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NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

TO BE HELD ON DECEMBER 9, 2021

Time and Date: 09:00 a.m. (Eastern Time) on Thursday, December 9, 2021
Toll-free (Canada/U.S.): +1-800-319-4610

Toronto Toll-Free: +1-647-776-0317

Toll (international): +1-604-638-5340

Live teleconference:

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of the
shareholders (the “Shareholders”) holding common shares of Psyence Group Inc.
(the “Company”) will be held at 121 Richmond Street West, Suite 1300, Toronto, Ontario, M1S
3R3 on Thursday, December 9, 2021 at 9:00 a.m. (Eastern Time) for the following purposes:

1. to receive and consider the audited financial statements of the Company for the financial
year ended December 31, 2020, and for the financial period from May 21, 2020 to March
31, 2021, together with the auditor’s reports thereon;

2. to elect directors to hold office until their successors are elected or appointed;

3. to appoint MNP LLP, Chartered Professional Accountant, as the Company’s auditor, and
to authorize the directors to fix the remuneration to be paid to the auditor;

4. to consider, and if deemed appropriate, to pass, with or without variation, an ordinary
resolution confirming the prior amendment of the by-laws of the Company to revise the
director residency requirements;

5. to consider, and if deemed appropriate, to pass, with or without variation, an ordinary
resolution confirming the further amendment of the by-laws of the Company to remove the
director residency requirements altogether to align with the Business Corporations Act
(Ontario) (“OBCA”);

6. to consider, and if deemed appropriate, to pass, with or without variation, an ordinary
resolution confirming the adoption of the Company's new stock option plan (the “New
Stock Option Plan”);
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7. to consider, and if deemed appropriate, to pass, with or without variation, an ordinary
resolution approving amendments to the Company's existing restricted share unit plan (the
“Amended RSU Plan”); and

8. to transact such other business as may properly come before the Meeting or any
adjournments thereof.

The Company changed its name from Cardinal Capital Partners Inc. (“Cardinal”) to Psyence
Group Inc. in conjunction with a reverse take-over transaction (“RTO”) implemented January 19,
2021. Also, in conjunction with the RTO, the Company changed its financial year-end to March
31. Shareholders are being presented with the financial statements for the financial year-end of
the Company prior to giving effect to the RTO, being December 31, 2020, and the consolidated
financial statements for period commencing on May 21, 2020 (being the date of incorporation of
MindHealth Biomed Corp, which was the acquiror of the Company (for accounting purposes) in
the RTO and is now a wholly-owned subsidiary of the Company called Psyence Biomed Corp.
(“Psyence Biomed”)).

The record date for determining Shareholders entitled to receive this notice of annual general
meeting and to vote at the Meeting (or any postponement or adjournment of the Meeting) is the
close of business on October 15, 2021.

Particulars of the foregoing matters are set forth in the management information circular of the
Company (the “Circular”) accompanying this notice (the “Notice of Meeting”), enclosed form
of proxy (the “Proxy”) and a Financial Statement Request Form. This Notice of Meeting and the
accompanying Circular have been sent or been made available to each director of the Company,
each shareholder of the Company entitled to notice of the Meeting and the auditors of the
Company. The accompanying Circular provides information relating to the matters to be addressed
at the Meeting and is incorporated into this Notice of Meeting.

Amid ongoing concerns about the coronavirus (“COVID-19”) outbreak, the Company
remains mindful of the well-being of the Company's shareholders and their families, the
Company's industry partners and other stakeholders as well as the communities in which
the Company operates. The Company currently intends on holding an in-person shareholder
meeting, with the necessary restrictions set forth in the following paragraph. However, as
COVID-19 is a rapidly evolving situation, the Company will continue to monitor and review
provincial and federal governmental guidance in order to assess and implement measures to
reduce the risk of spreading the virus at the Meeting. The Company will provide updates to
any arrangements in respect of the Meeting by way of news release. Shareholders are
encouraged to monitor the Company's website at www.psyence.com and the Company's
SEDAR profile at www.sedar.com, where copies of such news releases, if any, will be posted.

The Company reserves the right to take any additional precautionary measures deemed to
be appropriate, necessary or advisable in relation to the Meeting in response to further
developments in the COVID-19 outbreak, including: (i) holding the Meeting virtually or by
providing a webcast of the Meeting; (ii) hosting the Meeting solely by means of remote
communication; (iii) changing the Meeting date and/or changing the means of holding the
Meeting; (iv) denying access to persons who exhibit cold or flu-like symptoms, or who have,
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or have been in close contact with someone who has, travelled to/from outside of Canada
within the 14 days immediately prior to the Meeting; and (v) such other measures as may be
recommended by public health authorities in connection with gatherings of persons such as
the Meeting.

The Company, in accordance with current public health guidelines, discourages
shareholders from physically attending the Meeting, and, in order to ensure as many
Common Shares as possible are represented at the Meeting, strongly encourages registered
shareholders to complete the Form of Proxy and return it as soon as possible in accordance
with the instructions outlined in the Circular. Shareholders who do not hold their Common
Shares in their own name are strongly encouraged to complete the voting instruction forms
received from their broker as soon as possible and to follow the instructions set out in the
accompanying Circular. In addition, only registered shareholders of the Company (the
“Registered Shareholders”) or their duly appointed proxyholders will be permitted to attend
the Meeting. If the situation improves and these restrictions can be lifted, the Company will
provide an update as described above.

This Notice of Meeting is accompanied by the Proxy, the Circular and a copy of the Company's
audited consolidated financial statements for the year ended December 31, 2020, and for the
financial period from May 21, 2020 to March 31, 2021 (consolidating the financial statements of
the Company and of Psyence Biomed), and the respective auditor’s reports thereon. These
materials contain detailed voting instructions and information about the matters to be decided at
the Meeting; as a Shareholder, you should read the accompanying materials carefully. If you are a
Shareholder and wish to be represented by proxy at the Meeting (or any postponement or
adjournment of the Meeting), you should follow the voting instructions provided with your Proxy.
To be valid, submitted Proxies must be received on or before 9:00 a.m. (Toronto time) on Tuesday,
December 7, 2021, to the Company’s transfer agent and registrar, Odyssey Transfer Agent & Trust
Company, Attention: Heather Thomas, Suite 702 — 67 Yonge Street, Toronto, Ontario, M5SE 1J8.
If you are a registered Shareholder (please see the accompanying Circular for a definition) and
wish to vote in person at the Meeting (or any postponement or adjournment of the Meeting), you
will be asked to register for the Meeting by identifying yourself at the registration desk at the
Meeting.

DATED on the 9" day of November, 2021.

By Order of the Board of Directors

*AULM

Jo'd'y Aufric
Director and Executlve Chairman
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PSYENCE GROUP INC.

MANAGEMENT INFORMATION CIRCULAR

GENERAL INFORMATION

This Management Information Circular is furnished in connection with the solicitation of
proxies by the management of PSYENCE GROUP INC. (the “Company”) for use at the
annual general meeting (the “Meeting”) of its shareholders to be held on December 9, 2021
at the time and place and for the purposes set forth in the accompanying Notice of the
Meeting.

In this Management Information Circular, references to “the Company”, “Psyence”, “we” and
“our” refer to Psyence Group Inc. and its subsidiaries and its directors and officers. References to
“you” and “your” refer to holders of common shares of the Company (the “Shareholders”™).
“Common Shares” means common shares without par value in the capital of the Company.
“Beneficial Shareholders” means shareholders who do not hold Common Shares in their own name
and “intermediaries” refers to brokers, investment firms, clearing houses and similar entities that
own securities on behalf of Beneficial Shareholders. References in this Circular to the Meeting
include any postponement(s) or adjournment(s) of the Meeting.

The Company is not relying on the “Notice and Access” delivery procedures outlined in National
Instrument 54-101 “Communication with Beneficial Owners of Securities of a Reporting Issuer”
to distribute copies of proxy-related materials in connection with the Meeting by posting them on
a website.

Information provided in this Circular is current as of November 9, 2021 unless otherwise indicated.

The record date for this Meeting is October 15, 2021 (the “Record Date”). If you are a Shareholder
at the close of business on the Record Date, you are eligible to vote on matters voted on at the
Meeting. Under the Company’s by-laws, a quorum for the transaction of business at a meeting of
shareholders shall be two persons, who are present in person, each being a shareholder entitled to
vote thereat or a duly appointed proxyholder or representative for a shareholder so entitled.

Other than solicitation of proxies by mail, proxies may also be solicited by telephone or other
means by regular employees of the Company. The cost of solicitation will be borne by the
Company.

To proactively deal with the unprecedented public health impact of SAR CoV-2, also known as
COVID-19, and to mitigate risks to the health and safety of our communities, shareholders,
employees and other stakeholders, the Company encourages shareholders to not attend the meeting
in person, particularly if they are experiencing any of the described COVID-19 symptoms of fever,
cough or difficulty breathing. The Company will also take additional precautionary measures in
relation to the physical meeting, limiting access to essential personnel, registered shareholders and
proxy holders entitled to attend and vote at the Meeting. As always, the Company encourages
shareholders to vote their shares prior to the Meeting.
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VOTING

You may be a registered shareholder or a non-registered shareholder. You are a registered
shareholder if your name appears on your share certificate; your name will also be included in the
list of registered shareholders maintained by our registrar and transfer agent, Odyssey Transfer
Agent & Trust Company (“Odyssey”).

You are a non-registered shareholder (sometimes called a “beneficial shareholder”) if your shares
are held in the name of an intermediary such as a financial institution, a securities broker, a trustee
or a registered savings plan. Your shares may be held in the name of a depository (such as The
Canadian Depository for Securities Limited or “CDS”). Your name will not appear on the list of
registered shareholders maintained by the Canadian Securities Exchange (the “CSE”). Generally,
non-registered shares are held electronically and you will not have a physical share certificate.

You will have received a voting instruction form and/or a form of proxy along with this Circular.
Your vote is important. You should follow the voting instructions provided carefully as they may
differ from the general information below.

Registered Shareholders
Voting in Person at the Meeting

If you are a registered shareholder, you may vote at the Meeting. You will be required to register
for the Meeting by identifying yourself at the registration desk. If you have previously given a
proxy, you can revoke it in the manner described under the “Revocation of Proxies”.

Voting by Proxy at the Meeting

Registered shareholders who wish to vote by proxy shall do so by completing, signing, and
delivering the enclosed form of proxy to Odyssey at Suite 702 — 67 Yonge Street, Toronto, Ontario,
MSE 1J8, or via the internet at https://login.odysseytrust.com/pxlogin. In order to be valid and
acted upon at the Meeting, forms of proxy must be returned to the aforesaid address not less than
48 hours (excluding Saturdays, Sundays and holidays) before the time set for the holding of the
Meeting or any adjournment(s) thereof. Further instructions with respect to the voting by proxy
are provided in the form of proxy and in the Circular accompanying this Notice.

The enclosed form of proxy names directors and/or officers of the Company who are the
Company’s appointees to act as your proxyholder at the Meeting. You may strike out those
names and insert the name of an appointee you choose in the space provided. A proxy
appointee does not need to be a Shareholder. Even if you have given a proxy, you have the right
to attend the Meeting or to appoint someone else to attend as your proxy; the proxy submitted
earlier can be revoked in the manner described under “Revocation of Proxies”.

