact on the global economy. Many industries, including the life sciences industry, 
have been and continue to be impacted by these market conditions. Some of the key impacts of 
the financial market turmoil include contraction in credit markets resulting in a widening of credit 
risk, devaluations and high volatility in global equity, commodity and foreign exchange markets 
and a lack of market confidence. A continued or worsened slowdown in the financial markets or 
volatility in other economic conditions, including, but not limited to, consumer spending, 
employment rates, business conditions, inflation, fuel and energy costs, consumer debt levels, 
lack of available credit, financial markets, interest rates and tax rates, may adversely affect our 
growth and ability to obtain financing. Specifically: 

• a global credit/liquidity crisis, volatility in commodity prices and recessionary pressures 
could impact the cost and availability of financing and the Company’s overall market 
liquidity; and 

• the devaluation and volatility of global stock markets could impact the valuation of our 
Common Shares and potentially limit our ability to complete offerings of our securities. 

These factors are beyond the control of the Company and could have a material adverse effect 
on the Company’s financial condition and results of operations. 

Inflation 

The general rate of inflation impacts the economies and business environments in which the 
Company operates. Increased inflation and any economic conditions resulting from governmental 
attempts to reduce inflation, such as the imposition of higher interest rates or wage and price 
controls, may impact the Company’s cost of operations, and could, accordingly, have a material 
adverse effect on the Company’s business, financial condition and results of operations. Higher 
interest rates as a result of inflation could negatively impact the Company’s borrowing costs, 
which could, in turn, have a material adverse effect on Company’s financial condition and ability 
to service obligations under any debt securities and other debt obligations that may be incurred. 

Internal Controls 

Effective internal controls are necessary for the Company to provide reliable financial reports and 
to help prevent fraud. Although the Company will undertake a number of procedures in order to 
help ensure the reliability of its financial reports, including those imposed on it under Canadian 
securities laws, the Company cannot be certain that such measures will ensure that the Company 
will maintain adequate control over financial processes and reporting. Failure to implement 
required new or improved controls, or difficulties encountered in their implementation, could harm 
the Company’s results of operations or cause it to fail to meet its reporting obligations. If the 
Company or its independent auditors discover a material weakness, the disclosure of that fact, 
even if quickly remedied, could reduce the market’s confidence in the Company’s financial 
statements and harm the trading price of the Common Shares. 
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Competition 

The pharmaceutical and biotechnology industry is highly competitive, and the development and 
commercialization of new drugs is influenced by rapid technological developments and 
innovation. The Company faces competition from companies developing and commercializing 
products that will be competitive with its drug candidates, including large pharmaceutical and 
smaller biotechnology companies, many of which have greater financial and commercial 
resources than the Company does. For our ONC010 product candidate, our potential competitors 
include, among others, Aclaris Therapeutics, Inc., Dermavant Sciences, Inc., Incyte Corporation, 
Leo Pharma A/S, Pfizer Inc., Sanofi S.A., Astria Therapeutics, Inc. and Sun Pharmaceutical 
Industries Ltd. Some of the competing product development programs may be based on scientific 
approaches that are similar to the Company’s approach, and others may be based on entirely 
different approaches. Potential competitors also include new entrants to the market, academic 
institutions, government agencies and other public and private research organizations that 
conduct research, seek patent protection and establish collaborative arrangements for research, 
development, manufacturing and commercialization of products similar to the Companies or that 
otherwise target indications that we are pursuing. Key factors affecting the success of any 
approved product will be its efficacy, safety profile, drug interactions, method of administration, 
pricing, reimbursement and level of promotional activity relative to those of competing drugs. The 
Company believes that its product candidates will compete favorably with respect to such factors. 
However, it may not be able to maintain its competitive position against current and potential 
competitors. 

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 or prospects. 

Corporate Governance and Public Disclosure Regulations 

The Company is subject to changing rules and regulations promulgated by governmental and 
self-regulated organizations, including the Canadian Securities Administrators, the Cboe Canada 
and any other exchange or marketplace on which the Company’s securities are listed or trade 
and the Financial Accounting Standards Board. These rules and regulations continue to evolve in 
scope and complexity, making compliance more difficult and uncertain. The Company’s efforts to 
comply with these and other new and existing rules and regulations have resulted in, and are 
likely to continue to result in, increased general and administrative expenses and a diversion of 
management time and attention from revenue-generating activities to compliance activities. In the 
event that the Company is found to be in violation of these laws, rules and regulations, the 
Company could be subject to legal or administrative investigations and/or penalties, including 
fines, cease trade orders, the delisting of the Common Shares from exchanges and sanctions 
imposed against the directors and officers of the Company, any of which may have a material and 
adverse effect on the Company’s results of operation, financial condition, prospects and 
reputation and the price of the Common Shares. 
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Uncertainty in AI Market Growth and Adoption 

AI and machine learning is a relatively new and unproven technology, and it may decline or 
experience limited growth, which would adversely affect its ability to fully realize the potential of 
its platform. Evaluating the size and scope of the market is subject to a number of risks and 
uncertainties. Future success of the Company’s AI unit (Inka Health) will depend in large part on 
the growth of this market. The utilization of AI for diagnostic and decision-making support is new, 
and physicians may not recognize the need for, or benefits of, the Company’s platform. This may 
prompt them to reject or cease use of its platform or decide to adopt alternative products and 
services to satisfy their requirements. Even if this market does grow, the Company’s ability to 
expand its business and extend its market position depends upon a number of factors, including 
the cost, performance and perceived value of its platform and the applications the Company 
develops for it. The perceived value of the Company’s platform and the applications it develops 
for it may be a function of estimated cost savings by healthcare providers using the SynoGraph™ 
platform, which may be difficult to accurately predict.  

Incorporation of AI May Present Risks 

The Company has incorporated, and plans to incorporate in the future, AI, into its products. AI is 
a new and emerging technology that is in its early stages of commercial use, particularly in 
industries involving drug development. If any of our products that incorporate AI have perceived 
or actual negative impacts on the industries in which they are to be used, the Company may 
experience brand or reputational harm, competitive harm or legal liability. The rapid evolution of 
AI may also require the application of significant resources to develop, test and maintain our 
products and services that incorporate AI in order to help ensure that it is implemented in a socially 
responsible manner, to minimize any real or perceived unintended harmful impacts.  

In addition, AI is subject to a complex and evolving regulatory landscape, including data 
protection, privacy, and potentially other laws and different jurisdictions have taken and may take 
in the future varying approaches to regulating AI. Compliance with these laws and regulations can 
be complex, costly and time consuming, and there is a risk of regulatory enforcement actions or 
litigation if the Company fails to comply with these requirements. As regulations evolve, the 
Company may have to alter its business practices or products in order to comply with regulatory 
requirements. 

Technical/Operational Risks 

• Market adoption risks related to the AI products, including the Company’s ability to 
successfully commercialize and expand its AI technologies in the science, and 
pharmaceutical sectors. 

• Cybersecurity risks, data privacy concerns, and potential breaches or data losses related 
to the Company’s AI technologies and the handling of sensitive information. 

• Competition in the AI and technology sectors, including risks of technological 
obsolescence and the emergence of new, disruptive technologies. 

