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INDEPENDENT AUDITOR’S REPORT 
 
 
 
To the Shareholders of 
Optimi Health Corp. 
 
 
Opinion 
 
We have audited the accompanying consolidated financial statements of Optimi Health Corp. (the “Company”), which 
comprise the consolidated statements of financial position as at September 30, 2025 and 2024 and the consolidated statements 
of loss and comprehensive loss, changes in shareholders’ equity, and cash flows for the years then ended, and notes to the 
consolidated financial statements, including material accounting policy information.  
 
In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of the 
Company as at September 30, 2025 and 2024, and its financial performance and its cash flows for the years then ended in 
accordance with IFRS Accounting Standards as issued by the International Accounting Standards Board. 
 
Basis for Opinion 
 
We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities under those 
standards are further described in the Auditor's Responsibilities for the Audit of the Consolidated Financial Statements section 
of our report. We are independent of the Company in accordance with the ethical requirements that are relevant to our audit of 
the consolidated financial statements in Canada, and we have fulfilled our other ethical responsibilities in accordance with 
these requirements. We believe that the audit evidence we have obtained in our audit is sufficient and appropriate to provide a 
basis for our opinion. 
 
Material Uncertainty Related to Going Concern 
 
We draw attention to Note 1 of the consolidated financial statements, which indicates that the Company has suffered recurring 
losses from operations and has not yet achieved profitable operations. As stated in Note 1, these events and conditions indicate 
that a material uncertainty exists that may cast significant doubt on the Company’s ability to continue as a going concern. Our 
opinion is not modified in respect of this matter. 
 
Key Audit Matters 
 
Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the consolidated 
financial statements of the current year.  These matters were addressed in the context of our audit of the consolidated financial 
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.  
 
Except for the matter described in the Material Uncertainty Related to Going Concern section, we have determined that there 
are no other key audit matters to communicate in our auditor’s report. 
 
Other Information 
 
Management is responsible for the other information. The other information obtained at the date of this auditor's report includes 
Management’s Discussion and Analysis. 
 
Our opinion on the consolidated financial statements does not cover the other information and we do not express any form of 
assurance conclusion thereon. 
  



 
 
In connection with our audit of the consolidated financial statements, our responsibility is to read the other information and, in 
doing so, consider whether the other information is materially inconsistent with the consolidated financial statements or our 
knowledge obtained in the audit, or otherwise appears to be materially misstated. 
 
We obtained Management’s Discussion and Analysis prior to the date of this auditor’s report. If, based on the work we have 
performed, we conclude that there is a material misstatement of this other information, we are required to report that fact. We 
have nothing to report in this regard. 
 
Responsibilities of Management and Those Charged with Governance for the Consolidated Financial Statements 
 
Management is responsible for the preparation and fair presentation of the consolidated financial statements in accordance with 
IFRS Accounting Standards, and for such internal control as management determines is necessary to enable the preparation of 
consolidated financial statements that are free from material misstatement, whether due to fraud or error. 
 
In preparing the consolidated financial statements, management is responsible for assessing the Company's ability to continue 
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting 
unless management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so. 
 
Those charged with governance are responsible for overseeing the Company's financial reporting process. 
 
Auditor's Responsibilities for the Audit of the Consolidated Financial Statements 
 
Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole are free from 
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable 
assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with Canadian generally 
accepted auditing standards will always detect a material misstatement when it exists. Misstatements can arise from fraud or 
error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the 
economic decisions of users taken on the basis of these consolidated financial statements. 
 
As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional judgment and 
maintain professional skepticism throughout the audit. We also: 
 

• Identify and assess the risks of material misstatement of the consolidated financial statements, whether due to fraud 
or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and 
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud 
is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate 
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal 
control. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related 
disclosures made by management. 

• Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on the 
audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant 
doubt on the Company's ability to continue as a going concern. If we conclude that a material uncertainty exists, we 
are required to draw attention in our auditor's report to the related disclosures in the consolidated financial statements 
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained 
up to the date of our auditor's report. However, future events or conditions may cause the Company to cease to continue 
as a going concern. 

• Evaluate the overall presentation, structure and content of the consolidated financial statements, including the 
disclosures, and whether the consolidated financial statements represent the underlying transactions and events in a 
manner that achieves fair presentation. 

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities 
within the Company to express an opinion on the consolidated financial statements. We are responsible for the 
direction, supervision and performance of the group audit. We remain solely responsible for our audit opinion.  

  



 
 
We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the 
audit and significant audit findings, including any significant deficiencies in internal control that we identify during our audit. 
 
We also provide those charged with governance with a statement that we have complied with relevant ethical requirements 
regarding independence, and to communicate with them all relationships and other matters that may reasonably be thought to 
bear on our independence, and where applicable, related safeguards. 
 
From the matters communicated with those charged with governance, we determine those matters that were of most significance 
in the audit of the consolidated financial statements of the current year and are therefore the key audit matters. We describe 
these matters in our auditor’s report unless law or regulation precludes public disclosure about the matter or when, in extremely 
rare circumstances, we determine that a matter should not be communicated in our report because the adverse consequences of 
doing so would reasonably be expected to outweigh the public interest benefits of such communication. 
 
The engagement partner on the audit resulting in this independent auditor’s report is Yu Li. 
 