The appointee(s) named in your completed form of proxy will vote for, vote against or withhold
from voting the shares in respect of which they are appointed in accordance with your directions.
In the absence of such direction (if you have left space indicating your voting choice blank),
your shares will be voted in favour of the matters identified in the notice of annual meeting.
Y our properly executed form of proxy confers discretionary authority upon the appointees to vote
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with their best judgment with respect to any amendments or variations to matters identified in the
notice of annual meeting, and with respect to any ballot that may be called for or other matters that
may properly come before the Meeting. At the time of printing of this Circular, we know of no
such amendments, variations or other matters to come before the Meeting.

Non-Registered Shareholders — Information and Instructions for Voting

There are two kinds of non-registered shareholders: those who do not object to the Company’s
knowing who they are (referred to as non-objecting beneficial owners or “NOBOs”), and those
who object to their names being made known to the Company (referred to as objecting beneficial
owners or “OBOs”). If you are a non-registered shareholder, whether you are a NOBO or an OBO
is determined by your instructions to your intermediary. Your rights are the same whether you are
a NOBO or an OBO.

These meeting materials are being sent to both registered and non-registered owners of the
securities. [f you are a NOBO and the Company (or its agent) has sent the notice of annual meeting,
this Circular and the form of proxy or a voting instruction form (collectively, the “Meeting
Materials™) directly to you, your name and address and information about your holdings of
securities have been obtained in accordance with applicable securities regulatory requirements
from the intermediary holding on your behalf. By choosing to send these materials to you directly,
the Company (and not the intermediary holding on your behalf) has assumed responsibility for (a)
delivering these materials to you, and (b) executing your proper voting instructions. Please return
your voting instructions as specified in the request for voting instructions delivered to you.

If you are an OBO, the Company does not have any information about you; you will have received
the Meeting Materials from an intermediary. The Company will pay the fees and expenses of
intermediaries for their services in delivering Meeting Materials to OBOs in accordance with
applicable securities regulatory requirements. The intermediaries are required to forward the
Meeting Materials to OBOs, unless an OBO has waived the right to receive them. Please follow
the specific voting procedures provided by your intermediary.

Both NOBOs and OBOs have the right to appoint a person or company to represent them at
the Meeting who is other than the management appointee(s) whose name appears on the
voting instruction form or the form of proxy. If you wish to attend and vote at the Meeting
in person (or to appoint another person to attend and vote on your behalf), you may replace
the management appointee’s name(s) with your own (or with the name of another person
who will attend and vote on your behalf). Your appointee does not need to be a Shareholder.
The appointee(s) will vote for, vote against or withhold from voting the shares in respect of which
they are appointed in accordance with your directions. In the absence of such direction (if you
have left space indicating your voting choice blank), your shares will be voted in favour of
the matters identified in the notice of annual meeting. The appointee(s) will have discretionary
authority to vote with their best judgment with respect to any amendments or variations to matters
identified in the notice of annual meeting, and with respect to any ballot that may be called for or
other matters that may properly come before the Meeting. At the time of printing of this Circular,
the Company knows of no such amendments, variations or other matters to come before the
Meeting.



-4 -

REVOCATION OF PROXIES

You may revoke a proxy given as a result of this solicitation by instrument in writing (which may
be another proxy bearing a later date) as long as it is executed by you or your attorney authorized
in writing, or where the shareholder is a company, by a duly authorized officer or attorney of the
company, and deposited either at the registered office of the Company or Suite 2021 — 200 Bay
Street, Toronto, Ontario, M5J 2J1 at least 48 hours (excluding Saturdays, Sundays and holidays)
before the time of the Meeting or with the Chair of the Meeting prior to the time of voting on the
day of the Meeting or in any other manner permitted by law.

If you are a non-registered shareholder, please contact your intermediary for instructions about
how to revoke your voting instructions.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company’s authorized capital includes an unlimited number of common shares (the
“Common Shares”) of which 85,528,931 Common Shares are issued and outstanding, as at
November 9, 2021.

The Company’s transfer agent will compile a list of all registered shareholders and the number of
Common Shares registered in each of their names as at the close of business on the Record Date.
Each Common Share held at the Record Date entitles the holder to one vote on any matter to be
acted upon at the Meeting. All Shareholders at the Record Date are entitled to attend the Meeting
and either vote in person or by proxy as described earlier.

To the knowledge of the directors and executive officers of the Company, as at November 9, 2021,
there is no person or company that beneficially owns, directly or indirectly, or exercises control or
direction over voting securities of the Company that carry more than 10% of the voting rights
attached to any class of voting securities of the Company except as otherwise disclosed in this
Circular.

TRANSFER AGENT AND REGISTRAR

The Company’s registrar and transfer agent is Odyssey Transfer Agent & Trust Company (the
“Transfer Agent”) and is located at Suite 702 — 67 Yonge Street, Toronto, Ontario, M5SE 1J8.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Other than as disclosed elsewhere in this Circular, no director or executive officer of the Company,
or any person who has held such a position since the beginning of the last completed financial year
end of the Company, nor any nominee for election as a director of the Company, nor any associate
or affiliate of the foregoing persons, one of the Company’s directors, director nominees (as
described below), executive officers or any associates or affiliates of these persons has any material
interest, direct or indirect, by way of beneficial ownership or otherwise, in matters to be acted upon
at the Meeting other than election of directors, the appointment of the auditor, and as may be set
out herein.



-5-

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The board of directors (the “Board”) of the Company has fixed October 15, 2021 as the record
date (the “Record Date”) for determination of persons entitled to receive notice of the Meeting.
Only shareholders of record at the close of business on the Record Date who either attend the
Meeting personally or complete, sign and deliver a form of proxy in the manner and subject to the
provisions described above will be entitled to vote or to have their Common Shares voted at the
Meeting.

The authorized capital of the Company consists of an unlimited number of Common Shares. As
at November 9, 2021, there were 85,528,931 Common Shares issued and outstanding, each
carrying the right to one vote. No group of shareholders has the right to elect a specified number
of directors, nor are there cumulative or similar voting rights attached to the Common Shares.

As at November 9, 2021, the Company has 14,232,946 Common Shares held in escrow.

To the knowledge of the directors and executive officers of the Company, as at November 9, 2021,
there is no person or company that beneficially owns, directly or indirectly, or exercises control or
direction over voting securities of the Company that carry more than 10% of the voting rights
attached to any class of voting securities of the Company, except as otherwise disclosed in this
Circular.

FINANCIAL STATEMENTS

The audited financial statements of the Company for the year ended December 31, 2020, and for
the financial period from May 21, 2020 to March 31, 2021 (consolidating the financial statements
of the Company and of Psyence Biomed), the reports of the auditor thereon and the related
management’s discussion and analysis were filed on SEDAR at www.sedar.com on April 30, 2021
and June 30, 2021 respectively, and will be tabled at the Meeting and will be available at the
Meeting.

COMPENSATION OF EXECUTIVE OFFICERS

The following information is presented in accordance with National Instrument Form 51-102F6V
— Statement of Executive Compensation — Venture Issuers (‘“Statement’) of Psyence Group Inc.
for the financial year ended December 31, 2020, and financial period commencing on May 21,
2020 and ended March 31, 2021. All amounts represented in this form are in Canadian dollars
unless stated otherwise.

Definitions

“CEOQO” means an individual who acted as chief executive officer of the Company, or acted in a
similar capacity, for any part of the most recently completed financial year;

“CFO” means an individual who acted as chief financial officer of the Company, or acted in a
similar capacity, for any part of the most recently completed financial year;
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“compensation securities” includes stock options, convertible securities, exchangeable securities
and similar instruments including stock appreciation rights, deferred share units and restricted
stock units granted or issued by the Company or one of its subsidiaries for services provided or to
be provided, directly or indirectly, to the Company or any of its subsidiaries;

“NEO” or “named executive officer” means each of the following individuals:

(a)

(b)

(©)

(d)

each individual who, in respect of the Company, during any part of the most
recently completed financial year, served as chief executive officer (“CEQO”),
including an individual performing functions similar to a CEO;

each individual who, in respect of the Company, during any part of the most
recently completed financial year, served as chief financial officer (“CFQO”),
including an individual performing functions similar to a CFO;

in respect of the Company and its subsidiaries, the most highly compensated
executive officer(s) other than the individuals identified in paragraphs (a) and (b)
at the end of the most recently completed financial year whose total compensation
was more than $150,000, as determined in accordance with subsection 1.3(5) of
National Instrument Form 51-102F6V, Statement of Executive Compensation —
Venture Issuer, for that financial year;

each individual who would be a named executive officer under paragraph (c) but
for the fact that the individual was not an executive officer of the Company, and
was not acting in a similar capacity, at the end of that financial year.

“plan” includes any plan, contract, authorization, or arrangement, whether or not set out in any
formal document, where cash, securities, similar instruments or any other property may be
received, whether for one or more persons.

Named Executive Officer and Director Compensation

The following table summarizes the compensation paid to the directors and NEOs of the Company
for the financial years ended December 31, 2020 and 2019:

Table of compensation excluding compensation securities

Salary, Value of Value of all
Year consu!ting fee, Commit'tee perquisites other ) Total )
Ended retainer or Bonus or meeting compensation compensation
Name and position Dec 31 commission ($) (6] fees ($) 3) $) $)
Ryan Roebuck'” 2020 5,650 - - 5,650
Former Chief Executive 2019 - - -
Officer and Former
Director
Chris Carmichael® 2020 17,800 - - 17,800
Former Chief Financial 2019 - - -
Officer and Former
Director
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Table of compensation excluding compensation securities

Salary, Value of Value of all
Year consulting fee, Committee . other Total
. ) perquisites . .
Ended retainer or Bonus or meeting compensation compensation
Name and position Dec 31 commission ($) (6)) fees ($) (6)) (&) (&)
Steven Low® 2020 14,550 - - - - 14,550
Former Director 2019 - - - - - -
Table of compensation excluding compensation securities
Salary, Value of Value of all
Year consulting fee, Committee . other Total
. ) perquisites . .
Ended retainer or Bonus or meeting compensation compensation
Name and position Mar 31 commission ($) (6)) fees ($) (6)) (6)) ()
Ryan Roebuck!” 2021 - - - - - -
Former Chief Executive
Officer and Former
Director
Jody Aufrichtig® 2021 37,500 - - - - 37,500
Director & Executive
Chairman
Dr. Amza Ali® 2021 22,500 - - - - 22,500
Director & Chief Medical
Officer
Marvin Singer® 2021 - - - - - -
Director
Gavin Basserabie” 2021 - - - - - -
Director
Alan Friedman® 2021 - - - - - -
Director
Dr. Neil Maresky” 2021 - - - - - -
Chief Executive Officer
Warwick Corden- 2021 96,612 - - - - 96,612
Lloyd"”
Chief Financial Officer
and Company Secretary
Notes
1. Ryan Roebuck served as Chief Executive Officer and as Director of the Company during the fiscal years

ended December 2019 and December 2020. Ryan Roebuck ceased to serve as Chief Executive Officer of the
Company upon the completion of the RTO on January 19, 2021, and resigned as a Director on March 3,

2021.
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Chris Carmichael served as Chief Financial Officer and Director of the Company during the fiscal years
ended December 2019 and December 2020. Chris Carmichael ceased to serve as Director and Chief Financial
Officer of the Company upon completion of the RTO on January 19, 2021.