• Uncertainties related to the Company’s reliance on a finite number of key products, 
intellectual property and partnerships. 

• The Company’s reliance on intellectual property, and the risks associated with protecting, 
defending, and monetizing such intellectual property. 
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• Risks associated with the early stage of the Company’s AI product offerings, including the 
development and deployment of SynoGraph™. 

Risks Related to the Common Shares 

Loss of Entire Investment 

An investment in the Common Shares is speculative and may result in the loss of an investor’s 
entire investment. Only investors who are experienced in high-risk investments and who can 
afford to lose their entire investment should consider an investment in the Company. The 
Company has no history of earnings, limited cash reserves, a limited operating history, has not 
paid dividends and is unlikely to pay dividends in the immediate or near future. The likelihood of 
success of the Company must be considered in light of the problems, expenses, difficulties, 
complications and delays frequently encountered in connection with the establishment of any 
business. 

Dilution 

In the future, in order to finance its operations or for other corporate purposes, the Company may 
issue additional Common Shares and/or debt instruments or other securities convertible into 
Common Shares. The Company cannot predict the size of future issuances of Common Shares 
or the size and terms of future issuances of debt instruments or other securities convertible into 
Common Shares. Likewise, the Company cannot predict the effect, if any, that future issuances 
and sales of the Company’s securities will have on the market and market price of the Common 
Shares. Any transaction involving the issuance of previously authorized but unissued Common 
Shares or the conversion of previously authorized and issued convertible securities into Common 
Shares would result in dilution, which may be substantial, to the Company’s securityholders. 
Additionally, sales of substantial numbers of Common Shares or securities convertible into 
Common Shares, or the perception that such a sale may occur, may adversely affect the market, 
liquidity and any prevailing market prices for the Common Shares. 

Market for Securities 

The market price for the securities of biotechnology companies has historically been highly volatile. 
As such, the market price for the Common Shares may be volatile and subject to wide fluctuations 
in response to numerous factors, many of which are beyond the Company’s control, including the 
following: 

• announcements regarding business developments relating to the Company and the 
public’s reaction; 

• announcements relating to litigation involving the Company; 

• the results and progress of our exploration activities; 

• actual or anticipated fluctuations in the Company’s quarterly or annual results; 

• recommendations by securities research analysts; 

• changes in the economic performance or market valuations of companies in the industry 
in which the Company operates; 
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• the release or expiration of lock-up or other transfer restrictions on outstanding Common 
Shares; 

• additions to or departures of the Company’s executive officers and other key personnel; 

• sales or perceived sales of additional Common Shares or issuances of securities 
convertible into Common Shares; 

• significant acquisitions or business combinations, strategic partnerships, joint ventures or 
capital commitments by or involving the Company or the Company’s competitors; 

• our operating, financial and Common Share price performance relative to the operating, 
financial and share price performance of other companies that investors deem comparable 
to the Company; 

• political events, changes in global financial markets, global economies and general market 
conditions; 

• regulatory changes in the industry in which the Company operates; and 

• news reports relating to trends, concerns, technological or competitive developments, 
regulatory changes and other related issues in the Company’s industry. 

Securities of public companies may also be subject from time to time to manipulative trading 
tactics of third parties, which are beyond their control and which can have an adverse impact on 
the market price of their securities. In addition, stock markets have experienced significant price 
volatility in recent months and years. This volatility has had a substantial effect on the share prices 
and trading volume of companies, at times for reasons unrelated to their operating performance. 

We cannot make any predictions or projections as to what the prevailing market price of our 
Common Shares will be at any time, if any, including as to what effect the sale of Common Shares 
(or securities convertible into Common Shares) or the availability of Common Shares (or 
securities convertible into Common Shares) for sale at any time will have on the prevailing market 
price of the Common Shares. The value of the Common Shares is determined by the evaluations, 
perceptions and sentiments of both individual investors and the investment community taken as 
a whole. Such evaluations, perceptions and sentiments are subject to change both in short-term 
time horizons and longer-term time horizons. Any negative change in the public’s perception of 
our prospects, or the prospects of biotechnology companies generally, could cause the price of 
our Common Shares to decrease, regardless of our results. A prolonged decline in the price of 
the Common Shares could result in a reduction in the liquidity of the Common Shares and a 
reduction in the Company’s ability to raise capital. Because a significant portion of the Company’s 
operations have been and are expected to be financed through the sale of equity securities, such 
a decline in the price of the Common Shares could be especially detrimental to the Company’s 
ability to raise the necessary funds to finance its research and development programs and 
maintain its rights to its property and other assets in good standing and may force the Company 
to reallocate funds from other planned uses. If the Company is unable to raise sufficient capital in 
the future, the Company may not have the resources to continue its normal operations which may 
result in further decreases to the price of Common Shares and cause investors to lose some or 
all of their investment in the Company. Additionally, following declines in the market price of a 
company’s securities, securities class action litigation may be instituted. Litigation of this type, if 
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instituted, could result in substantial costs and a diversion of our management’s attention and 
resources. 

Dividends 

No dividends on the Common Shares have been paid by the Company to date, and the Company 
does not expect to pay any dividends, in cash or otherwise, in the future, in favor of utilizing cash 
to support the operation and development of our business. Any future determination relating to 
the Company’s dividend policy will be made at the discretion of the Board and will depend on a 
number of factors, including the Company’s operating results, capital requirements and financial 
condition, the terms of any credit facility or other financing arrangements the Company may obtain 
or enter into, the Company’s future prospects and other factors the Board may deem relevant at 
the time such payment is considered. As a result, shareholders will have to rely on capital 
appreciation, if any, to earn a return on their investment in the Common Shares for the foreseeable 
future. There can be no assurance that we will pay dividends. 

Exchange Listing 

In the future, the Common Shares may fail to meet the continued listing requirements of the Cboe 
Canada and/or the other exchange(s) on which the Common Shares may trade. If the Cboe 
Canada  or any such other exchange delists the Common Shares from trading, the Company 
could face material adverse consequences, including, but not limited to, a limited availability of 
market quotations for the Common Shares, a determination the Common Shares are a “penny 
stock” which may require brokers trading in the Common Shares to adhere to more stringent rules 
and possibly resulting in a reduced level of trading activity in the secondary market for the 
Common Shares, a limited amount of news and analyst coverage for the Company and a 
decreased ability to issue additional securities or obtain additional financing in the future. Because 
a significant portion of the Company’s operations have been and are expected to be financed 
through the sale of equity securities, such a decline in the price of the Common Shares could be 
especially detrimental to the Company’s ability to raise the necessary funds to finance its 
exploration and development programs and maintain its rights to its properties in good standing 
and may force the Company to reallocate funds from other planned uses. If the Company is 
unable to raise sufficient capital in the future, the Company may not have the resources to 
continue its normal operations which may result in further decreases to the price of Common 
Shares and cause investors to lose some or all of their investment in the Company. 