 

 
 
 
Vancouver, Canada Chartered Professional Accountants 
 
January 28, 2026 
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Optimi Health Corp. 
Consolidated Statements of Financial Position 
(Expressed in Canadian Dollars) 
 Note September 30,  September 30, 
  2025  2024 
  $  $ 
     
ASSETS      
Current     

Cash and cash equivalents  4 1,145,065  103,660 
Accounts receivable   95,054  124,147 
Inventory 5 310,388  894,820 
Prepaids and advances  7 275,720  109,960 

     
Total current assets  1,826,227  1,232,587 
     
Deposits   17,548  17,548 
Deferred financing costs 21 807,936  - 
Plant and Equipment 8 12,380,190  13,278,883 
Right-of-use asset  9 180,744  22,017 
     
Total assets  15,212,645  14,551,035 
     
LIABILITIES AND SHAREHOLDERS’ EQUITY     
Current     

Accounts payable and accrued liabilities   10 1,390,980  922,383 
Due to related parties 15 524,326  1,185,268 
Deferred revenue 11 207,759  116,391 
Current portion of lease liabilities  9 26,045  32,781 
Current portion of loans payable 12, 15 2,884,500  960,000 
Convertible debentures 13, 15 3,450,000  - 

     
Total current liabilities  8,483,610  3,216,823 
     
Lease liability 9 158,374  - 
Loans payable 12 -  1,758,500 
     
Total liabilities  8,641,984  4,975,323 
     
Shareholders’ equity     
Share capital  14 31,691,943  31,158,441 
Reserves  14 2,120,398  2,028,102 
Accumulated deficit  (27,241,680)  (23,610,831) 
     
Total shareholders’ equity  6,570,661  9,575,712 
     
Total liabilities and shareholders’ equity  15,212,645  14,551,035 

 
 
 
 
 
 
Approved and authorized by the Board on January 28, 2026 

 

 
 
 
 

   

"Jason Mosberian" Director "John James Wilson" Director 

  
 
 
 
The accompanying notes are an integral part of these consolidated financial statements   
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Optimi Health Corp. 
 Consolidated Statements of Loss and Comprehensive Loss 
(Expressed in Canadian Dollars) 
         

 
 
 

   
Note 

   

 

  

 

  Year Ended 
September 

30, 2025 

 Year Ended 
September 

30, 2024 
      $  $ 
         
Revenue      426,301  389,850 
Cost of sales    5   (410,716)  (238,388) 
Gross margin before fair value adjustments      15,585  151,462 
Fair value adjustment of biological assets and inventory, net      (83,715)  119,448 
Gross margin       (68,130)  270,910 
         
Expenses         
Advertising, promotion and public relations      33,390   216,135 
Amortization and depreciation    8, 9     950,348   867,947 
Bank charges and interest    9,12,13    531,680   429,339 
Consulting    15    819,067   1,122,812 
Consumables, supplies and overhead      235,712  307,971 
Insurance       257,376   325,369 
Investor relations       20,844   104,086 
Office, rent and administration       171,221    295,654 
Professional fees       301,361   160,551 
Research and development        347,698   387,591 
Share-based compensation    14,15     46,422   60,079 
Shipping       62,056   144,368 
Transfer agent and filing fees       166,190   156,955 
Travel and accommodation       39,966   63,425 
Wages and benefits   15    1,092,498   1,667,152 
         
      (5,075,829)  (6,309,434) 
         
Interest and other income    4   14,313  2,665 
Debt forgiveness   15   1,417,615  - 
         
Loss and comprehensive loss for the year      (3,712,031)  (6,035,859) 
         
Loss per share         
 Basic and diluted      $(0.04)  $(0.07) 
         
Weighted average number of common shares outstanding         
 Basic and diluted      95,984,588  89,539,166 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The accompanying notes are an integral part of these consolidated financial statements.  
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Optimi Health Corp. 
 Consolidated Statements of Cash Flows 
(Expressed in Canadian Dollars) 

  

Year Ended 
September 30, 

2025  

Year Ended 
September 30, 

2024 
  $  $ 
CASH FLOWS FROM OPERATING ACTIVITIES     
Net loss for the year  (3,712,031)  (6,035,859) 
     
Add back non-cash items     

Amortization and depreciation  950,348  867,947 
Share-based compensation  46,422  60,079 
Unrealized gain in fair value of biological assets  -  (119,448) 
Loan accretion  166,000  184,750 
Lease interest  8,557  5,296 
Debt forgiveness  (1,417,615)  - 
Fair value adjustment on biological assets and inventory, net   83,715  - 

     
Changes in non-cash working capital items     

Accounts receivable  29,093  41,591 
Inventory  500,717  279,054 
Biological assets  -  (255,152) 
Prepaids and advances  1,296  28,705 
Deferred revenue  91,368  3,891 
Due to related party  670,110  786,378 
Accounts payable and accrued liabilities  (45,881)  (128,925) 
     

Cash used in operating activities  (2,627,901)  (4,281,693) 
     
CASH FLOWS FROM INVESTING ACTIVITIES     
Deposits  -  (1,638) 
Plant and equipment expenditures  (88,375)  (152,386) 
     
Cash used in investing activities  (88,375)  (154,024) 
     
CASH FLOWS FROM FINANCING ACTIVITIES     
Private placements, net of share issue costs  395,000  2,036,599 
Proceeds from convertible debentures   3,450,000  - 
Proceeds from exercise of warrants  -  200,000 
Proceeds from loans  -  1,000,000 
Payment of lease obligations   (47,176)  (42,000) 
Deferred financing costs  (40,143)  - 
     
Cash provided by financing activities  3,757,681  3,194,599 
     
Change in cash and cash equivalents during the year  1,041,405  (1,241,118) 
Cash and cash equivalents, beginning of year  103,660  1,344,778 
     