Steven Low served as a Director of the Company during the years ended December 2019 and December
2020. Steven Low ceased to serve as Director of the Company upon completion of the RTO on January 19,
2021.

Jody Aufrichtig was appointed as Chief Executive Officer and Director of the Company upon the completion
of the RTO on January 19, 2021. Jody Aufrichtig was appointed Executive Chairman on June 25, 2021(with
effect from July 1, 2021) and resigned as Chief Executive Officer on June 25, 2021 (with effect from July 1,
2021).

Dr. Amza Ali was appointed as Director of the Company upon the completion of the RTO on January 19,
2021, and was appointed as Chief Medical Officer on March 5, 2021.

Marvin Singer was appointed as Director of the Company upon the completion of the RTO on January 19
2021.

Gavin Basserabie was appointed as Director of the Company upon the completion of the RTO on January
19, 2021.

Alan Friedman was appointed as Director of the Company on March 3, 2021. The compensation disclosed
above does not include the total service fee of $25,000 earned by Bayline Capital Partners Inc (a company
related to Alan Friedman) in performing the services of Capital Markets Advisor to the Company (including
services performed for the period commencing May 21, 2020 to January 18, 2021).

Dr. Neil Maresky was appointed as Chief Executive Officer on June 25,2021 (with effect from July 1, 2021).
Warwick Corden-Lloyd was appointed as Chief Financial Officer and Company Secretary of the Company

upon the completion of the RTO on January 19, 2021. The compensation disclosed above also includes such
compensation for the period from May 21, 2020 to January 18, 2021.

Other than as set forth in the foregoing table, the named executive officers and directors have not
received, during the most recently completed financial year, compensation pursuant to any
standard arrangement for the compensation of directors for their services in their capacity as
directors, including any additional amounts payable for committee participation or special
assignments, any other arrangement, in addition to, or in lieu of, any standard arrangement, for the
compensation of directors in their capacity as directors, or any arrangement for the compensation
of directors for services as consultants or experts.

External Management Companies

Please see section titled “Employment, Consulting and Management Agreements”.

Stock Option Plans and Other Incentive Plans

Please see section titled “PARTICULARS OF MATTERS TO BE ACTED UPON.

Compensation Securities by Directors and NEOs
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There were no compensation securities granted or issued to a director or NEO by the Company or
any subsidiary thereof during the year ended December 31, 2020, for services provided, or to be
provided directly or indirectly, to the Company or any subsidiary thereof.

The compensation securities granted or issued to a director or NEO by the Company or any
subsidiary thereof during the financial period commencing May 21, 2020 and ended March 31,
2021, for services provided, or to be provided directly or indirectly, to the Company or any
subsidiary thereof is as follow:

Table of compensation securities

Lloyd

Chief Financial
Officer and Company
Secretary

Number of

Underlying

Securities of

unexercised

Compensation Closing Price of]
Compensat | Securities and Number of Underlying
ion percentage of Exercise | Compensation Security at
Name and position Securities class Grant Date | Price ($) [Securities exercised Year end Expiry Date

Ryan Roebuck N/A N/A N/A N/A N/A N/A N/A
Former Chief
Executive Officer and
Former Director
Jody Aufrichtig Options 965,000 (12%) | Dec 31,2020 0.30 Nil 0.35 Dec 31, 2025
Director & Executive . .
Chairman Warrants 985,178 (11%) | Dec 31,2020| 0.30 Nil 0.35 Dec 31,2023
Dr. Amza Ali Options 287,547 (3%) | Dec31,2020| 0.30 Nil 0.35 Dec 31, 2025
Director & Chief Warrants 358,906 (4%) | Dec 31, 2020 0.30 Nil 0.35 Dec 31,2023
Medical Officer
Marvin Singer Options 400,000 (5%) | Dec31,2020| 0.30 Nil 0.35 Dec 31, 2025
Director Warrants 106,499 (1%) | Dec 31, 2020 0.30 Nil 0.35 Dec 31,2023
Gavin Basserabie Options 300,000 (4%) | Dec 31, 2020 0.30 Nil 0.35 Dec 31, 2025
Director
Alan Friedman Options 191,698 (2%) | Dec 31, 2020 0.30 Nil 0.35 Dec 31, 2025
Director
Dr. Neil Maresky N/A N/A N/A N/A N/A N/A N/A
Chief Executive
Officer
Warwick Corden- Options 450,00 (5%) Dec 31, 2020 0.30 Nil 0.35 Dec 31, 2025
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Exercise of Compensation Securities by Directors and NEOs

There were no stock options or other compensation securities exercised by directors and NEOs by
the Company or any subsidiary thereof in the year ended December 31, 2020, and for the financial
period commencing May 21, 2020 and ended March 31, 2021.

Employment, Consulting and Management Agreements

During the year ended December 31, 2020, and for the financial period commencing May 21, 2020
and ended March 31, 2021, the Company had the following Employment, Consulting and
Management Agreements in place:

Jody Aufrichtig

Psyence Biomed and Jody Aufrichtig entered into a consulting agreement dated January 1, 2021
("CEO Agreement"), pursuant to which he shall perform the services of Chief Executive Officer
of the Company in consideration for a base fee of $12,500 per month ($150,000 per annum);
rendering a significant number of hours a day or days a week to such services.

Either of Mr. Aufrichtig or the Company may terminate this CEO Agreement at any time upon no
less than sixty (60) days' written notice to the other party, save that the Company may terminate
this CEO Agreement at any time without prior notice, for cause, provided that if the act, omission,
event or breach giving rise to the cause is capable of being remedied, Mr. Aufrichtig shall be
entitled to remedy same within 10 (ten) business days of written notice requiring such remediation.

The Company may terminate the CEO Agreement without cause or Mr. Aufrichtig may terminate
the CEO Agreement for good reason (as defined in the CEO Agreement) at any time, in which
case the Company shall pay Mr. Aufrichtig an amount equal to one month's base fee for every
completed month worked, up to a maximum of 12 months ("Termination Pay"). If notice of such
termination is served within 12 months of effective date of the agreement (i.e. January 1, 2021),
50% of the stock options granted to Mr. Aufrichtig (whether vested or not) to Mr. Aufrichtig shall
immediately vest. If notice of termination is served on or after 12 months of the effective date of
the agreement, 100% of the stock options granted (whether vested or not) to Mr. Aufrichtig shall
immediately vest. In the event of termination by the Company for any reason whatsoever (other
than for cause) or by Mr. Aufrichtig for any reason whatsoever within sixty (60) days of a change
of control event (as defined in the CEO Agreement), the Company shall pay Mr. Aufrichtig
Termination Pay and 100% of his stock options granted (whether vested or not) shall immediately
vest. The Company may terminate the CEO Agreement for cause or Mr. Aufrichtig may terminate
the CEO Agreement for convenience, in which case Mr. Aufrichtig shall not be entitled to

Termination Pay (or any other severance payment) and all unvested stock options granted to him
shall be forfeited.

On July 1, 2021 Mr. Aufrichtig stepped down as Chief Executive Officer of the Company to take
up the role of Executive Chairman of the Board of Directors. Other than an amendment to Mr.
Aufrichtig's title and scope of service, the terms of the CEO Agreement remain unchanged.
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Warwick Corden-Lloyd

The Company (via its wholly-owned subsidiary) and Warwick Corden-Lloyd entered into a
consulting agreement dated February 1, 2021 ("CFO Agreement"), pursuant to which he shall
perform the services of Chief Financial Officer and Company Secretary to the Company in
consideration for a base fee of $12,500 per month ($150,000 per annum).

The termination provisions, severance payments and entitlements and accelerated stock option
vesting terms contained within the CFO Agreement are identical to those contained within the
CEO Agreement as set out in more detail above (mutatis mutandis).

Dr Amza Ali

The Company (via its wholly-owned subsidiary) and Dr Amza Ali entered into a consulting
agreement dated March 1, 2021 ("CMO Agreement"), pursuant to which he shall perform the
services of Chief Medical Officer of the Company in consideration for a base fee of $12,500 per
month ($150,000 per annum) on the basis of a 75% time allocation to the Company.

The termination provisions, severance payments and entitlements and accelerated stock option
vesting terms contained within the CMO Agreement are identical to those contained within the
CEO Agreement as set out in more detail above (mutatis mutandis).

Marvin Singer

On September 8, 2020 Psyence Biomed (then MindHealth Biomed Corp) and Marvin Singer
entered into a Board of Advisors Agreement ("BOA Agreement") whereby Mr. Singer (with effect
from June 30, 2021) would serve as a member of the Company’s board of advisors; making himself
available for 4 to 6 meetings per year and allocating 5 additional hours per month to the Company.

Mr. Singer's compensation consisted of a combination of warrants granting him the right to
subscribe for common shares in the Company and stock options.

The Company may terminate the BOA Agreement for cause without notice, and in all other cases
on thirty (30) days' written notice to Mr. Singer.

Bayline Capital Partners Inc

Psyence Biomed and Bayline Capital Partners Inc (a party related to Alan Friedman) entered into
a consulting agreement dated January 1, 2021 ("CMA Agreement"), pursuant to which it shall
perform the services of Capital Markets Advisor to the Company in consideration for a base fee of
$5,000 per month for the months of January 2021 and February 2021 and $6,500 per month
thereafter.

The termination provisions, severance payments and entitlements and accelerated stock option
vesting terms contained within the CMA Agreement are identical to those contained within the
CEO Agreement as set out in more detail above (mutatis mutandis).
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Highlands Ventures (Pty) Ltd

On May 25, 2020, Psyence Biomed entered into a management service agreement ("MSA") with
Highlands Ventures (Pty) Ltd, a South African-based company, to manage the design,
construction, erection, commissioning, operation and maintenance of the Company’s psilocybin
mushroom cultivation facility as well as the sale of psilocybin mushrooms for a period of 3 years.
Such services include post-harvest services including, but not limited to, monitoring packaging
and storage of product, advising on the distribution and sales of product, advising on sales and
offtake agreements, logistics and supply chain management and customs and import/export
facilitation. Highlands Ventures further provides administrative services such as staff
management, financial administration and control, compliance management, business
development and strategy, and project execution and management.

The Company shall be entitled to terminate this MSA upon 3 months’ written notice and Highlands
Ventures shall be entitled to terminate this MSA upon 6 months’ written notice. Furthermore,
either party may terminate the MSA in the event of a breach on the part of the other party which
remains unremedied for 10 (ten) days or in the event that the other party experiences an act or
event of insolvency.

For the financial period May 21, 2020 to March 31, 2021, Highlands Ventures earned a total
management service fee of $405,573. Such fee included access to no less than eight (8)
professionals including a general manager, facilities manager, business developer, strategy
director, project engineer, responsible pharmacist, agronomist, financial manager, and general
legal counsel.

Oversight and Description of Director and Named Executive Officer Compensation

The primary goal of the Company’s executive compensation program is to attract and retain the
key executives necessary for the Company’s long-term success, to encourage executives to further
the development of the Company and its operations, and to motivate top quality and experienced
executives. The key elements of the executive compensation program are: (1) base salary; (i1)
potential annual incentive awards; and (iii) incentive securities-based awards. The directors are of
the view that all elements of the total program should be considered, rather than any single element.