If the Common Shares are de-listed from the Cboe Canada and/or the other exchange(s) on which 
the Common Shares may trade, shareholders may experience decreased liquidity and losses in 
the value of their Common Shares. On April 22, 2026, the Cboe Canada announced that it entered 
into a definitive agreement with TMX Group to sell its Australian and Canadian listing  businesses. 
Any sale, transfer or other change of ownership or control of Cboe Canada could result in changes 
to  the governance, strategic direction, fee structure, technology, listing standards, regulatory 
approach or  

market positioning of Cboe Canada. There is no assurance that any actions undertaken by Cboe 
Canada will result in  increased liquidity or market interest in the Common Shares. Investors may 
not be able to sell their Common Shares quickly or at the latest market price if trading in the 
Common Shares is not active. 
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DIVIDENDS AND DISTRIBUTIONS 

The Company has not, since the date of its incorporation, declared or paid any dividends on the 
Common Shares, and does not currently have a policy with respect to the payment of dividends. 
The Company currently intends to retain any future earnings to fund the development and growth 
of its business and does not currently anticipate paying dividends on the Common Shares. Any 
determination to pay dividends in the future will be at the discretion of the Board and will depend 
on many factors, including our financial condition, current and anticipated cash requirements, 
contractual restrictions and financing agreement covenants, solvency tests imposed by corporate 
law and other factors that the Board may deem relevant. See “Risk Factors – Risks Related to 
Our Common Shares – Dividends”. 

DESCRIPTION OF CAPITAL STRUCTURE 

The authorized share capital of the Company consists of an unlimited number of Common Shares 
without par value. As of the date of this AIF, the Company has 68,311,037 Common Shares 
issued and outstanding. In addition, as at the date of this AIF, the following convertible securities 
are issued and outstanding: 10,240,013 Warrants, 1,795,000 RSUs and 654,785 Options.  

Common Shares 

Holders of the Common Shares are entitled to receive notice of, and to attend and vote at, all 
meetings of the shareholders of the Company, and each Common Share confers the right to one 
vote, provided that the shareholder is a holder on the applicable record date declared by the 
Board. The holders of the Common Shares, subject to the prior rights, if any, of any other class 
of shares of the Company, are entitled to receive such dividends in any financial year as the Board 
may by resolution determine. In the event of the liquidation, dissolution or winding‐up of the 
Company, whether voluntary or involuntary, or other distribution of the Company’s assets among 
its shareholders by way of repayment of capital, the net equity of the Company shall be distributed 
among the holders of the Common Shares, without priority and on a share for share basis. There 
are no redemption or retraction rights associated with the Common Shares. 

Warrants 

As at the date of this AIF, the Company has an aggregate of 10,240,013 Warrants outstanding 
with the following terms:  
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Options and RSUs 

The Company has established the Equity Incentive Plan, under which Options and RSUs may be 
granted to the Company’s and its subsidiaries directors, officers, employees and consultants. For 
a summary of the terms of the Equity Incentive Plan, see “Executive Compensation – 
Compensation Discussion and Analysis – Equity Incentive Plan”. 

As at the date of this AIF, 654,785 Options have been granted to any of its directors, executive 
officers or consultants and are outstanding under the Equity Incentive Plan. The maximum 
number of Common Shares which may be issued pursuant to Options granted under the Equity 
Incentive Plan at any point in time is 20% of the total issued and outstanding Common Shares on 
a fully-diluted basis, where the issued and outstanding number of Common Shares on a 
fully-diluted basis is determined without giving effect to outstanding and unexercised Options. 
535,000 Options are exercisable at a price of $1.20 and expire on January 9, 2030 and 119,785 
Options are exercisable at a price of $1.86 and expire on July 15, 2030. 

As at the date of this AIF, the Company has an aggregate of 1,795,000 RSUs outstanding, all of 
which were issued within the Company’s most recent financial year as follows:  

On July 15, 2025, the Company granted 960,000 RSUs, with a fair value of $1.91 per RSU. The 
RSUs vest as follows: 

• 605,000 on November 15, 2025; 

• 88,750 on January 15, 2026; 

• 88,750 on April 15, 2026; 

• 88,750 on July 15, 2026; and 

• 88,750 on October 15, 2026. 

Date of Issuance Expiration date 
Number of 
Warrants 

Exercise 
price ($) 

March 28, 2024 November 26, 2027 165,000 $0.10 

November 26, 2024 November 26, 2027 235,600 $0.60 

February 3, 2025 February 3, 2027 204,083 $2.55 

April 30, 2025 April 30, 2028 400,000 $1.60 

August 13, 2025 August 13, 2028 243,903 $2.05 

October 27, 2025 October 27, 2028 799,999 $2.00 

March 12, 2026 March 12, 2029 1,869,999 $0.75 

July 29, 2026 July 29, 2029 6,321,428 $0.77 

TOTAL  10,240,013  
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On September 8, 2025, the Company granted 1,155,000 RSUs, with a fair value of $1.85 per 
RSU. 955,000 RSUs vested on January 8, 2026 and the remaining 200,000 are unvested.  

On October 14, 2025, the Company granted 40,000 RSUs, with a fair value of $1.44 per RSU. 
The RSUs vest as follows: 

• 10,000 on February 14, 2026; 

• 10,000 on April 14, 2026; 

• 10,000 on July 14, 2026; and 

• 10,000 on October 14, 2026. 

On October 30, 2025, the Company granted 20,000 RSUs, with a fair value of $1.60 per RSU. 
The RSUs fully vested on February 28, 2026. 

On April 17, 2026, the Company granted 1,360,000 RSUs, with a fair value of $0.96 per RSU. 
The RSUs vest as follows: 

• 1,193,331 on August 17, 2026; 

• 83,333 on December 17, 2026; and 

• 83,336 on April 17, 2027. 

MARKET FOR SECURITIES 

Trading Price and Volume 

The following table sets forth trading information for the Common Shares on Cboe Canada on a 
monthly basis for the last 12 months. 

 Price Range  Cboe Canada 
Month  High ($)  Low ($) Monthly Trading Volume  

May 16 - 30, 2025 $1.65 $1.41 592,937 
June 2025 $2.38 $1.35 3,402,078 
July 2025 $2.30 $1.65 1,249,244 

August 2025 $2.05 $1.78  814,486  
September 2025 $1.98 $1.51  1,034,006  

October 2025 $1.75 $1.15  626,737  
November 2025 $1.83 $1.60  714,215  
December 2025 $1.75 $1.25  510,945  
January 2026 $1.45 $1.00  718,281  
February 2026 $1.10 $0.63  408,282  

March 2026 $0.74 $0.50  466,024  
April 2026 $1.51 $0.55  1,338,212  
May 2026 $1.35 $0.90  430,185  
June 2026 $1.00 $0.63  607,386  

July 1 - 28, 2026 $0.85 $0.60 521,589 

The closing price of our Common Shares on Cboe Canada on July 28, 2026, the last trading day 
before the date hereof, was $0.70. 
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PRIOR SALES 

The Company issued the following securities which are not listed or quoted on a marketplace 
during the Company’s most recently completed financial year: 

Date of Issuance Type of Security Number of 
Securities 

Price per 
Security 

Expiry Date 

July 15, 2025 RSUs 960,000 $1.91 November 15, 2026 
July 15, 2025 Options 119,785 $1.86 January 15, 2030 
August 13, 2025 Warrants 243,903 $2.05 August 13, 2028  
September 8, 2025 RSUs 1,155,000 $1.85 January 8, 2026 
October 14, 2025 RSUs 40,000 $1.44 October 14, 2026 
October 27, 2025 Warrants 714,285 $2.00 October 27, 2028 
October 27, 2025 Finder’s Warrants 85,714 $2.00 October 27, 2028 
October 30, 2025 RSUs 20,000 $1.60 February 28, 2026  
March 12, 2026 Warrants 1,870,000 $0.75 March 12, 2029 
April 14, 2026 RSUs 1,360,000 $0.96 April 17, 2027 
July 29, 2026 Warrants 6,321,428 $0.77 July 29, 2029 
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ESCROWED SECURITIES AND SECURITIES 
SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER 

As of the date of this AIF, the following securities of the Company are held in escrow or are subject 
to a contractual restriction on transfer (collectively, the “Escrowed Securities”).  