Cash and cash equivalents, end of year  1,145,065  103,660 
     
SUPPLEMENTAL INFORMATION     
Cash paid for interest  196,057  131,250 
Property, plant and equipment costs included in accounts payable   14,381  82,631 
Transfer from reserves to share capital on exercise of RSRs  -  208,687 
Amortization and depreciation capitalized to biological assets  -  20,000 
Shares issued for settlement of debt  98,502  - 
Transfer from biological assets to inventory on harvest  -  275,152 
Transfer from reserves to deficit on expiry of options  81,182  70,046 
Equity component of loans payable  -  104,000 
Residual value of warrants  -  303,163 
Deferred financing costs included in accounts payable  767,793  - 
Recognition of right-of-use asset and lease liability  190,257  - 

 
The accompanying notes are an integral part of these consolidated financial statements.
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Optimi Health Corp. 
Consolidated Statements of Changes in Shareholders’ Equity 
(Expressed in Canadian Dollars) 

 

 
Common 

Shares  Share Capital  Reserves  Deficit  Total Equity 
   $  $  $  $ 

Balance, October 1, 2023 87,038,441  28,698,155  2,157,756  (17,645,018)  13,210,893 
          
Shares issued pursuant to private placement 6,796,666  2,039,000  -  -  2,039,000 
Share issuance costs -  (2,401)  -  -  (2,401) 
Shares issued on exercise of warrants 499,999  200,000  -  -  200,000 
Shares issued on conversion of RSRs 278,250  208,687  (208,687)  -  - 
Share-based compensation 50,000  15,000  45,079  -  60,079 
Transfer from reserves to deficit on expiry of options -  -  (70,046)  70,046  - 
Equity component of mortgages payable -  -  104,000  -  104,000 
Loss and comprehensive loss for the year -  -  -  (6,035,859)  (6,035,859) 
          
Balance, September 30, 2024 94,663,356  31,158,441  2,028,102  (23,610,831)  9,575,712 

 
Balance, October 1, 2024 94,663,356  31,158,441  2,028,102  (23,610,831)  9,575,712 
          
Shares issued pursuant to private placement 1,316,668  395,000  -  -  395,000 
Shares issued for settlement of debt 458,145  98,502  -  -  98,502 
Transfer from reserves to deficit on forfeiture of 

options -  -  (81,182)  81,182  - 
Share-based compensation 200,000  40,000  173,478  -  213,478 
Loss and comprehensive loss for the year -  -  -  (3,712,031)  (3,712,031) 
          
Balance, September 30, 2025 96,638,169  31,691,943  2,120,398  (27,241,680)  6,570,661 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The accompanying notes are an integral part of these consolidated financial statements. 



Optimi Health Corp. 
Notes to the Consolidated Financial Statements 
Year ended September 30, 2025 
(Expressed in Canadian Dollars) 
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1. Nature of Operations and Going Concern 
 

Optimi Health Corp. (the “Company”) was incorporated under the Business Corporations Act (British Columbia) on May 27, 
2020, under the name 1251417 B.C. Ltd. The Company changed its name from 1251417 B.C. Ltd. to Optimi Health Corp. on 
August 17, 2020.  
 
The Company is licensed by Health Canada to produce and supply natural GMP-grade psilocybin, psilocin, and other 
psychedelic substances, some being synthetically formulated, as well as functional mushrooms that focus on domestic and 
international health and wellness markets. Built with the purpose of producing scalable psychedelic and functional mushroom 
products for transformational human experiences, the Company's products are grown at its two facilities comprising a total of 
20,000 square feet in Princeton, British Columbia. Focused on being a compassionate supplier of safe drug and nutraceutical 
products, the Company works with consumers, health food distributors, and drug developers and patients regulated by Health 
Canada.  
 
The registered and records office is located at 2054 Dowad Drive, Squamish, British Columbia, Canada, V8B 0Y8. 
 
These consolidated financial statements have been prepared on a going concern basis, which assumes that the Company will be 
able to realize its assets and discharge its liabilities in the normal course of business for the foreseeable future. During the year 
ended September 30, 2025, the Company incurred a net loss of $3,712,031 (2024 - $6,035,859) and has not yet achieved 
profitable operations. The Company has an accumulated deficit of $27,241,680 since its inception (2024 - $23,610,831). Without 
additional financing, the Company may not be able to fund its ongoing operations. The Company intends to finance its future 
requirements through a combination of debt and/or equity issuances. There is no assurance that the Company will be able to 
obtain such financings or obtain them on favorable terms. These uncertainties may cast significant doubt on the Company’s 
ability to continue as a going concern. These consolidated financial statements do not include any adjustments related to the 
recoverability of assets and classification of liabilities that might be necessary should the Company be unable to continue as a 
going concern. Such adjustments could be material.  
 

2. Basis of Presentation 
 

a) Statement of compliance 
 

These consolidated financial statements have been prepared in accordance with IFRS Accounting Standards (“IFRS”), as 
issued by the International Accounting Standards Board (“IASB”). 
 
The consolidated financial statements were authorized for issue by the Board of Directors on January 28, 2026. 
 

b) Basis of presentation 
 

These consolidated financial statements have been prepared on a historical cost basis, except for certain financial 
instruments, which are measured at fair value. These consolidated financial statements are presented in Canadian 
dollars, which is the Company and its subsidiaries’ functional currency.  
 
In addition, these consolidated financial statements have been prepared using the accrual basis of accounting, except 
for cash flow information. 
 
The Company has reclassified certain comparative information on the consolidated statements of loss and  
comprehensive loss to conform with current year presentation. 
 

c) Basis of consolidation 
 
These consolidated financial statements include the accounts of the Company and its subsidiaries with intercompany 
balances and transactions eliminated on consolidation. Subsidiaries are those entities over which the Company has the 
power over the investee, is exposed, or has rights to variable returns from its involvement with the investee and has the 
ability to use its power. As at September 30, 2025 and 2024, the Company owns 100% of the issued and outstanding 
shares of Optimi Nutraceuticals Corp. and Optimi Labs Inc.  