The Board of Directors is responsible for determining all forms of compensation, including long-
term incentive in the form of stock options and restricted share units, to be granted to the CEO, or
such person acting in capacity of CEO of the Company, the directors and management, and for
reviewing the recommendations with respect to compensation of the other officers of the
Company, to ensure such arrangements reflect the responsibilities and risks associated with each
position.

The Board of Directors tasks the Compensation Committee (as hereinafter defined) to periodically
review the compensation paid to directors, officers, and management based on such factors as: 1)
recruiting and retaining executives critical to the success of the Company and the enhancement of
shareholder value; ii) providing fair and competitive compensation; iii) balancing the interests of
management and the Company’s shareholders; iv) rewarding performance, both on an individual
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basis and with respect to operations in general; and v) to provide recommendations with respect to
compensation matters to the Board of Directors

In general, the Company will provide a specific benefit or perquisite only when it provides
competitive value and promotes retention of executives, or when the perquisite provides
shareholder value, such as ensuring the health of executives. The limited perquisites the Company
provides its executives may include a parking allowance or a fee for each board or committee
meeting attended, or to assist with their out-of-pocket costs, and such benefits and perquisites as
set out, respectively, in the “Table of compensation excluding compensation securities” above.

Pension disclosure

The Company does not have any pension, defined benefit, defined contribution or deferred
compensation plans in place.

NI 51-102 — Item 9 — Securities Authorized for Issuance under Equity Compensation Plans

Number of securities to be Weighted-average exercise Number of securities
issued upon exercise of price of outstanding options, remaining available for future
outstanding option, warrants warrants and rights issuance under equity
and rights compensation plans (excluding
securities reflected in column
@)
Plan Category (a) (b) (c)
Equity compensation plans
approved by security holders 17,063,363 $0.30 200,083
Equity compensation plans not
approved by security holders 0 N/A 0

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

National Instrument 52-110 Audit Committees (“NI 52-110”") requires the Company, as a venture
issuer, to disclose annually in its Management Information Circular certain information concerning
the constitution of its audit committee and its relationship with its independent auditor, as set forth
in the following:

The Audit Committee’s Charter

The Audit Committee has a charter (the “Audit Committee Charter”), which sets out its mandate
and responsibilities. A copy of the Audit Committee Charter is attached as Schedule “A” to this
Management Information Circular.

Composition of the Audit Committee

The current members of the Audit Committee of the Company are Jody Aufrichtig, Gavin
Basserabie, and Marvin Singer. All members are “financially literate” as such terms are defined in
NI 52-110.
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NI 52-110 provides that a member of an audit committee is “independent” if the member has no
direct or indirect material relationship with the Company, which could, in the view of the Board,
reasonably interfere with the exercise of the member’s independent judgment. As the Company is
a venture issuer, the Company is exempt from the Audit Committee composition requirements in
NI 52-110 which require all Audit Committee members to be independent. NI 52-110 requires that
the majority of members of the Audit Committee of a venture issuer not be executive officers,
employees or control persons of the Company. Jody Aufrichtig, Executive Chairman, is considered
an executive officer of the Company. Gavin Basserabie and Marvin Singer are not executive
officers, employees or control persons of the Company.

The members of the Audit Committee are elected by the Board at its first meeting following the
annual shareholder’s meeting. Unless a chair is elected by the full Board, the members of the
Audit Committee designate a chair by a majority vote of the full Audit Committee membership.

Relevant Education and Experience

Jody Aufrichtig, Gavin Basserabie, and Marvin Singer have many years of practical financial and
business experience, and have the ability to read and understand financial statements that present
a breadth and level of complexity of accounting issues that are generally comparable to the breadth
and complexity of the issues that can reasonably be expected by the Company’s financial
statements and are therefore considered “financially literate”.

Audit Committee Oversight

At no time since the Company’s last financial year end was a recommendation of the Audit
Committee to nominate or compensate an external auditor not adopted by the Company’s Board
of Directors.

Reliance on Certain Exemptions

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

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

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

(ii1))  the exemption in subsection 6.1.1(5) (Events Outside Control of Member)
of NI 52-110;

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

(v) an exemption from NI 52-110, in whole or in part, granted under Part 8
(Exemptions).
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External Auditor Service Fees

The Audit Committee has reviewed the nature and amount of the non-audited services provided
by the Company’s external auditors to ensure auditor independence. The fees billed by the
Company’s external auditors in each of the last two financial years for audit and non- audit related
services provided to the Company or its subsidiaries (if any) are as follows:

Financial Year Ended Audit Fees Audit-Related Fees Tax Fees All Other Fees
December 31 ($) ($) (%) %)
2020 21,570 - - -
2019 12,901 - 1,813 -
Financial Period Ended Audit Fees Audit-Related Fees Tax Fees All Other Fees
March 31 (O] 3 3 ®
2021 65,000 - - -
Notes:
(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Company’s consolidated

financial statements. Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in
the financial statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort
letters, consents, reviews of securities filings and statutory audits.

2) “Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-related services
include employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal control
reviews and audit or attest services not required by legislation or regulation.

3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This
category includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance with tax
audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice from tax authorities.

4) “All Other Fees” include all other non-audit services.
Exemption

The Company is a “venture issuer” as defined in NI 52-110 and is relying on the exemption
contained in section 6.1 of NI — 52-110, which exempts it from the requirements of Part 3
(Composition of Audit Committees) and Part 5 (Reporting Obligations) of NI 52-110.

CORPORATE GOVERNANCE
General

Corporate governance refers to the policies and structure of the board of directors of a company,
whose members are elected by and are accountable to the shareholders of the company. Corporate
governance encourages the adoption of policies to ensure the board of directors recognizes the
principles of good management. The Board is committed to sound corporate governance practices;
as such practices are both in the interests of shareholders and help to contribute to effective and
efficient decision-making. The Company has adopted corporate governance policies and
guidelines (the “Guidelines”) governing key matters and has according enacted: (1) internal
guidelines to control transactions involving its securities by all Company directors, officers and
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insiders (among others) to ensure that such parties are aware of and comply with their legal
obligations with respect to "insider trading" and "tipping" and (2) timely disclosure and
confidentiality guidelines to ensure the timely and accurate disclosure of material information
relating to the Company and/or its material subsidiaries in accordance with applicable securities
laws and stock exchange rules, to prevent the improper use or disclosure of material information
or confidential information about the Company and to promote an understanding of and
compliance with legal requirements and stock exchange rules. The Board shall: (1) review the
Guidelines on an annual basis; and, at a more appropriate time in the future, (2) implement
additional corporate governance policies and guidelines (3) implement measures and processes to
review critically each director’s continuation on the Board every year considering, among other
things, a director’s service on other boards and the time involved in such other service; and (4)
establish a process for the evaluation of the performance of the Board and each of its committees.

Board of Directors

Directors are considered to be independent if they have no direct or indirect material relationship
with the Company. A “material relationship” is a relationship which could, in the view of the
Company’s Board, be reasonably expected to interfere with the exercise of a director’s
independent judgment.

The directors of the Company exercise their business judgment to act in a manner they reasonably
believe to be in the best interests of the Company and its Shareholders. Directors must be willing
to devote sufficient time and effort to learn the business of the Company, and must ensure that
other commitments do not materially interfere with service as a director. In discharging their
obligations, directors are entitled to rely on management and the advice of the Company’s outside
advisors and auditors, but must at all times have a reasonable basis for such reliance. Directors
are expected to spend the time needed to properly discharge their responsibilities.

The independent directors are given full access to management so that they can develop an
independent perspective and express their views and communicate their expectations of
management.

Currently, the independent members of the Board are Gavin Basserabie and Marvin Singer. Jody
Aufrichtig, Alan Friedman and Dr. Amza Ali are not considered independent by virtue of their
being executives of the Company, or by being an individual who performs functions for a
corporation similar to those normally performed by an individual occupying any such office.
Director nominee Dr. Neil Maresky is not considered independent by virtue of his being Chief
Executive Officer of the Company (with effect from July 1, 2021).
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Directorships

The directors of the Company that are currently serving on boards of the following other reporting
companies (or equivalent) is as set out below:

Director Other Reporting Issuer(s) Exchange
Jody Aufrichtig None N/A
Dr. Amza Ali None N/A
Gavin Basserabie None N/A
Alan Friedman Osino Resources Corp. TSX-V
Eco (Atlantic) Oil & Gas Ltd. TSX-V
AIMS Ventures Inc. TSX-V
AIM6 Ventures Inc. TSX-V
Magen Ventures I Inc. TSX-V
Enthusiast Gaming Holdings TSX and NASDAQ
Marvin Singer Osino Resources Corp. TSX-V
Nova Cannabis Inc. TSX
Dr. Neil Maresky ! None N/A

Notes:

(1) Director Nominee
Orientation and Continuing Education

When new directors are appointed, they receive orientation, commensurate with their previous
experience, on the Company’s business, technology and industry and on the responsibilities of
directors.

Board meetings may also include presentations by the Company’s management and employees to
give the directors additional insight into the Company’s business.

Ethical Business Conduct

The Board monitors the ethical conduct of the Company and ensures that it complies with
applicable legal and regulatory requirements, such as those of relevant securities commissions and
stock exchanges. The Board has found that the fiduciary duties placed on individual directors by
applicable governing corporate legislation and the common law, as well as the restrictions placed
by applicable corporate legislation on the individual director’s participation in decisions of the
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Board in which the director has an interest, have been sufficient to ensure that the Board operates
independently of management and in the best interests of the Company.

Compensation Committee

As of the date of this Circular, the Company has a compensation committee (“Compensation
Committee”) comprised of the following members: Jody Aufrichtig, Marvin Singer and Gavin
Basserabie. Marvin Singer and Gavin Basserabie are independent. Jody Aufrichtig is not
considered independent due to his position as Chief Executive Officer of the Company (from
January 2021 to June 2021). The Compensation Committee does not yet have a formal written
mandate or charter, but intends to establish one at a more appropriate time.

To determine compensation payable, the Compensation Committee considers the compensation
paid for directors and CEOs of companies of similar size and stage of development in similar
industries and determines an appropriate compensation reflecting the need to provide incentive
and compensation for the time and effort expended by the directors and senior management while
taking into account the financial and other resources of the Company. In setting or adjusting the
compensation, the Compensation Committee reviews the performance of the CEO and other
officers in light of the Company's objectives and consider other factors that may have impacted
the success of the Company in achieving its objectives.

Nomination of Directors

The directors will be elected each year by the shareholders at the annual meeting of shareholders.
The Board proposes a slate of nominees to the shareholders for election to the Board at such
meeting. Between annual meetings of shareholders, the Board may fill casual vacancies on the
Board and, subject to the Company’s by-laws, increase the size of the Board and elect directors to
fill the resulting vacancies until the next annual meeting of shareholders.

Each director should possess the following minimum qualifications: (a) the highest personal and
professional ethics, integrity and values; (b) commitment to representing the long-term interests
of the shareholders; (c) relevant business or professional experience; and (d) sufficient time to
effectively fulfill duties as a Board member. Non-management directors will endeavour to
recommend qualified individuals to the Board who, if added to the Board, would provide the mix
of director characteristics and diverse experiences, perspectives and skills appropriate for the
Company.