Name of Securityholder 
Designation of 

Class 

Number of Securities 
Held in Escrow or that are 
Subject to a Contractual 
Restriction on Transfer 

Percentage of 
Class 

Carnarvon Strategies – 
Health Industry Solutions 
Inc.(1)  

RSU 112,500 6.27% 

Richard Heinzl RSU 22,500 1.25% 

Nico Mah RSU 45,000 2.51% 

Maxmilian Justus Common Shares 
Warrants 

1,125 
1,125 

0.00% 
0.01% 

Kitsilano Solutions Inc.(2)  Common Shares 
Warrants 

1,125 
1,125 

0.00% 
0.01% 

Justus Consulting Inc.(2)  Common Shares 
Warrants 

1,125 
1,125 

0.00% 
0.01% 

Graydon Bensler Common Shares 
Warrants 

1,125 
1,125 

0.00% 
0.01% 

GB Capital Inc.(3)  Common Shares 
Warrants 

1,125 
1,125 

0.00% 
0.01% 

Fadia Saad(4)  Common Shares  502,500 0.74% 

Derrold Norgaard(4)  Common Shares 210,000 0.31% 

Former Shareholders of 
Inka Health(5) 

Common Shares  1,065,088 1.56% 

Notes: 

(1) A company controlled by Thomas O’Shaughnessy. 
(2) A company controlled by Maxmilian Justus. 
(3) A company controlled by Graydon Bensler. 
(4) In connection with the Onco-Innovation Acquisition, the Company entered into voluntary pooling agreements (the 

“Pooling Agreements”) with Fadia Saad, a former consultant of the Company and Derrold Norgaard to provide 
for the lock-up of 4,750,000 Common Shares (the “Pooled Shares”) on the following basis: the Pooled Shares 
would be released in 20 equal tranches over a 20-month period, of which the initial release of the Pooled Shares 
occurred four months after the date on which the Company’s shares were listed on the CSE, and each subsequent 
release is to occur on the first day of each successive month thereafter. 

(5) Former shareholders of Inka Health, pursuant to the terms of the Inka Health Share Purchase Agreement, all 
consideration shares issued pursuant to the acquisition of Inka Health are subject to the following lock-up 
restrictions: 10% will become tradeable four months following the closing date of the acquisition, 15% of the 
remaining shares will become tradeable six months after such date, and an additional 15% of the remaining shares 
will become tradeable every six months thereafter.  

Except as set forth in the notes to the table above, the Escrowed Securities are subject to escrow 
pursuant to the escrow agreement dated November 15, 2024 (the “Escrow Agreement”),entered 
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into between the Company, Endeavor Trust Corporation and certain holders of Escrowed 
Securities. The Escrowed Securities are subject to the release schedule for emerging issuers 
specified in National Policy 46-201 – Escrow for Initial Public Offerings, whereby 10% of the 
Escrowed Securities will be released upon Listing, and an additional 15% will be released every 
6 months thereafter until all Escrowed Securities have been released (36 months following the 
date of Listing). 

DIRECTORS AND OFFICERS 

Name, Occupation and Security Holding 

The following table sets forth the name of all directors and executive officers of the Company, 
their municipalities of residence, their current positions with the Company, their principal 
occupations during the past five years, the date they first become a director or officer of the 
Company and the number and percentage of Common Shares beneficially owned, directly or 
indirectly, or over which control or direction is exercised as at the date of this AIF. 

All directors of the Company have been elected or appointed to serve until the next annual 
meeting of shareholders of the Company, or until such director’s earlier death, resignation or 
removal. As at the date of this AIF, the Company’s directors and executive officers beneficially 
owned, or controlled or directed, directly or indirectly, an aggregate of 2,085,500 Common Shares, 
representing 3.05% of the issued and outstanding Common Shares.  

Name and 
Municipality of 
Residence and 

Position with the 
Company 

Director / 
Officer Since 

Principal Occupation During Past 5 
Years 

Number and 
Percentage of 

Common 
Shares 

Beneficially 
Owned, or 

Controlled or 
Directed, 

Directly or 
Indirectly(1) 

Thomas 
O’Shaughnessy 
CEO 
Vancouver, British 
Columbia, Canada 

July 12, 2024 Carnarvon Strategies – Health Industry 
Solutions Inc., Founder and Managing 
Principal (January 2024 – Present). 

Healthtech Consultants Inc., President 
(December 2022 – December 2023). 

Deloitte LLP,  Partner (June 2017 – 
December 2022). 

753,500 / 
1.11%(2) 

Dave Antony 
Vice President of 
Corporate Finance, 
CFO and Corporate 
Secretary 
Calgary, Alberta, 
Canada 

June 5, 2026  RHM Management Inc., CEO (August 
2009 – Present) 

50,000 / 0.07%(3)  
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Name and 
Municipality of 
Residence and 

Position with the 
Company 

Director / 
Officer Since 

Principal Occupation During Past 5 
Years 

Number and 
Percentage of 

Common 
Shares 

Beneficially 
Owned, or 

Controlled or 
Directed, 

Directly or 
Indirectly(1) 

Jared Rushton 
Director 
Vancouver, British 
Columbia, Canada 

October 30, 
2025 

Mycosphere Labs, Chief Executive 
Officer (March 2022 – Present)  

Exploits Discovery, Corporate 
Development (January 2021 to March 
2022) 

King Bay, Corporate Development 
(June 2017 – December 2019) 

20,000 / 0.03%(4) 

Christopher Gulka 
Director  
Alberta, Canada 

October 14, 
2025 

Onco-Innovations Ltd., Director 
(October 2025 – Present). 

SuperBuzz Inc., Chief Financial Officer 
(May 2025 – Present). 

Supreme Critical Metals Inc., Chief 
Financial Officer and Director (February 
2025 – Present). 

Bettermoo(d) Food Corporation, Chief 
Financial Officer (January 2025 – 
Present). 

Grounded People Apparel Inc., Chief 
Financial Officer (October 2024 – 
Present). 

Exiteam Acquisition Corp., Chief 
Financial Officer (August 2023 – July 
2025). 

Gunpoint Exploration Ltd., Chief 
Financial Officer (April 2023 – Present). 

Vertican Growth Inc., Chief Financial 
Officer (November 2022 – August 
2024). 

A2ZCryptoCap Inc., Chief Executive 
Officer, Chief Financial Officer and 
Director (October 2021 – Present). 