  



Optimi Health Corp. 
Notes to the Consolidated Financial Statements 
Year ended September 30, 2025 
(Expressed in Canadian Dollars) 
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d) Significant accounting judgments and estimates 
 
The preparation of consolidated financial statements in conformity with IFRS requires management to make certain 
estimates, judgments and assumptions that affect the reported amounts of assets and liabilities at the date of the 
consolidated financial statements and the reported revenues and expenses during the year. Actual results may differ from 
these estimates. 
 
Significant estimates and judgments are evaluations and assumptions about the future and other sources of estimation 
uncertainty that management has made, which could result in a material adjustment to the carrying amounts of assets 
and liabilities. Significant estimates and judgments used in the preparation of these consolidated financial statements 
include, but are not limited to, the following: 
 
Going concern 
 
The assessment of whether the concern assumption is appropriate requires management to take into account all available 
information about the future, which is at least, but not limited to, twelve months from the end of the reporting period.  
 
Provisions and contingencies 
 
The amount recognized as a provision, including legal, contractual, constructive, and other exposures or obligations, is 
the best estimate of the consideration required to settle the related liability, including any related interest charges, taking 
into account the risks and uncertainties surrounding the obligation. In addition, contingencies will only be resolved when 
one or more future events occur or fail to occur. Therefore, assessment of contingencies inherently involves the exercise 
of significant judgment and estimates of the outcome of future events. The Company assesses its liabilities and 
contingencies based upon the best information available. 
 
Impairment of plant and equipment 
 
Management considers both external and internal sources of information in determining if there are any indications that 
the Company’s plant and equipment is impaired. Management considers the market, economic and legal environment in 
which the Company operates, that are not within its control and affect the recoverable amount of its plant. Management 
considers the manner in which the plant and equipment is being used or is expected to be used an indication of economic 
performance of the assets.  
 
Valuation of inventory 
 
Inventories are valued at the lower cost and net realizable value except for biological inventory which includes a fair value 
component. Purchased inventory is accounted for using the weighted average purchase cost of the components that 
comprise finished goods inventory. Net realizable value is the estimated selling price in the ordinary course of business, 
less estimated costs of completion and the estimated costs to sell. 
 
Valuation of share-based payments 
 
The Company uses the Black-Scholes option pricing model for valuation of share-based compensation. Option pricing 
models require the input of subjective assumptions including expected price volatility, interest rate and forfeiture rate. 
Changes in the input assumptions can materially affect the fair value estimate and the Company’s earnings and equity 
reserves. The Company estimates volatility based on the Company’s historical share prices, excluding specific time frames 
in which volatility was affected by specific transactions that are not considered to be indicative of the entities’ expected 
share price volatility.  
 
Biological assets and inventory 
 
In calculating the value of the biological assets, management is required to make a number of estimates, including 
estimating the stage of growth of the mushrooms up to the point of harvest, harvesting costs, selling costs, sales price, 
wastage and expected yields for the mushrooms. In calculating final inventory values, management is required to 
determine an estimate of spoiled or expired inventory and compare the inventory cost versus net realizable value. The 
cost and fair value of biological assets are capitalized to the extent that their cost and fair value will be recoverable. 
 



Optimi Health Corp. 
Notes to the Consolidated Financial Statements 
Year ended September 30, 2025 
(Expressed in Canadian Dollars) 
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Loans payable 
 
The identification of loan components is based on interpretation of the substance of the contractual arrangement and 
therefore requires judgment from management. The separation of the components affects the initial recognition of the 
loans payable at issuance and the subsequent recognition of interest on the liability component. The determination of the 
fair value of the liability component is also based on a number of assumptions, including contractual future cash flows and 
discount rate. 
 
Estimated useful lives of property, plant and equipment 
 
Depreciation of property, plant and equipment is dependent upon estimates of useful lives which are determined through 
the exercise of judgment. 
 
Convertible debentures 
 
Convertible debentures are compound financial instruments which contain a separate financial liability and equity 
component.  The identification of such components embedded within a convertible note requires significant judgment 
given that it is based on the interpretation of the substance of the contractual arrangement at the time of issuance. The 
Company uses judgment to select the valuation methods and assumptions used in performing fair value calculations to 
determine the values attributed to each component of the financial instrument. These valuation estimates could be 
significantly different because of the use of judgement and the inherent uncertainty in estimating the fair value of these 
instruments that are not quoted in an active market. 
 
 

3. Material Accounting Policies 
 

a) Property Plant and equipment 
 
Expenditures for plant are capitalized to the consolidated statements of financial position and will be depreciated over the 
life of the asset commencing at the time the asset is ready for its intended use.  
 
Plant and equipment are stated at cost less accumulated depreciation. The cost of an item of plant and equipment consists 
of the purchase price, any costs directly attributable to bringing the asset to the location and condition necessary for its 
intended use, and an initial estimate of the costs of dismantling and removing the item and restoring the site on which it 
is located. 
 