Other Board Committees

The Company does not have any standing committees other than the Audit Committee and the
Compensation Committee. For details on the Audit Committee and Compensation Committee,
please refer to the “Audit Committee and Relationship with Auditor” and “Compensation
Committee” sections.

Assessments

The Board regularly monitors the adequacy and effectiveness of information given to directors,
communications between the Board and management and the strategic direction and processes of
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the Board and its committees. The Board is currently responsible for assessing its own
effectiveness, the effectiveness of individual directors and the effectiveness of the Audit and
Compensation Committees.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No current or former director or executive officer of the Company, no proposed nominee for
election as a director of the Company, and no associate of any such director, executive officer or
proposed nominee, at any time during the most recently completed financial year or as at
November 9, 2021 has been indebted to the Company or any of its subsidiaries or had indebtedness
to another entity that is, or has been, the subject of a guarantee, support agreement, letter of credit
or other similar arrangement or understanding provided by the Company or any of its subsidiaries.

MANAGEMENT CONTRACTS

Please see section under “Compensation of Executive Olfficers - Employment, Consulting and
Management Agreements”.

PARTICULARS OF MATTERS TO BE ACTED UPON

Election of Directors

The term of office of each of the current directors will end at the conclusion of the Meeting. Unless
the director’s office is vacated earlier in accordance with the provisions of the Business
Corporations Act (Ontario) (the “OBCA”), each director elected at the Meeting will hold office
until the conclusion of the next annual general meeting of the Company, or if no director is then
elected, until a successor is elected.

The Shareholders are entitled to elect the directors. The individuals named below have been
nominated for election as directors of the Company and have consented to such nomination.

Unless authority to vote on the election of directors is withheld, it is the intention of
management proxyholders to vote proxies, in the accompanying form, FOR the election of
the named nominees below as directors of the Company.

The following disclosure sets out the names of management’s nominees for election as directors,
all major offices and positions with the Company and any of its significant affiliates each now
holds, the principal occupation, business or employment of each director nominee, the period of
time during which each nominee has been a director of the Company, and the number of Common
Shares of the Company beneficially owned by each, directly or indirectly, or over which each
exercised control or direction, as at November 9, 2021.

Name, Province, Country Principal Occupation Business or Date Elected or Shares Beneficially

of Residence & Position(s)

Employment for Last Five Years

Appointed as Director

Owned or Controlled®

Jody Aufrichtig®
Cape Town, South Africa

See “Director Biographies” below.

January 19, 2021

1,687,434 common shares
985,178 warrants
965,000 options

Nil Restricted Share Units
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Name, Province, Country
of Residence & Position(s)

Principal Occupation Business or
Employment for Last Five Years

Date Elected or
Appointed as Director

Shares Beneficially
Owned or Controlled®

Gavin Basserabie”
New South Wales, Australia

See “Director Biographies” below.

January 19, 2021

2,978,039 common shares
nil warrants
300,000 options
Nil Restricted Share Units

Dr. Amza Ali
Ontario, Canada

See “Director Biographies” below.

January 19, 2021

2,487,283 common shares
358,906 warrants
287,547 options

Nil Restricted Share Units

Marvin Singer®
Ontario, Canada

See “Director Biographies” below.

January 19, 2021

212,998 common shares
106,499 warrants
400,000 options

Nil Restricted Share Units

Alan Friedman
Ontario, Canada

See “Director Biographies” below.

March 3, 2021

2,601,460 common shares
Nil warrants
191,698 options
Nil Restricted Share Units

Dr. Neil Maresky

See “Director Biographies” below.

Nominee for election at this

92,600 common shares

Ontario, Canada meeting 212,997 warrants
1,800,000 options
980,516 Restricted Share
Units®

Notes:

1. The information as to principal occupation, business or employment and Common Shares beneficially owned or
controlled is not within the knowledge of the management of the Company and has been furnished by the respective
nominees and from insider reports available at www.sedi.ca Each nominee has held the same or a similar principal
occupation with the organization indicated or a predecessor thereof for the last five years.

2. Member of Audit Committee.

3. The allocation of these Restricted Share Units has been approved by the Compensation Committee and recommended to
the Board for execution, subject to shareholder approval of the Amended RSU Plan at this Meeting.

Director Biographies

Jody Aufrichtig — Jody Aufrichtig is a chartered accountant and experienced entrepreneur with
extensive experience in emerging markets. Mr. Aufrichtig is the founder of MindHealth Biomed
Corp and a multiple award-winning business builder who has created substantial shareholder value
in cannabis, commercial and residential property, private equity, tourism, leisure and other
industries. Prior to founding MindHealth Biomed Corp, he was the Managing Director of Canopy
Growth Africa (a wholly owned subsidiary of Canopy Growth Corporation (NYSE: CGC / TSX:
WEED)) from May 2018 until he led a management buyout of the African operations in April
2020. Mr. Aufrichtig founded Daddy Cann Lesotho (Pty) Limited in July 2017 and was granted a
license by the Ministry of Health (Lesotho) to cultivate, manufacture, supply, hold, import, export
and transport cannabis. Daddy Cann Lesotho (Pty) Limited was subsequently acquired by Canopy
Growth Corporation in May 2018. Mr. Aufrichtig co-founded Indigo Properties in 2000 and the
business is focussed on commercial and residential property, tourism and leisure. Mr. Aufrichtig
holds a Bachelor of Accounting and a Bachelor of Accounting Honours from the University of
Cape Town, South Africa and is registered with the South African Institute of Chartered
Accountants.
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Dr. Amza Ali — Dr Ali is a medical practitioner specialised in Internal Medicine, Neurology,
Epilepsy and Clinical Neurophysiology with 35 years of clinical experience. Dr Ali obtained his
medical undergraduate degree (MBBS) from the University of the West Indies (UWI) with
subsequent postgraduate training and accreditation in Internal Medicine at UWI as well as in the
United Kingdom. He subsequently trained, then certified, in Neurology at the National Hospital
for Neurology and Neurosurgery, Queen Square, London with research training in
Neuroimmunology at the Clinical Research Centre in Harrow, England. He then trained in
Epilepsy and Advanced Clinical Neurophysiology at Columbia University Medical Center in New
York and is certified by the American Board of Clinical Neurophysiology. His deep commitment
to advancing the intersection of the fields of Medicine and Business then led him to obtaining a
Masters in Business Administration at the Rotman School of Management, University of Toronto
and then to obtain an MSc in Business Research Methodology at the Henley Business School,
University of Reading, UK to better develop research strategies at this intersection. Dr Ali serves
as a Consultant Neurologist in Kingston, Jamaica and since 2016 has headed research in the
Neurosciences at UWI-SODECO (UWI-Solutions for Developing Countries). In 2017 he joined
Avicanna Inc, a medical and scientific company focused on exploring cannabis as a medicine,
initially on its Scientific Advisory Board and in 2018 served as Director of Neurology before
assuming the position of Chief Medical Officer in this publicly traded company in March 2021.
Since then, he has led all of the Company’s preclinical and clinical research activities in Canada
and internationally. This foundation in basic science and clinical medicine has led to many
international awards for his work, including the Swebelius Award from Yale University for his
work in epilepsy as well as from the Royal College of Physicians of London for Excellence in
Clinical Care.

Alan Friedman — Alan Friedman is principal of Bayline Capital Partners, Psyence’s capital market
advisor who has recently led the Corporation through a successful listing onto the CSE. He has
been associated with the North American public markets for more than two decades and has a
depth of experience in representing, advising and assisting Canadian and global companies in
acquiring assets, accessing capital, advising on mergers and acquisitions and navigating going
public processes onto Canadian, US and UK stock exchanges with accompanying equity capital
raisings. During his Bay Street career, he has been involved with or facilitated financings in excess
of hundreds of millions of dollars, creating billions of dollars in shareholder value. Alan Friedman
is currently the chairman and a director of Osino Resources Corp.

Marvin Singer — Marvin Singer has been a consultant to private and public companies since
January 2020, after retiring from practising corporate and securities law for 40 years, most recently
as a Senior Partner in the international law firm of Norton Rose Fulbright Canada LLP (2005-
2019). Mr. Singer has extensive experience in equity and debt financings, governance, mergers
and acquisitions. He has worked on many international business ventures, including throughout
Africa and South America. During his career, Mr. Singer has advised boards of directors of public
issuers on governance and other corporate matters. Mr. Singer received a Bachelor of Laws degree
from Osgoode Hall Law School, Toronto, Canada in 1976.

Gavin Basserabie — Gavin Basserabie is a chartered accountant and company director based in
Sydney, Australia. He has over 20 years’ experience in founding and supporting fast growing early
stage businesses including numerous successful exits. He was previously the Chief Financial
Officer, and then Strategic Director, for Canopy Growth Africa (then a wholly owned subsidiary
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of Canopy Growth Corporation (NYSE: CGC / TSX: WEED)) from May 2018 to May 2020.
While at Canopy Growth Africa, Mr. Basserabie was responsible for the transformation of a
privately owned company to a subsidiary of Canopy Growth Corporation and became the Chief
Financial Officer for Canopy Growth’s African operations. Mr. Basserabie is a founding director
of Confidence Club (Pty) Ltd, the leading exclusively direct to consumer brand of adult
incontinence products for the disability and senior home care markets in Australia, founded in
January 2018. Mr. Basserabie has strategic and advisory roles in a range of companies including
IT, health care, leisure and medicinal cannabis. Mr. Basserabie received a Bachelor of Commerce
degree from the University of Witwatersrand in Johannesburg, South Africa in 1991 and has been
a member of the Chartered Accountants Institute of Australia and New Zealand since 1996.

Dr. Neil Maresky — Dr. Maresky brings more than 20 years of enterprise leadership and
biopharmaceutical expertise and currently oversees the strategy and operations of Psyence. Dr.
Maresky, having completed more than a decade at AstraZeneca Canada, most recently as Vice
President of Scientific Affairs, is a South African trained doctor. He has held various executive
leadership positions, including heading up research and development and driving the scientific
strategy at Bayer Pharmaceuticals as well as Wyeth Pharmaceuticals, where he was appointed
interim President and general manager in 2008. He has emergency room and cardiology training
and has practiced as a family physician. In the mid 1990s he immigrated to Canada from South
Africa where began his career in the pharmaceutical industry. During the course of his career, he
has positively impacted the health of millions of patients across Canada with innovative medical
therapies and technologies, including over 50 approvals of new medicinal entities and related
indications. Dr. Maresky’s most recent achievement was the approval of the AstraZeneca Covid
vaccine by Health Canada. With his extensive experience and relationships with academic
institutions, health authorities, and decision-making bodies across Canada, Dr. Maresky has been
instrumental in the launch, commercialization, and uptake of many ground-breaking innovations.

Management recommends the approval of each of the nominees listed above for election as a
director of Psyence Group Inc. for the ensuing year.

Cease Trade Orders & Bankruptcies

Within the last 10 years before the date of this Circular no proposed nominee for election as a
director of the Company was a director or executive officer of any company (including the
Company in respect of which this Circular is prepared) acted in that capacity for a company that
was:

(a) subject to a cease trade or similar order or an order denying the relevant company
access to any exemptions under securities legislation, for more than 30 consecutive
days;

(b) subject to an event that resulted, after the director or executive officer ceased to be
a director or executive officer, in the company being the subject of a cease trade or
similar order or an order that denied the relevant company access to any exemption
under the securities legislation, for a period of more than 30 consecutive days;
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(c) 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 has become
bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed
to hold the assets of the proposed director;

(d) subject to 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

(e) subject to any other penalties or sanctions imposed by a court or a regulatory body
that would likely be considered important to a reasonable security holder in
deciding whether to vote for a proposed director.