60,000 / 0.09%(5) 
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Notes: 

(1) Calculated on a non-diluted basis of 68,311,037 Common Shares. 

Name and 
Municipality of 
Residence and 

Position with the 
Company 

Director / 
Officer Since 

Principal Occupation During Past 5 
Years 

Number and 
Percentage of 

Common 
Shares 

Beneficially 
Owned, or 

Controlled or 
Directed, 

Directly or 
Indirectly(1) 

Long Range Exploration Corporation, 
Chief Financial Officer, Director and Co-
Founder (July 2021 – June 2024). 

Inner Spirit Holdings Ltd., Chief 
Financial Officer and Director (August 
2017 – July 2021). 

Parent Capital Corp., Chief Financial 
Officer and Director (December 2014 – 
September 2021).  

Working Capital Corporation, President 
(September 1999 – Present). 

Islam Mohamed 
Chief Medical Officer 
Kelowna, British 
Columbia, Canada 

April 17, 2026 BC Cancer—Kelowna (Provincial 
Health Services Authority), Staff 
Radiation Oncologist (October 2000 – 
Present) 

390,000 / 
0.57%(6) 

Stephen Novak 
Chief of Research and 
Development 
Palm Beach Gardens 
Florida, USA 

April 17, 2026 Kavon ClinReg, LLC, Owner (May 2018 
– Present) 

112,000 / 
0.16%(7) 

Maximilian Justus 
Director 
Vancouver, British 
Columbia, Canada 

March 27, 
2024 

Grounded People Apparel Inc., CEO 
and Director (January 2021 – Present). 

167,500 / 
0.25%(8) 

Richard Heinzl 
Director 
Ontario, Canada 

July 12, 2024 ASEP Medical Holdings Inc. (“ASEP”), 
Director (September 2022 – Present). 

My Next Health Inc., CEO (June 2021 – 
Present). 

Worldcare International Inc., Global 
Medical Director (January 2015 – 
June 2021). 

270,000 / 
0.40%(9) 
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(2) Mr. O’Shaughnessy holds 262,500 RSUs. 
(3) Mr. Antony holds 50,000 RSUs. 
(4) Mr. Rushton holds 20,000 RSUs. 
(5) Mr. Gulka holds 30,000 RSUs. 
(6) Mr. Mohamed holds 100,000 RSUs. 
(7) Mr. Novak holds 25,000 Options exercisable at a price of $1.86 expiring July 15, 2030, and 50,000 RSUs.  
(8) Mr. Justus holds 100,000 Options exercisable at a price of $1.20 expiring January 9, 2030, and 50,000 RSUs. 
(9) Mr. Heinzl holds 72,500 RSUs. 
 
 
Director and Management Biographies 

The following are brief biographies of the executive officers and directors of the Company: 

Thomas O’Shaughnessy (Age: 49) – CEO  

Mr. O’Shaughnessy is the Founder and Managing Principal of Carnarvon Strategies - Health 
Industry Solutions Inc. He is a health care executive and consulting partner, working with some 
of the largest health organizations and systems in Canada on assignments spanning the 
continuum of business and technology strategy development and execution, strategic 
management, digital health implementation, and senior stakeholder engagement. An advisor for 
high-stakes transformation initiatives, delivery of government health care commitments, and 
mission critical implementation programs, Mr. O’Shaughnessy leads organizations and teams on 
a national scale. Following over a decade in the Ontario health sector, where he was part of the 
Province’s Health Results Team, Thomas joined KPMG’s national health practice and lead health 
advisory services in British Columbia. He was a Partner at Deloitte Canada, where he served 
high-profile health and life sciences clients, and held various senior roles in the partnership, 
including National Leader for Clients and Growth for the firm’s health industry practice. He was 
also President of Healthtech – a Nordic Global Company, where he was responsible for new 
business strategy resulting in growth of the business and the introduction of Nordic’s digital health 
service assets in Canada. He is a member of the Board of Trustees for Adler University and 
serves on the Board of Directors for Arts Umbrella Foundation. He is also a member of the 
Advisory Board for ASEP In his board leadership activities, Thomas has been a member of the 
Board of Directors for Casey House Toronto, the 519 Church Street Community Centre, and is a 
Former Vice-Chair of the Executive Committee of Convocation of the University of Trinity College, 
Toronto. Mr. O’Shaughnessy has a Bachelor of Arts (Honours) degree from University of Toronto 
and a Master of Science degree from the University of Oxford, United Kingdom. 
Mr. O’Shaughnessy is the CEO of the Company and will devote approximately 50% of his time to 
the affairs of the Company. 

Dave Antony (Age: 63) – CFO and Corporate Secretary 

Mr. Antony brings more than 35 years of experience assisting companies with financial planning, 
financial reporting, corporate governance, and public company advisory matters. Throughout his 
career, Mr. Antony has worked with Canadian and international companies and organizations 
across a broad range of sectors, including health and wellness, technology, natural resources, 
regulated gaming, and loyalty and media marketing. He has served as a director or officer of 
numerous public and private companies, providing financial and governance oversight during 
various stages of corporate development. Mr. Antony’s experience also includes capital markets 
and exchange-related advisory work. He has served as Chairman of the TSX Venture Exchange 
(“TSXV”) Advisory Committee for Alberta and as a member of the TSXV National Advisory 
Committee. His background in public company governance, financial reporting, and corporate 
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finance is expected to support the Company as it continues to advance its oncology-focused 
development strategy and engage with capital markets stakeholders. 

Jared Rushton (Age: 41) – Director 

Mr. Rushton brings over a decade of experience in the public markets, with a strong background 
in corporate development, strategic advisory, and capital markets planning. Throughout his career, 
he has worked closely with emerging and growth-stage companies to support financing initiatives, 
investor engagement, market positioning, and operational execution. His diverse industry 
experience spans the mining, cannabis, and biotech and health sciences sectors, where he has 
played a key role in evaluating strategic opportunities, structuring partnerships, and guiding long-
term growth strategies. Mr. Rushton has also advised on go-public transactions, corporate 
restructuring, and business development programs designed to enhance corporate value and 
strengthen shareholder alignment. 

Christopher Gulka (Age: 58) – Director 

Mr. Gulka brings over 30 years of experience in capital and public markets. He founded Working 
Capital Corporation, a corporate finance firm specializing in valuations, due diligence, and 
management consulting. He previously served as CFO and Director of Inner Spirit Holdings Ltd. 
and has held senior financial and board roles with several public companies across the mining, 
energy, cannabis, and industrial sectors. He holds a Bachelor of Commerce (with Distinction) 
from the University and is both a Chartered Financial Analyst (CFA) and Chartered Professional 
Accountant (CPA). 