Depreciation commences when an item of property and equipment is available for use and is provided at rates calculated 
to write-off the cost of plant and equipment over their estimated useful lives as follows: 
 

Equipment 20% straight-line 
Plant 4% straight-line 

 
Plant and equipment are derecognized upon disposal or when no future economic benefits are expected to arise from the 
continued use of the asset. Any gain or loss arising from disposal of the asset, determined as the difference between the 
net disposal proceeds and the carrying amount of the asset, is recognized in profit or loss. 
 

b) Revenue  
 

Revenue is recognized when performance obligations under the terms of a contract with a customer are satisfied, which 
is upon the transfer of control of the contracted goods. Control is transferred when title and physical possession of the 
product has transferred to the customer, which is determined by respective shipping terms and certain additional 
considerations. The Company offers a 30-day satisfaction guarantee for its nutraceutical supplements products which are 
subject to refunds. Other than refunds, the Company does not have performance obligations subsequent to delivery on 
the sale of goods to customers and revenues from sale of goods are recognized at a “point in time”, which is upon passing 
of control to the customer. 
 

c) Inventory 
 
Inventory is valued at the lower of cost and net realizable value. Purchased inventory is carried at cost and is determined 
using the weighted average method. The capitalized cost for produced inventory includes the direct and indirect costs 
initially capitalized to biological assets before the transfer to inventory. The capitalized cost also includes subsequent costs, 



Optimi Health Corp. 
Notes to the Consolidated Financial Statements 
Year ended September 30, 2025 
(Expressed in Canadian Dollars) 

 

8 

such as materials, labour, and depreciation expense on equipment involved in packaging, labelling, and inspection. The 
total cost of inventory also includes a fair value adjustment, which represents the fair value of the biological asset at the 
time of harvest. All direct and indirect costs related to inventory are capitalized as they are incurred, and they are 
subsequently recorded within production costs on the consolidated statements of loss and comprehensive loss. At the 
time the mushrooms are sold, the realized fair value amounts included in inventory sold are recorded as a separate line 
on the consolidated statements of loss and comprehensive loss. 

 
d) Biological assets  

 
The Company’s biological assets consist of mushrooms that are not yet harvested. These biological assets are measured 
at fair value less costs to sell. The Company capitalizes all related direct costs of growing materials, as well as other 
indirect costs of production, such as utilities and supplies used in the growing process. Indirect labour for individuals 
involved in the growing and quality control process is also included, as well as depreciation on production equipment and 
overhead costs to the extent it is associated with the growing space. All direct and indirect costs of biological assets are 
capitalized as they are incurred, and subsequently transferred to inventory at the point of harvest. Unrealized fair value 
gains on growth of biological assets are recorded in a separate line on the face of the consolidated statements of loss and 
comprehensive loss, and subsequently transferred to inventory at the point of harvest.  
 

e) Share-based compensation 
 
Stock options 
  
Share-based compensation to employees is measured at the fair value of the instruments issued using the Black-Scholes 
option pricing model and amortized over the vesting periods. Share-based compensation to non-employees is measured 
at the fair value of the goods or services received or the fair value of the equity instruments issued, if it is determined the 
fair value of the goods or services cannot be reliably measured, and are recorded at the date the goods or services are 
received. The amount recognized as an expense is adjusted to reflect the number of awards expected to vest. The offset 
to the recorded cost is to reserves. Consideration received on the exercise of stock options is recorded as share capital 
and the related amount originally recorded in reserves is transferred to share capital. For those unexercised options that 
expire, are cancelled or forfeited, the recorded value is transferred from reserves to deficit. 
 
Warrants issued in connection with debt financing are considered financing costs and are valued based on the fair value 
of the goods or services received, unless such an amount cannot be determined, in which case the fair value is determined 
using the Black-Scholes option pricing model. Financing costs associated with debt are expensed over time as interest 
expense using the effective interest rate method. 
 
Restricted share rights 
 
The Company grants restricted share rights (the "RSRs") to certain directors, officers, employees, and consultants to 
receive shares of the Company. The Company classifies RSRs as equity instruments since the Company has the ability 
and intent to settle the awards in common shares. The fair value of RSRs granted is recognized as an expense over the 
vesting period with a corresponding increase in equity. The fair value is measured at grant date and recognized over the 
period during which the RSRs vest. The vesting of RSRs and issuance of common shares in the Company is recorded as 
share capital and the related value in reserves is transferred to issued capital. 
 

f) Unit issuance 
 
Proceeds from the issuance of units are allocated between common shares and common share purchase warrants based 
on the residual value method. Under this method, the proceeds are allocated to common shares based on the fair value 
of a common share at the announcement date of the unit offering and any residual remaining is allocated to common 
share purchase warrants. 

 
g) Loss per share 

 
Loss per share is calculated using the weighted average number of common shares outstanding. The Company uses the 
treasury stock method to compute the dilutive effect of options, warrants and similar instruments. The calculation of diluted 
earnings per share assumes that outstanding options and warrants are exercised and the proceeds are used to 
repurchase shares of the Company at the average market price of the shares for the year. Diluted loss per share is not 
presented if the effects are anti-dilutive. 

 
 



Optimi Health Corp. 
Notes to the Consolidated Financial Statements 
Year ended September 30, 2025 
(Expressed in Canadian Dollars) 
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h) Income taxes 
 
Income tax expense consisting of current and deferred tax expense is recognized in the consolidated statement of 
comprehensive loss. Current tax expense is the expected tax payable on the taxable income for the year, using tax rates 
enacted or substantively enacted at year-end, adjusted for amendments to tax payable with regard to previous years. 
 
Deferred tax is calculated using the financial position method on all temporary differences at the consolidated statement 
of financial position date between the tax bases of assets and liabilities and their carrying amounts for financial reporting 
purposes. 
 
Deferred tax liabilities are generally recognized for all taxable temporary differences. Deferred tax assets are generally 
recognized for all deductible temporary differences to the extent that it is probable that taxable profits will be available 
against which those deductible temporary differences can be utilized. Such deferred tax assets and liabilities are not 
recognized if the temporary difference arises from goodwill or from the initial recognition (other than in a business 
combination) of other assets and liabilities in a transaction that affects neither the taxable profit nor the accounting profit. 
 