Personal Bankruptcies

To the best of the Company’s knowledge, no proposed director of the Company has, within ten
(10) years before the date of this Circular, become bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the proposed director.

Securities Related Penalties and Sanctions

To the best of the Company’s knowledge, no proposed director has been subject to, or entered into
a settlement agreement resulting from:

(a) a court order 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 securityholder in deciding whether
to vote for a proposed director.

Appointment of Auditor

At the Meeting, MNP LLP, Chartered Professional Accountant, located at 111 Richmond Street
West, Suite 300, Toronto, Ontario, M5SH 2G4 will be recommended by management and the board
of directors for appointment as auditor of the Company at a remuneration to be fixed by the
directors. On March 15, 2021, MNP LLP, Chartered Professional Accountants was appointed as
the Company’s auditor.

The Company’s management recommends that the Shareholders vote in favour of the appointment
of MNP LLP, Chartered Professional Accountants as the Company’s auditor for the ensuing year
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and grant the Board of Directors the authority to determine the remuneration to be paid to the
auditor.

Unless otherwise directed, the management proxyholders intend to vote FOR the
appointment of MNP LLP, Chartered Professional Accountants, to act as the Company’s
auditor until the Company changes its auditor or until the close of its next annual general
meeting and authorize the Board of Directors to fix the remuneration to be paid to the
auditor.

By-Laws Resolution

On January 19, 2021, the board of directors of the Company (the “Board’) approved by-law No.
2A of the Company (“By-Law No. 2A”), which amended the by-laws of the Company to replace
the requirement that a majority of the Company’s directors be resident Canadians with a
requirement that at least 25% of the directors of the Company be resident Canadians. The change
was made to: (a) make the by-law conform to the more flexible requirements under the OBCA at
that point in time, and (ii) to enable the board of directors to comprise a greater number of non-
residents, reflective of the Company’s multijurisdictional business. Since the Board’s adoption of
By-Law No. 2A, the OBCA has been further amended to remove director residency requirements
entirely, with the effect that Ontario corporations are no longer required to have any resident
Canadians on their board of directors. In light of this development, the Board has approved a
further amendment to the Company’s by-laws to remove the residency requirements for Directors
altogether, again both to conform to the OBCA and to provide more flexibility in the residency of
directors comprising the Board.

In accordance with the OBCA requirement that by-laws amended by the Board be submitted to
shareholders for confirmation, shareholders will be asked to consider, and if deemed appropriate,
to pass, with or without variation:

(a) an ordinary resolution confirming By-Law No. 2A; followed by

(b) an ordinary resolution confirming the repeal of By-Law No. 2A and the deletion of
section 4.08 in By-Law No. 1, dealing with director residency requirements.

If confirmed by shareholders, the effect of the repeal of By-Law No. 2A and the deletion of section
4.08 in By-Law No. 1 will be to remove all director residency requirements from the Company’s
by-laws.

In order to pass, each of the resolutions respecting confirmation of the by-law amendments requires
a simple majority of the votes cast at the Meeting to be voted in favour of the resolution (the
“ordinary resolution”).
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Therefore, at the Meeting, shareholders will be asked to approve ordinary resolutions in
substantially in the following form (together, the “By-Laws Resolutions”):
“BE IT HEREBY RESOLVED that:
the prior adoption of By-Law No. 2A, is hereby confirmed;
“BE IT HEREBY RESOLVED that:

(c) the repeal of By-Law No. 2A and the deletion of Section 4.08 of By-Law No. 1, is
hereby confirmed; and

(d) all other provisions of By-Law No. 1 remain unamended and in full force and
effect.”

The Board unanimously recommends that shareholders vote in favour of each of the By-
Laws Resolutions. The persons designated as proxyholders in the accompanying Instrument
of Proxy (absent contrary directions) intend to vote FOR the By-Laws Resolution.

Adoption of the New Stock Option Plan

The Company’s current stock option plan (the “Legacy Stock Option Plan™) was originally
adopted on August 5, 2008, and underwent minor amendments on January 15, 2021. The Legacy
Stock Option Plan contains terms that, in the view of management, are not in keeping with modern
practice. It also contains a restriction limiting the grant of incentives under all of the Company’s
incentive plans to an aggregate of 10% of the Company’s issued common shares.

To address the shortcomings of the Legacy Stock Option Plan, the Company now wishes to adopt
a new and more modern stock option plan (the “New Stock Option Plan”) that is typical for
issuers listed on the CSE.

The purpose of the New Stock Option Plan is to provide the Company with a share-related
mechanism to enable the Company to attract, retain and motivate qualified directors, officers,
employees and other service providers, to reward directors, officers, employees and other service
providers for their contribution toward the long-term goals of the Company, and to enable and
encourage such individuals to acquire shares of the Company as long-term investments. Options
granted pursuant to the Legacy Stock Option Plan will continue to be governed by the terms and
conditions of that plan, but no new stock options will be granted under the Legacy Stock Option
Plan.

Summary of the New Stock Option Plan

The New Stock Option Plan will remain a “rolling” plan that limits the number of stock options
that may be granted pursuant to the plan (combined with grants under the Company’s Legacy
Stock Option Plan) to a number equal to 10% of the Company’s issued and outstanding common
shares, calculated at the date of the stock option grant. Share incentives granted under any share
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incentive plans of the Company other than the Legacy Stock Option Plan will not have a bearing
on the number of shares that may be subject to option under the New Stock Option Plan.

Eligible Persons. Only executives (including directors and officers) employees, and consultants
of'the Company or its subsidiaries are eligible to receive stock options under the New Stock Option
Plan.

Rolling Plan. The New Stock Option Plan is a rolling plan, such that the maximum number of
common shares that may be issued pursuant to the New Stock Option Plan shall not exceed 10%
of the Company’s outstanding shares. As of the date hereof, 200,083 options (representing 0.2%
of the Company’s outstanding shares as of the date hereof) remain available for grant and
8,352,810 options are outstanding (representing 9.8% of the Company's outstanding shares as of
the date hereof).

Limitations. The New Stock Option Plan contains the following limitations, which are
substantially similar to those contained in the Legacy Stock Option Plan:

(a) the maximum number of shares which may be reserved for issuance to any one
person under the New Stock Option Plan must not exceed five percent (5%) of the
issued shares (determined at the date the option was granted) in a twelve (12) month
period, unless the Company first obtains any required disinterested shareholder
approval of this plan;

(b) the number of shares granted to any one Consultant (as defined in the New Stock
Option Plan) under the New Stock Option Plan together with all other security
based compensation arrangements in a twelve (12) month period must not exceed
two percent (2%) of the issued shares of the Company;

(c) the aggregate number of options granted to an option holder providing services that
include investor relations activities under the New Stock Option Plan must not
exceed two percent (2%) of the issued shares of the Company in any twelve (12)
month period, calculated at the date the option was granted; and

(d) the aggregate number of shares (i) issued to insiders under the New Stock Option
Plan within a twelve-month period, and (i1) issuable to insiders of the Company at
any time under the plan, together with all of the Company’s other security based
compensation arrangements, shall not exceed ten percent (10%) of the total number
of shares then outstanding, unless the Company has first obtained disinterested
shareholder approval of the plan, pursuant to applicable law or stock exchange rules
(but only if the law or stock exchange rules require such approval).

Term of the Options. The expiry date of an option will be no later than the tenth anniversary of
the grant date (as compared to five years under the Legacy Stock Option Plan). Any shares subject
to an option which for any reason is cancelled or terminated without having been exercised shall
again be available for grants under the New Stock Option Plan.

Exercise Price. The exercise price at which an option holder may purchase a share upon exercising
their option shall be determined by the price determined by the Committee (as defined below) and
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shall be set out in the option agreement. The exercise price shall not be less than the price
determined in accordance with CSE policies while the Company’s shares are listed on the CSE.

Additional provisions included in the New Stock Option Plan are as follows:

Black-out

The addition of a provision permitting the personal representative of an option holder
who has become disabled to exercise the option on or before the date which is the
earlier of one year following the termination of employment, engagement or
appointment as a director or officer and the applicable expiry date (as compared to no
such provision under the Legacy Stock Option Plan);

The addition of a provision permitting the personal representative of an option holder
who ceased to be employed by the Company by reason of a disability and who dies
within six months after their termination to exercise the option on or before the date
which is the earlier of one year following the death of such option holder and the
applicable expiry date (as compared to no such provision under the Legacy Stock
Option Plan);

A broad ability for the Company to cause stock options to terminate on an accelerated
basis without the consent of option holders, in order to facilitate certain transactions
that might be beneficial to the Company; and

An ability to grant stock options to investor relations consultants.

Period. The New Stock Option Plan provides that any options expiring during a

disclosure “black-out period” will benefit from a 10-day extension beyond the end of the black-

out period.

Transferability. Options are generally non-assignable and non-transferable.

Powers of the Board. The New Stock Option Plan permits the Board to appoint a committee (the
“Committee”) whose purpose is to administer the plan. The Committee (or the Board if no
Committee is in place) may also:

(2)

(b)

(©)

(d)

determine all questions arising in connection with the administration, interpretation
and application of the plan;

correct any defect, supply any information or reconcile any inconsistency in the
plan in such manner and to such extent as shall be deemed necessary or advisable
to carry out the purposes of the plan;

prescribe, amend, and rescind rules and regulations relating to the administration
of the plan;

do the following with respect to the granting of options:

(1) determine the executives, employees or consultants to whom options shall
be granted, based on the eligibility criteria set out in this plan;

(11) determine the terms of the option to be granted to an option holder
including, without limitation, the grant date, expiry dates, exercise price and
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vesting schedule (which need not be identical with the terms of any other
option);

(ii1))  determine when options shall be granted;
(iv)  determine the number of shares subject to each option; and

(e) accelerate the vesting schedule of any option previously granted, subject to certain
limitations.

The above is intended to be a brief description of the New Stock Option Plan and is qualified in
its entirety by the full text of the New Stock Option Plan. For greater detail, please see the New
Stock Option Plan in Schedule “B”.

Stock Option Plan Resolution

The Board has concluded that the New Stock Option Plan is in the best interest of the shareholders
of the Company. At the Meeting, shareholders entitled to vote on the matter will be asked to
consider, and if thought advisable, to pass by ordinary resolution as set out below, to approve the
adoption of the New Stock Option Plan (the “Stock Option Plan Resolution”).

To be effective, the Stock Option Plan Resolution must receive the affirmative vote of a majority
of the votes cast at the Meeting.

The Company also seeks to obtain disinterested shareholder approval of the New Stock Option
Plan. This requires obtaining approval from the majority of votes other than votes attaching to
common shares beneficially owned by directors and officers of the Company or their associates.
The directors and officers of the Company are Alan Friedman, Dr Amza Ali, Gavin Basserabie,
Jody Aufrichtig, Marvin Singer, Warwick Corden-Lloyd and Dr Neil Maresky. To the best of the
Company’s knowledge, as at the date hereof, such persons and their associates own 10,231,407
common shares representing approximately 12.0% of the issued and outstanding common shares.