Islam Mohamed (Age:56) – Chief Medical Officer 

Dr. Islam Mohamed is an experienced radiation oncologist, clinical researcher, and biotechnology 
advisor who has spent over two decades operating at the intersection of oncology and innovation. 
After earning an Honours BSc in Genetics, he pursued a career in medicine, completing his 
specialty training in Radiation Oncology in 2000. At BC Cancer, he has built a distinguished 
clinical career focused on lung, breast, skin cancers, and sarcoma, and is recognized for his 
expertise in stereotactic radiation delivery. Dr. Mohamed has led numerous clinical trials at both 
local and provincial levels, contributing to advances in the treatment of breast, lung, and 
oligometastatic cancers. He has also served on research ethics boards and national clinical trial 
committees, shaping standards of care and clinical research strategy in Canada. Complementing 
his clinical leadership, Dr. Mohamed brings deep insight into the health technology ecosystem. 
He advises and invests in emerging Canadian biotech ventures, including Linax Technologies, 
IllumiSonics, and ASEP, with a focus on companies developing transformative diagnostics, 
therapeutics, and platform technologies. His combined experience as a clinician, researcher, and 
entrepreneur positions him as a strategic asset in evaluating innovation, guiding translational 
research, and driving value creation. 

Stephen Novak (Age: 70) – Chief of Research and Development 

Mr. Novak brings over 25 years of executive leadership experience across biotechnology, clinical 
development, regulatory strategy, and large-scale operational environments. Mr. Novak leads the 
Company’s end-to-end development operations, including Chemistry, Manufacturing, and 
Controls (CMC), preclinical development, manufacturing scale-up, and global program execution. 
He has a demonstrated track record of advancing complex therapeutic programs from preclinical 
through Phase I–III development, with deep expertise in GMP and GLP oversight, regulatory 
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readiness, and global CRO and contract development and manufacturing organization 
partnerships. 

Richard Heinzl (Age: 63) – Director 

Dr. Heinzl is a physician, humanitarian, entrepreneur and author whose current focus is genomics, 
AI and healthcare worldwide. Based in the Greater Toronto Area, he is currently CEO of My Next 
Health Inc., a next generation functional genomics AI company. Earlier in his career Heinzl was 
the founder of the Canadian chapter of Médecins Sans Frontières/Doctors Without Borders (MSF 
Canada), which won the Nobel Peace Prize in 1999. Recently, he was Global Medical Director 
for WorldCare Inc., a Boston-based, Harvard-associated virtual medicine company. He is a 
graduate of McMaster University’s Michael G. DeGroote School of Medicine and completed 
postgraduate degrees related to global health at Harvard University and the University of Oxford. 
He is an Emeritus Fellow of the American College of Preventive Medicine. His work and travels 
have taken him to over 90 countries and he speaks widely in North America and abroad. In 2000 
he received an Honorary Doctorate (LLD) from his alma mater McMaster University and was 
named one of the “Hundred People Who Make a Difference” in Canada by Penguin Books. In 
2016 he received the Harvard T.H. Chan School of Public Health Alumni Award of Merit, the 
School’s highest award. His memoir, “Cambodia Calling” is published by Harper Collins. 
Mr. Heinzl is an independent director of the Company and will devote approximately 10% of his 
time to the affairs of the Company. 

Maximilian Justus (Age: 36) – Director 

Mr. Justus is a public company executive with experience in the fashion and apparel industry. 
Mr. Justus has served as the CEO and Director of Grounded People Apparel since January 2021, 
where he has been focused on driving strategic initiatives, overseeing operations, and expanding 
market share. Since July 12, 2024, Mr. Justus has been the sole director of the Company’s 
wholly-owned subsidiary, Onco-Innovation. Mr. Justus has a proven track record of building 
high-performance teams and developing successful business strategies. He is known for his 
hands-on approach to leadership, ability to navigate complex challenges, and commitment to 
delivering results. Mr. Justus is an independent director of the Company and will devote 
approximately 10% of his time to the affairs of the Company. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

To the Company’s knowledge and other than as disclosed herein, no director or executive officer 
or promoter of the Company is, as at the date of this AIF, or was within 10 years before the date 
hereof, a director, chief executive officer, or chief financial officer of any person or corporation, 
including the Company, that: 

(a) was subject to (i) a cease trade order; (ii) an order similar to a cease trade order; 
or (iii) an order that denied the relevant company access to any exemption under 
securities legislation, that was in effect for a period of more than 30 consecutive 
days (an “order”) that was issued while the director or executive officer or promoter 
was acting in the capacity of a director, the chief executive officer, or the chief 
financial officer thereof; or 

(b) was subject to an order that was issued after the director or executive officer or 
promoter ceased to be a director, the chief executive officer, or the chief financial 
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officer thereof and which resulted from an event that occurred while that person 
was acting in such capacity. 

To the Company’s knowledge and other than as disclosed herein, no director or executive officer 
or promoter of the Company or a shareholder holding a sufficient number of securities of the 
Company to affect materially the control of the Company: 

(a) is, as at the date of this AIF, or has been within the 10 years before the date hereof, 
a director or executive officer of any person or company, including the Company, 
that, while that person was acting in that capacity, or within a year of that person 
ceasing to act in that capacity, became bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency or was subject to or instituted any 
proceedings, arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold its assets; or 

(b) has, within the 10 years before the date of this AIF, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or become 
subject to or instituted any proceedings, arrangement or compromise with 
creditors, or had a receiver, receiver manager, or trustee appointed to hold the 
assets of the director, executive officer, or shareholder. 

Mr. Justus is the CEO and a director of Grounded People Apparel Inc. (“Grounded”), a company 
publicly traded on the CSE. A cease trade order was issued to Grounded and its insiders on July 
7, 2025 for failure to file its annual audited financial statements and management’s discussion 
and analysis for the year ended February 28, 2025 within the prescribed time. The cease trade 
order remains in place as of the date hereof. A management cease trade order was issued to 
Grounded and its insiders on June 29, 2023 for failure to file its annual audited financial 
statements and management’s discussion and analysis for the year ended February 28, 2023 in 
the required time. Grounded’s annual audited financial statements and management’s discussion 
and analysis were subsequently filed and the BCSC issued a revocation order on August 8, 2023. 

Mr. Heinzl is a director of ASEP, a company publicly traded on the CSE. A cease trade order was 
issued to ASEP and its insiders on May 6, 2025 for failure to file its annual audited financial 
statements and management’s discussion and analysis for the year ended December 31, 2024, 
within the prescribed time. The cease trade order was revoked on July 15, 2026.  

Mr. Gulka serves as a director and CFO of Maverick Gold and Silver Corporation (“Maverick”) 
(formerly, Supreme Critical Metals Inc.), a company listed on the CSE. On July 2, 2025, Maverick 
received a management cease trade order issued by the BCSC for failure to file its audited annual 
financial statements, management’s discussion and analysis and related CEO and CFO 
certifications for the financial year ended February 28, 2025. On September 8, 2025, Maverick 
announced it had made the requisite filings and the BCSC had revoked the management cease 
trade order.   

Penalties or Sanctions 

To the Company’s knowledge and other than as disclosed herein, no director or executive officer 
or promoter of the Company or a shareholder holding a sufficient number of securities of the 
Company to affect materially the control of the Company, has been subject to: 
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(a) any penalties or sanctions imposed by a court relating to securities legislation or 
by a securities regulatory authority or has entered into a settlement agreement with 
a securities regulatory authority; or 

(b) any other penalties or sanctions imposed by a court or regulatory body that would 
likely be considered important to a reasonable investor in making an investment 
decision. 