The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that it is no longer 
probable that sufficient taxable profit will be available to allow all or part of the deferred income tax asset to be utilized. 
 
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the year when the asset is 
realized or the liability is settled, based on the tax rates that have been enacted or substantively enacted at the reporting 
date. 
 
Deferred income tax assets and deferred income tax liabilities are offset if a legally enforceable right exists to set off 
current tax assets against current income tax liabilities and the deferred income taxes relate to the same taxable entity 
and the same taxation authority. 
 

i) Impairment of non-financial assets 
 
The carrying amount of the Company’s assets is reviewed for an indication of impairment at the end of each reporting 
period. If an indication of impairment exists, the Company makes an estimate of the asset’s recoverable amount. Individual 
assets are grouped for impairment assessment purposes at the lowest level at which there are identifiable cash flows that 
are largely independent of the cash flows of other groups of assets. The recoverable amount of an asset group is the 
higher of its fair value less costs to sell and its value in use. In assessing value in use, the estimated future cash flows are  
adjusted for the risks specific to the asset group and are discounted to their present value using a pre-tax discount rate 
that reflects current market assessments of the time value of money. 
 
Where the carrying amount of an asset group exceeds its recoverable amount, the asset group is considered impaired 
and is written down to its recoverable amount. Impairment losses are recognized in profit or loss. 
 
An assessment is made at each reporting date as to whether there is any indication that previously recognized impairment 
losses may no longer exist or may have decreased. If such indication exists, the recoverable amount is estimated. A 
previously recognized impairment loss is reversed only if there has been a change in the estimates used to determine the 
asset’s recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying amount does not 
exceed the carrying amount that would have been determined, net of amortization, if no impairment loss had been 
recognized. 
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j) Financial instruments  
 
Financial assets  

  
(a) Recognition and measurement of financial assets  

  
The Company recognizes a financial asset when it becomes a party to the contractual provisions of the instrument.  
  
(b) Classification of financial assets  

  
The Company classifies financial assets at initial recognition as financial assets: measured at amortized cost, measured 
at fair value through other comprehensive income, or measured at fair value through profit or loss.  
  
Financial assets measured at amortized cost  

  
A financial asset that meets both of the following conditions is classified as a financial asset measured at amortized cost.  
 The Company’s business model for such financial assets is to hold the assets in order to collect contractual cash 

flows.  

 The contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of 
principal and interest on the amount outstanding.  

 
A financial asset measured at amortized cost is initially recognized at fair value plus transaction costs directly attributable 
to the asset. After initial recognition, the carrying amount of the financial asset measured at amortized cost is determined 
using the effective interest method, net of impairment loss, if necessary. The Company’s cash and cash equivalents and 
receivables (excluding goods and services taxes) are classified as amortized cost. 
  
Financial assets measured at fair value through other comprehensive income (“FVTOCI”)  
  
A financial asset measured at fair value through other comprehensive income is recognized initially at fair value plus 
transaction costs directly attributable to the asset. After initial recognition, the asset is measured at fair value with changes 
in fair value in other comprehensive income.  
  
Financial assets measured at fair value through profit or loss (“FVTPL”)  
  
A financial asset measured at fair value through profit or loss is recognized initially at fair value with any associated 
transaction costs being recognized in profit or loss when incurred. Subsequently, the financial asset is re-measured at fair 
value, and a gain or loss is recognized in profit or loss in the reporting period in which it arises.  
 
(c) Derecognition of financial assets  
  
The Company derecognizes a financial asset if the contractual rights to the cash flows from the asset expire, or the 
Company transfers substantially all the risks and rewards of ownership of the financial asset. Any interest in transferred 
financial assets that are created or retained by the Company are recognized as a separate asset or liability. Gains and 
losses on derecognition are generally recognized in profit or loss. However, gains and losses on derecognition of financial 
assets classified as FVTOCI remain within accumulated other comprehensive income.  
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Financial liabilities  
  

(a) Recognition and measurement of financial liabilities  
  

The Company recognizes financial liabilities when it becomes a party to the contractual provisions of the instruments.  
  

(b) Classification of financial liabilities  
  

The Company classifies financial liabilities at initial recognition as financial liabilities: measured at amortized cost or 
measured at fair value through profit or loss.  

  
Financial liabilities measured at amortized cost  
  
A financial liability at amortized cost is initially measured at fair value less transaction costs directly attributable to the 
issuance of the financial liability. Subsequently, the financial liability is measured at amortized cost based on the effective 
interest rate method. Accounts payable and accrued liabilities, due to related parties, deferred revenue, loans payable, 
lease liability and convertible debentures are measured at amortized cost. 
 
Financial liabilities measured at fair value through profit or loss  
  
A financial liability measured at fair value through profit or loss is initially measured at fair value with any associated 
transaction costs being recognized in profit or loss when incurred. Subsequently, the financial liability is re-measured at 
fair value, and a gain or loss is recognized in profit or loss in the reporting period in which it arises.  

  
(c) Derecognition of financial liabilities  
  
The Company derecognizes a financial liability when the financial liability is discharged, cancelled, or expired. Generally, 
the difference between the carrying amount of the financial liability derecognized and the consideration paid and payable, 
including any non-cash assets transferred or liabilities assumed, is recognized in the consolidated statement of loss and 
comprehensive loss.  

   
Offsetting financial assets and liabilities  

  
Financial assets and liabilities are offset and the net amount is presented in the consolidated statement of financial position 
only when the Company has a legally enforceable right to set off the recognized amounts and intends either to settle on 
a net basis, or to realize the asset and settle the liability simultaneously.  