Accordingly, the Company will tabulate the shareholder vote in two parts:

o First, the votes of all shareholders eligible to vote on the Stock Option Plan
Resolution will be tabulated to confirm the adoption of the New Stock Option Plan.

o Second, only votes of disinterested shareholders will be tabulated, seeking to
confirm disinterested shareholder approval of the New Stock Option Plan. Votes
attaching to common shares beneficially owned by directors and officers of the
Company and their associates will be excluded from this second tabulation.

In the event that the Stock Option Plan Resolution is not passed by the requisite number of votes
cast at the Meeting, the Legacy Stock Option Plan will continue to operate subject to the proviso
that the number of shares that may be subject to grant under the Legacy Stock Option Plan, and
under all other share incentive plans of the Company, will be limited to an aggregate of 10% of
the Company’s issued and outstanding shares.
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The complete text of the Stock Option Plan Resolution, which management intends to place before
the Meeting for approval, confirmation, and adoption, with or without variation, is as follows:

“BE IT HEREBY RESOLVED, that:

1. the Company’s New Stock Option Plan dated for reference November 9, 2021, is hereby
approved; and

2. any one director or officer of the Company be and is hereby authorized and directed to
perform all such acts and things and to execute and deliver, under the corporate seal of the
Company or otherwise, all such deeds, documents, instruments and assurances as in his
opinion may be necessary or desirable to give effect to this resolution including, without
limitation, making any changes to the New Stock Option Plan required by applicable
securities regulatory authorities and to complete all transactions in connection with the
administration of the New Stock Option Plan.”

The Board unanimously recommends that shareholders vote in favour of the Stock Option
Plan Resolution. The persons designated as proxyholders in the accompanying Instrument
of Proxy (absent contrary directions) intend to vote FOR the Stock Option Plan Resolution.

Approval of the Amendments to the Restricted Share Unit Plan

The Company adopted a restricted share unit plan on August 13, 2021 (the “Existing RSU Plan”).
The Existing RSU Plan is designed to provide certain directors, officers, consultants and other key
employees (collectively, an “Eligible Person”) of the Company and its related entities with the
opportunity to acquire restricted share units (“RSUs”) of the Company. The acquisition of RSUs
allows an Eligible Person to participate in the long-term success of the Company thus promoting
the alignment of an Eligible Persons. The Existing RSU Plan provides that the aggregate number
of shares reserved for issuance pursuant to awards granted, at any time, shall not exceed, when
combined with all other incentive plans of the Company, 10% of the issued and outstanding shares
in the capital of the Company.

Pursuant to CSE policies, the Company is required to obtain shareholder approval of any share
incentive plan or plans, which in the aggregate, could result in grants thereunder, exceeding 10%
of the issued and outstanding shares in the capital of the Company. The Board of Directors has
approved, subject to obtaining shareholder approval, amendments to the Existing RSU Plan (the
“Amended RSU Plan”), that would enable the Company to exceed the aforementioned 10%
threshold, provided that shareholders also approve the New Stock Option Plan.

Summary of the Amended RSU Plan

Eligible Persons. All employees, officers, directors, management company employees or
consultants (as defined in the Amended RSU Plan) of the Company and its related entities are
eligible to participate in the Amended RSU Plan (as “Participants”), and the Company reserves
the right to restrict eligibility or otherwise limit the number of persons eligible for participation as
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Participants in the Amended RSU Plan. Eligibility to participate as a Participant in the Amended
RSU Plan does not confer upon any person a right to receive an award of RSUs.

Subject to certain restrictions, the Board or its appointed Committee (as defined in the Amended
RSU Plan) can, from time to time, award RSUs to Eligible Persons. RSUs will be credited to an
account maintained for each Participant on the books of the Company as of the award date. The
number of RSUs to be credited to each Participant’s account shall be determined at the discretion
of the Board and pursuant to the terms of the Amended RSU Plan.

Rolling Plan. The aggregate number of shares that may be reserved for issuance under the
Amended RSU Plan at any time shall not exceed 7.5% of the Company’s outstanding shares. As
of the date hereof, 6,414,670 RSUs (representing 7.5% of the Company’s outstanding shares as of
the date hereof) remain available for grant. This 7.5% limit shall not include the number of shares
reserved for issuance under any other incentive plans of the Company. The allocation of 980,516
RSUs to Dr. Neil Maresky has been approved by the Compensation Committee and recommended
to the Board for execution, subject to shareholder approval of the Amended RSU Plan at this
Meeting.

Vesting. The Board or the Committee may, in its sole discretion, determine the time during which
RSUs shall vest (except that no RSU, or portion thereof, may vest after the expiry date) and
whether there shall be any other conditions or performance criteria to vesting. In the absence of
any determination by the Board or the Committee to the contrary, RSUs will vest and be payable
as to one third (1/3) of the total number of RSUs granted on each of the first, second and third
anniversaries of the date or dates on which an award of RSUs is made to a Participant (computed
in each case to the nearest whole RSU), provided that in all cases payment in satisfaction of a RSU
shall occur prior to the Outside Payment Date (which, in respect of a RSU, means December 31
of the calendar year in which the expiry date of the RSUs occurs). Notwithstanding the foregoing,
the Committee may, in its sole discretion at any time or in the RSU agreement in respect of any
RSUs granted, accelerate, or provide for the acceleration of vesting (in whole or in part) of RSUs
previously granted. The award value of any RSU shall be determined as of the applicable vesting
date.

Transferability. RSUs and all other rights, benefits or interests in the plan are non-transferable
and may not be pledged or assigned or encumbered in any way and are not subject to attachment
or garnishment, except that if a Participant dies the legal representatives of the Participant will be
entitled to receive the amount of any payment otherwise payable to the Participant hereunder in
accordance with the provisions of the Amended RSU Plan.

Limitations. Unless the Company has first obtained disinterested shareholder approval of the plan,
the Amended RSU Plan limits the total number of shares issuable at any time to insiders of the
Company, when combined with all other shares issuable to insiders under any security based
compensation arrangement, to 10% of the total number of issued and outstanding equity securities
of the Company. Unless the Company has first obtained disinterested shareholder approval of the
plan, it further limits the total number of shares issuable to insiders during any one year period
under the plan, when combined with all other shares issuable to insiders under any security based
compensation arrangement, to 10% of the total number of issued and outstanding equity securities
of the Company.



-31 -

No RSU may be issued to anyone engaged to perform investor relations activities for the Company.
In no event can the issuance of RSUs, when combined with any grant made pursuant to any other
security based compensation arrangement, result in: (i) any one person being granted share-based
compensation awards equaling or exceeding 5% of the issued shares, within a 12 month period;
and, any one consultant in a 12 month period being granted share-based compensation equaling or
exceeding 2% of the issued shares.

Resignation, Termination, Engagement, Death or Disability. Upon the voluntary resignation
or the termination for cause of a Participant, all of the Participant’s RSUs which remain vested,
but unexercised or unvested in the Participant’s Account shall be forfeited without any entitlement
to such Participant.

Generally, if a Participant dies, or their employment or engagement terminates with the Company
due to total disability, while employed or retained by the Company, or while an officer or director,
the expiry date of any vested or unvested RSUs held by the Participant at the date of death or date
of termination due to total disability, which have not yet been subject to an exercise notice and
subsequent award payout, shall be amended to the earlier of (i) one (1) year after the date of death
or date of termination due to total disability, and (ii) the expiry date of such award, except that in
the event the expiration of the award is earlier than one (1) year after the date of death or date of
termination due to total disability, the expiry date shall be up to one (1) year after the date of death
or date of termination due to total disability as determined by the Board.

Change of Control. Subject to any provision to the contrary contained in an RSU agreement or
other written agreement (such as an agreement of employment) between the Company and a
Participant, if a change of control takes place, all issued and outstanding RSUs shall vest (whether
or not then vested) and the vesting date shall be the date which is immediately prior to the time
such change of control takes place, or at such earlier time as may be established by the Board or
the Committee, in its absolute discretion, prior to the time such change of control takes place.

Credit For Dividends. Within ten (10) days following the declaration and payment of dividends
on the Shares, the Board may determine to make a cash payment to a Participant in respect of
outstanding RSUs credited to the Participant’s Account, which shall be calculated in accordance
with the Amended RSU Plan.

Terms of RSUs. Subject to an earlier expiry date as may be determined by the Board and set out
in the RSU agreement, RSUs will expire either at the earlier of December 31* of the third calendar
year following the year in which the grant date falls for Canadian employee participants or in all
other cases, the earlier of the tenth anniversary of the date of the RSU grant.

Adjustments and Reorganizations. In the event of any dividend paid in shares, share subdivision,
combination or exchange of shares, merger, consolidation, spin-off, or other distribution of
Company assets to shareholders, or any other change in the capital of the Company affecting
shares, the Board, in its sole and absolute discretion, will make, with respect to the number of
RSUs outstanding under this Plan, any proportionate adjustments as it considers appropriate to
reflect that change.
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The above information is intended to be a brief description of the Amended RSU Plan and is
qualified in its entirety by the full text of the Amended RSU Plan. For greater detail, please see the
Amended RSU Plan in Schedule “C”.

RSU Plan Resolution

The Board has concluded that the Amended RSU Plan is in the best interest of the shareholders of
the Company. At the Meeting, the shareholders will be asked, and if thought advisable, to pass the
ordinary resolution as set out below, to approve the amendments to the Amended RSU Plan (the
“RSU Plan Resolution™).

To be effective, the RSU Plan Resolution must receive the affirmative vote of a majority of the
votes cast at the Meeting.

The Company also seeks to obtain disinterested shareholder approval of the Amended RSU Plan.
This requires obtaining approval from the majority of votes other than votes attaching to common
shares beneficially owned by directors and officers of the Company or their associates. The
directors and officers of the Company are Alan Friedman, Dr Amza Ali, Gavin Basserabie, Jody
Aufrichtig, Marvin Singer, Warwick Corden-Lloyd and Dr Neil Maresky. To the best of the
Company’s knowledge, as at the date hereof, such persons and their associates own 10,231,407
common shares representing approximately 12.0% of the issued and outstanding common shares.

Accordingly, the Company will tabulate the shareholder vote in two parts:

o First, the votes of all shareholders eligible to vote on the RSU Plan Resolution will
be tabulated to confirm the adoption of the RSU Plan Resolution.

o Second, only votes of disinterested shareholders will be tabulated, seeking to
confirm disinterested shareholder approval of the RSU Plan resolution. Votes
attaching to common shares beneficially owned by directors and officers of the
Company and their associates will be excluded from this second tabulation.

In the event that the RSU Plan Resolution is not passed by the requisite number of votes cast at
the Meeting, the Company’s Existing RSU Plan will continue to operate. However, the Board will
not be able to issue RSUs up to a 7.5% rolling maximum, and the number of shares that may be
subject to grant under the Existing RSU Plan, and under all other share incentive plans of the
Company, will be limited to an aggregate of 10% of the Company’s issued and outstanding shares.
Consequently, the Company may have difficulty attracting and retaining highly experienced and
qualified personnel.