Personal Bankruptcies 

To the Company’s knowledge, and other than as disclosed herein, no director or officer of the 
Company, nor any shareholder holding sufficient securities of the Company to affect materially 
the control of the Company, nor any personal holding company of any such person has, within 
the 10 years before the date of this AIF, become bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency, or been subject to or instituted any proceedings, 
arrangements or compromise with creditors, or had a receiver, receiver manager or trustee 
appointed to hold the assets of that person. 

Conflicts of Interest 

The directors of the Company are required by law to act honestly and in good faith with a view to 
the best interests of the Company and to disclose any interests, which they may have in any 
project or opportunity of the Company. If a conflict of interest arises at a meeting of the Board, 
any director in a conflict will disclose his interest and abstain from voting on such matter. There 
are no known existing or potential conflicts of interest among the Company, its promoters, 
directors and officers or other members of management of the Company or of any proposed 
promoter, director, officer or other member of management as a result of their outside business 
interests except that certain of the directors and officers serve as directors and officers of other 
companies, and therefore it is possible that a conflict may arise between their duties to the 
Company and their duties as a director or officer of such other companies. 

AUDIT COMMITTEE 

Audit Committee Charter 

The Charter of the Company’s Audit Committee is attached to this AIF as SCHEDULE “A” hereto. 

Composition of Audit Committee 

The following are the members of the Audit Committee: 

Name Independence(1) Financial Literacy(1) 

Maximilian Justus(2) Independent Financially Literate 

Jared Rushton Independent Financially Literate 

Richard Heinzl Independent Financially Literate 

Notes: 

(1) As defined under section 1.4 of National Instrument 52-110 – Audit Committees (“NI 52-110”). 
(2) Chair of Audit Committee. 
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Relevant Education and Experience 

See “Directors and Executive Officers” above for the education and experience of each member 
of the Audit Committee relevant to the performance of their duties as a member of the Audit 
Committee. 

Jared Rushton, Director 

Mr. Rushton brings over a decade of experience in the public markets, with a strong background 
in corporate development, strategic advisory, and capital markets planning. Throughout his career, 
he has worked closely with emerging and growth-stage companies to support financing initiatives, 
investor engagement, market positioning, and operational execution. His diverse industry 
experience spans the mining, cannabis, and biotech and health sciences sectors, where he has 
played a key role in evaluating strategic opportunities, structuring partnerships, and guiding long-
term growth strategies. Mr. Rushton has also advised on go-public transactions, corporate 
restructuring, and business development programs designed to enhance corporate value and 
strengthen shareholder alignment.  

Richard Heinzl, Director 

Mr. Heinzl is a physician, humanitarian, entrepreneur and author whose current focus is genomics, 
AI and healthcare worldwide. Based in the Greater Toronto Area, he is currently CEO of My Next 
Health Inc., a next generation functional genomics AI company. He is the founder of the Canadian 
chapter of Doctors without Borders. He was the Global Medical Director for WorldCare Inc., a 
Boston-based, Harvard-affiliated virtual medicine company. He is a graduate of McMaster 
University’s Michael G. DeGroote School of Medicine and completed postgraduate degrees 
related to global health at Harvard University and the University of Oxford. 

Maximilian Justus, Director 

Mr. Justus is a public company executive with experience in the fashion and apparel industry. Mr. 
Justus has served as the CEO and Director of Grounded People Apparel since 2021, where he 
has been focused on driving strategic initiatives, overseeing operations, and expanding market 
share. Since July 12, 2024, Mr. Justus has been the sole director of the Company’s wholly-owned 
subsidiary, Onco-Innovation. 

Audit Committee Oversight 

At no time has a recommendation of the Audit Committee to nominate or compensate an external 
auditor not been adopted by the Board. 

Reliance on Certain Exemptions 

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

(A) the exemption in section 2.4 of NI 52-110 (De Minimis Non-audit Services); 

(B) the exemption in subsection 6.1.1(4) of NI 52-110 (Circumstance Affecting the 
Business or Operations of the Venture Issuer); 



 

 - 73 - 

(C) the exemption in subsection 6.1.1(5) of NI 52-110 (Events Outside Control of 
Member); 

(D) the exemption in subsection 6.1.1(6) of NI 52-110 (Death, Incapacity or 
Resignation); or 

(E) an exemption from NI 52-110, in whole or in part, granted under Part 8 of 
NI 52-110 (Exemptions). 

Pre-Approval Policies and Procedures 

Formal policies and procedures for the engagement of non-audit services have yet to be 
formulated and adopted. Subject to the requirements of NI 52-110, the engagement of non-audit 
services is considered by the Board, and where applicable by the Audit Committee, on a case-
by-case basis. 

External Auditor Service Fees 

The following table sets out the audit fees billed to the Company since incorporation for audit fees 
are as follows:  

Period Audit Fees Audit Related 
Fees Tax Fees All Other Fees 

Year ended April 2026 $70,000 Nil Nil Nil 

Year ended April 2025 $33,151 Nil Nil Nil 

Exemption 

The Company is relying on the exemption in section 6.1 of NI 52-110 from the requirements of 
Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations). 

CORPORATE GOVERNANCE DISCLOSURE 

National Instrument 58-101 – Disclosure of Corporate Governance Practices (“58-101”) requires 
us to disclose certain information regarding our corporate governance practices. The required 
information has been disclosed in our final prospectus dated November 25, 2024 (the 
“Prospectus”), under the heading “Corporate Governance Disclosure”. Our Prospectus is 
available under our profile on SEDAR+ at www.sedarplus.ca. 

AUDITOR 

The auditors of the Company are MNP LLP, located at Suite 2400, 609 Granville Street, 
Vancouver BC V7Y 1E7. They have advised the Company that they are independent of the 
Company within the meaning of the Rules of Professional Conduct of the Institute of Chartered 
Professional Accountants of British Columbia. 
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PROMOTERS 

Thomas O’Shaughnessy may be considered a promoter of the Company within the meaning of 
applicable securities legislation. Information about Mr. O’Shaughnessy is disclosed elsewhere in 
this AIF in connection with his role as an officer of the Company. 

Thomas O’Shaughnessy holds directly and/or indirectly 753,500 common shares approximately 
1.11% of the issued and outstanding common shares. Mr. O’Shaughnessy also holds directly 
and/or indirectly 262,500 RSUs, approximately 14.62% of the issued and outstanding RSUs or 
1.50% of the issued and outstanding convertible securities after gaining effect to the exercise of 
the RSUs beneficially owned by him on a partially diluted basis. Thomas O’Shaughnessy and 
currently receives an annual salary of $204,000.  

Other than as disclosed elsewhere in this Prospectus, no person who was a promoter of the 
Company within the last two years: 

• received anything of value directly or indirectly from the Company; 

• sold or otherwise transferred any asset to the Company within the last two years; 

• has been a director, chief executive officer or chief financial officer of any company 
that during the past 10 years was the subject of a cease trade order or similar order 
or an order that denied the company access to any exemptions under securities 
legislation for a period of more than 30 consecutive days or became bankrupt, 
made a proposal under any legislation relating to bankruptcy or insolvency or been 
subject to or instituted any proceedings, arrangement or compromise with creditors 
or had a receiver or receiver manager or trustee appointed to hold its assets; 

• has been subject to any penalties or sanctions imposed by a court relating to 
Canadian securities legislation or by a Canadian securities regulatory authority or 
has entered into a settlement agreement with a Canadian securities regulatory 
authority; 

• has been subject to any other penalties or sanctions imposed by a court or 
regulatory body that would be likely to be considered important to a reasonable 
investor making an investment decision; or 

• has within the past 10 years become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency or been subject to or instituted any 
proceedings, arrangement or compromise with creditors or had a receiver or 
receiver manager or trustee appointed to hold its assets. 