 
Impairment of financial assets at amortized cost  

  
The Company recognizes a loss allowance for expected credit losses on financial assets that are measured at amortized 
cost. At each reporting date, the Company measures the loss allowance for the financial asset at an amount equal to the 
lifetime expected credit losses if the credit risk on the financial asset has increased significantly since initial recognition. If 
at the reporting date, the financial asset has not increased significantly since initial recognition, the Company measures 
the loss allowance for the financial asset at an amount equal to the twelve month expected credit losses. The Company 
shall recognize in profit or loss an impairment gain or loss equal to the amount of expected credit losses (or reversal) that 
is required to adjust the loss allowance at the reporting date to the amount that is required to be recognized.  

  
Fair value hierarchy 
 
Fair value measurements of financial instruments are required to be classified using a fair value hierarchy that reflects the 
significance of inputs used in making the measurements. The levels of the fair value hierarchy are defined as follows: 
 

Level 1 – Quoted prices (unadjusted) in active markets for identical assets or liabilities. 
Level 2 – Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either 

directly or indirectly. 
Level 3 – Inputs for assets or liabilities that are not based on observable market data. 
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k)  Grants and Rebates 
 

Grants and rebates are recognized when there is reasonable assurance that the grant will be received and all attached 
conditions have been complied with. When the grant relates to an expense item, it is recognized as income on a systematic 
basis over the period the expense cost, for which it is intended to compensate, are expensed. When the grant relates to 
an asset, the cost of the asset is reduced by the amount of the grant.  

 
l) Loans Payable 

 
The loans payable are separated into their liability and equity components on the consolidated statements of financial 
position. The liability component is initially recognized at fair value, calculated as the net present value of the liability based 
on market rates for comparable debt and accounted for at amortized cost using the effective interest rate method. The 
residual value is then allocated to the equity component. 
 

m) Convertible debentures 
 

Convertible debentures are compound financial instruments which are accounted for separately by their components: a 
financial liability and an equity instrument. The financial liability, which represents the obligation to pay coupon interest 
on the convertible debenture in the future, is initially measured at its fair value and subsequently measured at amortized 
cost.  The residual amount is accounted for as an equity instrument at issuance.  Any directly attributable transaction 
costs are allocated to the liability and equity components in proportion to their initial carrying amounts.  Subsequent to 
initial recognition, the liability component of a compound financial instrument is measured at amortized cost using the 
effective interest method. The equity component of a compound financial instrument is not re-measured subsequent to 
initial recognition.  Upon conversion, the carrying value of the equity portion is transferred to common shares.  
 

n) Standards issued but not yet effective  
 
IFRS 18, Presentation and Disclosure in Financial Statements (“IFRS 18”), which will replace IAS 1, Presentation of 
Financial Statements aims to improve how companies communicate in their financial statements, with a focus on 
information about financial performance in the statement of profit or loss, in particular additional defined subtotals, 
disclosures about management-defined performance measures and new principles for aggregation and disaggregation of 
information. IFRS 18 is accompanied by limited amendments to the requirements in IAS 7 Statement of Cash Flows. IFRS 
18 is effective from January 1, 2027. Companies are permitted to apply IFRS 18 before that date.  
 
The Company has not yet determined the impact of these amendments on its consolidated financial statements.  
 

4. Cash and Cash Equivalents  
 

Cash and cash equivalents consist of the following: 
 

 Maturity Classification 
September 30, 

2025 
$ 

September 30, 
2024 

$ 
Cash  N/A Cash 1,140,065 8,660 
Term deposit – 3.0% Demand Cash equivalent - 70,000 
Term deposit – 4.25% Demand Cash equivalent - 25,000 
Term deposit – 2% Demand Cash equivalent 5,000 - 
   1,145,065 103,660 

 
During the period ended September 30, 2025, the Company earned $14,313 (2024 - $2,665) in interest income.  
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5. Inventory 
 

Inventory consists of the Company’s finished goods functional mushroom nutraceutical products, harvested mushrooms and 
raw materials. 
 

 

September 30, 
2025 

$ 

September 30, 
2024 

$ 

Finished goods drug products 47,812 21,838 

Finished goods nutraceutical products  - 66,807 
Mushroom biomass 262,576 770,143 
Raw materials  - 36,032 
 310,388 894,820 
   

As at September 30, 2025, the Company holds 156kg (2024 – 210kg) in harvested mushroom biomass. 
 
During the year ended September 30, 2025, the Company elected to take a provision against mushroom biomass inventory 
due to the aging of the inventory. The cost of inventory of $225,900 was recorded through cost of sales and the fair value 
component of $83,715 was recorded through the fair value adjustment of biological assets and inventory. 

 
Cost of sales consists of the following: 
 

 

 September 30, 
2025 

$ 

September 30, 
2024 

$ 
Finished goods drug products  77,390 4,986 
Finished goods nutraceutical products   102,838 226,426 
Impairment of inventory   225,900 - 
Other  4,588 6,976 
  410,716 238,388 

 
6. Biological Assets 
 

The Company grows psilocybin containing mushrooms at its plant located in Princeton, British Columbia. Biological assets 
consist of psilocybin mushrooms.  

 
 Total 
 $ 
  
Balance, September 30, 2023 - 
Production costs capitalized 119,007 
Unrealized gain in fair value of biological assets, less cost to sell 156,145 
Transfer to inventory upon harvest (275,152) 
Balance, September 30, 2024 and September 30, 2025 - 
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During the year ended September 30, 2023, the Company commenced production and harvest of psilocybin mushrooms to be 
used for commercial purposes. As at September 30, 2025 (September 30, 2024 - nil), the Company had no mushrooms in the 
growth stage due to the timing of harvests. Although the Company can sell its raw mushroom biomass, it will further process 
the raw mushroom biomass into psilocybin extract. The cost to process and extract psilocybin are considered costs to sell and 
are deducted from the fair value of mushroom biomass.  
 