The complete text of the RSU Plan Resolution, which management intends to place before the
Meeting for approval, confirmation and adoption, with or without modification, is as follows:

“BE IT HEREBY RESOLVED that:

1. the Company’s amended restricted share unit plan (the “Amended RSU Plan”) in the form
attached as Schedule “C” to the Circular, is hereby confirmed;
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2. all issued and outstanding RSUs previously granted are hereby confirmed and continued
under and governed by the Amended RSU Plan; and

3. any one director or officer of the Company be and is hereby authorized and directed to
perform all such acts and things and to execute and deliver, under the corporate seal of the
Company or otherwise, all such deeds, documents, instruments and assurances as in his
opinion may be necessary or desirable to give effect to this resolution, including, without
limitation, making any changes to the Amended RSU Plan required by applicable securities
regulatory authorities and to complete all transactions in connection with the administration
of the Amended RSU Plan.”

The Board unanimously recommends that shareholders vote in favour of the RSU Plan
Resolution. The persons designated as proxyholders in the accompanying Instrument of
Proxy (absent contrary directions) intend to vote FOR the RSU Plan Resolution.

GENERAL MATTERS

It is not known whether any other matters will come before the Meeting other than those set forth
above and in the Notice of Meeting, but if any other matters do arise, the person named in the
Proxy intends to vote on any poll, in accordance with his or her best judgement, exercising
discretionary authority with respect to amendments or variations of matters set forth in the Notice
of Meeting and other matters which may properly come before the Meeting or any adjournment of
the Meeting.

ADDITIONAL INFORMATION

Financial information is provided in the audited financial statements of the Company for the year
ended December 31, 2020, and for the financial period from May 21, 2020 and ending on March
31, 2021, and the respective reports of the auditor and the related management discussion and
analysis which were filed on SEDAR at www.sedar.com, of which will be placed before the
Meeting.

Additional information relating to the Company is filed on SEDAR at www.sedar.com and upon
request from the Company at Suite 2010 — 200 Bay Street, Toronto, Ontario, M5J 2J1, Tel: 416-
477-1708. Copies of documents will be provided free of charge to securityholders of the
Company. The Company may require the payment of a reasonable charge from any person or
company who is not a securityholder of the Company, who requests a copy of any such document.

OTHER MATTERS

Management of the Company is not aware of any other matters to come before the Meeting other
than as set forth in the Notice of Meeting that accompanies this Management Information Circular.
If any other matter properly comes before the Meeting, it is the intention of the persons named in
the enclosed form of proxy to vote the shares represented thereby in accordance with their best
judgment on such matter.
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BOARD APPROVAL

The contents of this Management Information Circular and its distribution to shareholders have
been approved by the Board of Directors.

DATED at Toronto, Ontario on November 9, 2021.

By the Order of the board of Directors

o . W

Jody Aufrichtig
Director & Executive Chairman
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AUDIT COMMITTEE CHARTER

PSYENCE GROUP INC.
AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
CHARTER

I PURPOSE

The Audit Committee is a committee of the Board of Directors. The primary function of the Audit Committee is to assist the Board of Directors
in fulfilling its oversight responsibilities by:

e reviewing the financial reports and other financial information provided by the Corporation to any governmental body or the public
and other relevant documents;

e recommending the appointment and reviewing and appraising the audit efforts of the Corporation’'s independent auditor and
providing an open avenue of communication among the independent auditor, financial and senior management and the Board of
Directors;

e serving as an independent and objective party to monitor the Corporation’s financial reporting process and internal controls, the
Corporation’s processes to manage business and financial risk, and its compliance with legal, ethical and regulatory requirements;

e encouraging continuous improvement of, and fostering adherence to, the Corporation’s policies, procedures and practices at all
levels.

The Audit Committee will primarily fulfill these responsibilities by carrying out the activities enumerated in Section 1l of this Charter.
1. COMPOSITION AND MEETINGS

The Audit Committee shall be comprised of three or more directors as determined by the Board, the majority of whom shall be independent
directors, and free from any relationship that, in the opinion of the Board, would interfere with the exercise of his or her independent judgment
as a member of the Committee. All members of the Committee shall have a working familiarity with basic finance and accounting practices,
and at least one member of the Committee shall have accounting or related financial management expertise. Committee members may
enhance their familiarity with finance and accounting by participating in educational programs conducted by the Corporation or an outside
consultant.

The members of the Committee shall be elected by the Board at the annual organizational meeting of the Board or until their successors shall
be duly elected and qualified. Unless a Chair is elected by the full Board, the members of the Committee may designate a Chair by majority
vote of the full Committee membership.

The Committee shall meet at least four times annually, or more frequently as circumstances require. The Committee shall meet within sixty
(60) days following the end of the first three financial quarters to review and discuss the unaudited financial results for the preceding quarter
and the related Management Discussion & Analysis and shall meet within 120 days following the end of the fiscal year end to review and
discuss the audited financial results for the year and related Management Discussion & Analysis.

The Committee may ask members of management or others to attend meetings and provide pertinent information as necessary. For
purposes of performing their audit related duties, members of the Committee shall have full access to all corporate information and shall be
permitted to discuss such information and any other matters relating to the financial position of the Corporation with senior employees,
officers and independent auditors of the Corporation.

As part of its job to foster open communication, the Committee should meet at least annually with management and the independent auditor
in separate executive sessions to discuss any matters that the Committee or each of these groups believe should be discussed privately. In
addition, the Committee or at least its Chair should meet with the independent auditor and management at least annually to review the
Corporation’s financial statements.
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Quorum for the Sale of business at any meeting of the Audit Committee shall be a majority of the number of members of the Committee or
such greater number as the Audit Committee shall by resolution determine.

Meetings of the Audit Committee shall be held from time to time and at such place as the Audit Committee or the Chairman of the Committee
shall determine upon 48 hours notice to each of the members. The notice period may be waived by a quorum of the Committee. Each of the
Chairman of the Committee, members of the Committee, Chairman of the Board, independent auditors, Chief Executive Officer, Chief
Financial Officer or Secretary shall be entitled to request that the Chairman of the Audit Committee call a meeting which shall be held within
48 hours of receipt of such request.

RESPONSIBILITIES AND DUTIES

To fulfill its responsibilities and duties the Audit Committee shalll:

1.

2.

3.

4.

Create an agenda for the ensuing year.
Review and update this Charter at least annually, as conditions dictate.

Describe briefly in the Corporation’s annual report and more fully in the Corporation’s Management Information Circular the
Committee’s composition and responsibilities and how they were discharged.

Submit the minutes of all meetings of the audit committee to the Board of Directors.

Documents/Reports Review

5.

Review the organization’s annual financial statements and any reports or other financial information submitted to any governmental
body, or the public, including any certification, report, opinion, or review rendered by the independent auditor.

Review policies and procedures with respect to directors’ and officers’ expense accounts and management perquisites and
benefits, including their use of corporate assets and expenditures related to executive travel and entertainment, and review the
results of the procedures performed in these areas by the independent auditor, based on terms of reference agreed upon by the
independent auditor and the Audit Committee.

Review with financial management and the independent auditor any filings with regulatory bodies such as securities commissions
prior to filing or prior to the release of earnings. The Chair of the Committee may represent the entire Committee for purposes of
this review.

Independent Auditor

8.

10.

1.

Recommend to the Board of Directors the selection of the independent auditor, considering independence and effectiveness and
approve the fees and other compensation to be paid to the independent auditor. Instruct the independent auditor that the Board of
Directors, as the shareholders’ representative is the independent auditor’s client.

Monitor the relationship between management and the independent auditor including reviewing any management letters or other
reports of the independent auditor and discussing any material differences of opinion between management and the independent
auditor.

Review and discuss, on an annual basis, with the independent auditor all significant relationships they have with the Corporation to
determine their independence.

Review and approve requests for any management consulting engagement to be performed by the independent auditor and be

advised of any other study undertaken at the request of management that is beyond the scope of the audit engagement letter and
related fees.
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12.

13.

14.

Review the performance of the independent auditor and approve any proposed discharge of the independent auditor when
circumstances warrant. Consider with management and the independent auditor the rationale for employing accounting/auditing
firms other than the principal independent auditor.

Periodically consult with the independent auditor out of the presence of management about significant risks or exposures, internal
controls and other steps that management has taken to control such risks, and the fullness and accuracy of the organization’s
financial statements. Particular emphasis should be given to the adequacy of internal controls to expose any payments,
transactions, or procedures that might be deemed illegal or otherwise improper.

Arrange for the independent auditor to be available to the Audit Committee and the full Board of Directors as needed.

Financial Reporting Processes

15.

16.

17.

In consultation with the independent auditor review the integrity of the organization’s financial reporting processes, both internal and
external.

Consider the independent auditor’s judgments about the quality and appropriateness, not just the acceptability, of the Corporation’s
accounting principles and financial disclosure practices, as applied in its financial reporting, particularly about the degree of
aggressiveness or conservatism of its accounting principles and underlying estimates and whether those principles are common
practices or are minority practices.

Consider and approve, if appropriate, major changes to the Corporation’s accounting principles and practices as suggested by
management with the concurrence of the independent auditor and ensure that the accountants' reasoning is described in
determining the appropriateness of changes in accounting principles and disclosure.

Process Improvement

18.

19.

20.

21.

22.

23.

24.

Establish regular and separate systems of reporting to the Audit Committee by each of management and the independent auditor
regarding any significant judgments made in management’s preparation of the financial statements and the view of each as to the
appropriateness of such judgments.

Review the scope and plans of the independent auditor's audit and reviews prior to the audit and reviews being conducted. The
Committee may authorize the independent auditor to perform supplemental reviews or audits as the Committee may deem
desirable.

Following completion of the annual audit and quarterly reviews, review separately with each of management and the independent
auditor any significant changes to planned procedures, any difficulties encountered during the course of the audit and reviews,
including any restrictions on the scope of work or access to required information and the cooperation that the independent auditor
received during the course of the audit and reviews.

Review any significant disagreements among management and the independent auditor in connection with the preparation of the
financial statements.

Where there are significant unsettled issues the Committee shall ensure that there is an agreed course of action for the resolution
of such matters.

Review with the independent auditor and management significant findings during the year and the extent to which changes or
improvements in financial or accounting practices, as approved by the Audit Committee, have been implemented. This review
should be conducted at an appropriate time subsequent to implementation of changes or improvements, as decided by the
Committee.

Review activities, organizational structure, and qualifications of the chief financial officer and the staff in the financial reporting area
and see to it that matters related to succession planning within the Corporation are raised for consideration at the full Board of
Directors.
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Ethical and Legal Compliance

25.

26.

27.

Review and update periodically a Code of Ethical Conduct and ensure that management has established a system to enforce this
Code. Review through appropriate actions taken to ensure compliance with the Code of Ethical Conduct and to review the results of
confirmations and violations of such Code.

Review management's monitoring of the Corporation’s system in place to ensure that the Corporation’s financial statements,
reports and other financial information disseminated to governmental organizations, and the public satisfy legal requirements.

Review, with the organization’s counsel, legal and regulatory compliance matters, including corporate securities trading policies,
and matters that could have a significant impact on the organization’s financial statements.

Risk Management

28.

General

29.

30.

31.

Review management's program of risk assessment and steps taken to address significant risks or exposures, including insurance
coverage.

Conduct or authorize investigations into any matters wit