See “Directors and Executive Officers” and “Executive Compensation” for further disclosure. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

There are no pending legal proceedings to which the Company is or was a party to, or that any of 
its property is or was the subject of, since the beginning of the most recently completed financial 
year for which the financial statements are included in this AIF.  
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INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as disclosed above, no person who is: (1) a director or executive officer of the 
Company; (2) a person or company that beneficially owns, or controls or directs, directly or 
indirectly, more than 10 percent of any class or series of the Company’s outstanding voting 
securities; or (3) an associate or affiliate of any of the persons or companies referred to in 
paragraphs (1) or (2), has any material interest, direct or indirect, in any material transaction since 
incorporation or in any proposed transaction that has materially affected or will materially affect 
the Company. 

TRANSFER AGENT AND REGISTRAR 

The Company has appointed Endeavor Trust Corporation, located at 702 – 777 Hornby Street, 
Vancouver British Columbia, Canada as the registrar and transfer agent of the Company. 

MATERIAL CONTRACTS 

The Company has entered into the following material contracts, other than contracts entered into 
in the ordinary course of business:  

• the License Agreement dated July 5, 2024; 

• the Sublicense Agreement dated July 5, 2024; 

• the West Consulting Agreement dated March 26, 2024; 

• the Weinfeld Advisory Agreement dated July 13, 2024; 

• the Escrow Agreement dated November 15, 2024; and 

• the Pooling Agreements dated July 12, 2024;  

• the Inka Health Share Purchase Agreement dated February 3, 2025; 

• the Independent Marketing Service Contract between the Company and MCS dated May 
5, 2026; 

• the Online Marketing Agreement between the Company and i2i Marketing Group, LLC 
dated January 13, 2026; and 

• the Sharing Arrangement. 

Copies of all material contracts and reports referred to in this AIF are filed on the Company’s 
SEDAR+ profile and may also be inspected at the Registered and Records office of the Company 
located at 1200 Waterfront Centre, 200 Burrard Street, Vancouver, British Columbia, Canada, 
V6C 3L5 during normal business hours. No material agreements are with related parties. 

INTERESTS OF EXPERTS 

No person or company whose profession or business gives authority to a report, valuation, 
statement or opinion and who is named as having prepared or certified a part of this AIF or as 
having prepared or certified a report or valuation described or included in this AIF holds or is to 
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hold any beneficial or registered interest, direct or indirect, in any securities or property of the 
Company or any Associate or affiliate of the Company. 

The financial statement included in this AIF have been subject to audit by the MNP LLP, and their 
audit report is included herein. The Auditor is independent in accordance with the Code of 
Professional Conduct of the Chartered Professional Accountants of British Columbia. 

ADDITIONAL INFORMATION 

Additional information, including with respect to directors’ and officers’ remuneration and 
indebtedness, principal holders of the Company’s securities and securities authorized for 
issuance under equity compensation plans, will be contained in the management information 
circulars for the annual general meetings of the Company, which will be available on SEDAR+ at 
www.sedarplus.ca. Additional financial information about the Company can be found in the 
Company’s financial statements and management’s discussion and analysis for the financial year 
ended April 30, 2026 and 2025, also available on SEDAR+ at www.sedarplus.ca. 

Additional information relating to the Company may be found on SEDAR+ at www.sedarplus.ca. 
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	FORWARD LOOKING STATEMENTS
	MARKET AND INDUSTRY DATA
	INTRODUCTION
	CORPORATE STRUCTURE
	Name, Address and Incorporation
	Intercorporate Relationships

	GENERAL DEVELOPMENT OF THE BUSINESS
	Three Year History
	Historical Developments of the Company Prior to the Onco-Innovation Acquisition
	Historical Developments of Onco-Innovation Prior to Completion of the Onco-Innovation Acquisition
	Development of the Company’s Business Following the Completion of the Onco-Innovation Acquisition
	Business of the Company
	Principal Products
	Facilities, Manufacturing and Production
	Specialized Skill and Knowledge
	Intangible Properties
	Economic Dependence
	Changes to Contracts
	Environmental Protection
	Cyclicality
	Employees and Consultants
	Foreign Operations
	Lending
	Bankruptcy and Similar Procedures
	Reorganizations
	Social or Environmental Policies
	Sales and Marketing Strategy
	Regulatory Approvals

	MARKET AND REGULATORY OVERVIEW
	Background and Market
	Competitive Conditions
	Principal Markets
	Government Regulation
	Expedited Review and Approval Programs

	RISK FACTORS
	Cybersecurity Risks
	Incorporation of AI May Present Risks
	The Company has incorporated, and plans to incorporate in the future, AI, into its products. AI is a new and emerging technology that is in its early stages of commercial use, particularly in industries involving drug development. If any of our produc...
	In addition, AI is subject to a complex and evolving regulatory landscape, including data protection, privacy, and potentially other laws and different jurisdictions have taken and may take in the future varying approaches to regulating AI. Compliance...

	DIVIDENDS AND DISTRIBUTIONS
	DESCRIPTION OF CAPITAL STRUCTURE
	Common Shares
	Warrants
	Options and RSUs

	MARKET FOR SECURITIES
	Trading Price and Volume

	PRIOR SALES
	ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER
	DIRECTORS AND OFFICERS
	Name, Occupation and Security Holding
	Director and Management Biographies
	Cease Trade Orders, Bankruptcies, Penalties or Sanctions
	(a) was subject to
	(b) was subject to an order that was issued after the director or executive officer or promoter ceased to be a director, the chief executive officer, or the chief financial officer thereof and which resulted from an event that occurred while that pers...
	(a) is, as at the date of this AIF, or has been within the 10 years before the date hereof, a director or executive officer of any person or company, including the Company, that, while that person was acting in that capacity, or within a year of that ...
	(b) has, within the 10 years before the date of this AIF, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, or had...

	Penalties or Sanctions
	(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority; or
	(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable investor in making an investment decision.

	Personal Bankruptcies
	Conflicts of Interest

	AUDIT COMMITTEE
	Audit Committee Charter
	Composition of Audit Committee
	Relevant Education and Experience
	Audit Committee Oversight
	Reliance on Certain Exemptions
	Pre-Approval Policies and Procedures
	External Auditor Service Fees
	Exemption

	CORPORATE GOVERNANCE DISCLOSURE
	AUDITOR
	PROMOTERS
	LEGAL PROCEEDINGS AND REGULATORY ACTIONS
	INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
	TRANSFER AGENT AND REGISTRAR
	MATERIAL CONTRACTS
	INTERESTS OF EXPERTS
	ADDITIONAL INFORMATION