Determination of fair value of the biological assets requires the Company to make various estimates and assumptions. The 
fair value of biological assets is considered a Level 3 category in the IFRS fair value hierarchy. When applying IFRS 13 Fair 
Value Measurement to non-financial assets, in this case the biological asset and produce, the fair value considers a market 
participant’s ability to use that asset in its highest and best use.  The highest and best use considers the use of the asset that 
is physically possible, legally permissible, and financially feasible, either in combination with other assets or on a standalone 
basis. The significant estimates and inputs used to assess the fair value of biological assets include the following assumptions 
for September 30, 2024: 
 

 Selling price – calculated based on the expected selling price of psilocybin extract derived from processing the raw 
mushroom biomass, based on the Company’s purchase orders received to date.  

 Post-harvest costs – calculated as the cost per gram required to convert the raw mushroom biomass into psilocybin 
extract, consisting of labour, raw materials, and laboratory testing.  

 Psilocybin potency of raw mushroom inputs – calculated based on the percent psilocybin as a function of raw 
mushroom input biomass.  

 Recovery efficiency of psilocybin extract – calculated based on the weight of psilocybin extracted from raw mushroom 
biomass as a function of the input psilocybin weight.  

 
 

  

September 30, 
2024 

$ 

Selling Price (per gram of psilocybin extract)  $ 1,000  
Post harvest costs (per gram of psilocybin extract)  $ 451  
Psilocybin potency (mg/g)  12 
Recovery efficiency of psilocybin (%)  55.24 

 
 
During the period ended September 30, 2025, $nil (September 30, 2024 - $20,000) in depreciation was capitalized to biological 
assets (Note 8). 
 

7. Prepaids and Advances 
 

Prepaids and advances consist of the following: 
 

 

September 30, 
2025 

$ 

September 30, 
2024 

$ 
Prepaid consulting fees 17,708 - 
Prepaid insurance 83,875 104,166 
Prepaid investor relation fees 148,291 - 
Prepaid licensing fees 13,415 - 
Prepaid transfer agent and filing fees 12,431 5,794 
 275,720 109,960 
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8. Plant and equipment 
 

Plant and equipment includes two cultivation and processing facilities located in Princeton, British Columbia (the “Princeton 
Facilities”).  

 

 
Equipment  

$ 
Plant 

$ 
Total 

$ 
Cost    
September 30, 2023  1,608,962 13,369,549 14,978,511 
Additions 140,791 697 141,488 
September 30, 2024  1,749,753 13,370,246 15,119,999 
Additions 20,125 - 20,125 
September 30, 2025  1,769,878 13,370,246 15,140,124 
 
Accumulated depreciation  

 
 

September 30, 2023  315,043 667,478 982,521 
Additions 322,339 536,256 858,595 
September 30, 2024 637,382 1,203,734 1,841,116 
Additions 384,007 534,811 918,818 
September 30, 2025  1,021,389 1,738,545 2,759,934 
    
Net book value    
September 30, 2024 1,112,371 12,166,512 13,278,883 
September 30, 2025  748,489 11,631,701 12,380,190 

 
During the period ended September 30, 2025, $nil (September 30, 2024 - $20,000) in depreciation was capitalized to biological 
assets (Note 6). 
 

9. Right-of-Use Assets and Lease Liabilities 
 

The Company has a lease agreement with BC Green Pharmaceuticals Inc. (“BC Green”), a company related by a common 
director and common officers, whereby the Company has leased industrial land from BC Green on which to build its Princeton 
Facilities (Note 15). During the year ended September 30, 2025, the Company renewed its lease with BC Green for a period 
of five years with a lease payment of $4,300 per month.  
 
The continuity of the ROU assets and lease liability are as follows: 
 

ROU asset   
Total 

$ 
ROU asset as at September 30, 2023   51,374 
Amortization   (29,357) 
ROU asset as at September 30, 2024   22,017 
Additions   190,257 
Amortization   (31,530) 
ROU asset as at September 30, 2025   180,744 
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Lease liability   
Total 

$ 
Lease liability as at September 30, 2023   69,485 
Lease payments   (42,000) 
Lease interest   5,296 
Lease liability as at September 30, 2024   32,781 
Additions   190,257 
Lease payments   (47,176) 
Lease interest   8,557 
Lease liability as at September 30, 2025   184,419 
 
   

 

September 30, 
2025 

$ 

September 30, 
2024 

$ 
Current portion 26,045 32,781 
Long-term 158,374 - 
 184,419 32,781  
   

10. Accounts payable and accrued liabilities 
 

Accounts payable and accrued liabilities are composed of the following: 
 

 

September 30, 
2025 

$ 

September 30, 
2024 

$ 
Accounts payable 1,185,684 749,376 
Accrued liabilities  205,296 173,007 
 1,390,980 922,383 

 
 

11. Deferred Revenue 
 
Deferred revenue relates to deposits received in advance of fulfilling certain supply agreements: 
 
 

Deferred revenue $ 
Deferred revenue as at September 30, 2023  112,500 
Deposits received   9,968 
Revenue fulfilled (6,077) 
Deferred revenue as at September 30, 2024  116,391 
Deposits received   236,878 
Revenue fulfilled (145,510) 
Deferred revenue as at September 30, 2025 207,759 

 
12. Loans payable  

 
During the year ended September 30, 2024, the Company received gross proceeds of $1,000,000 from loans with an interest 
rate of 7.5% and a term of one and a half years secured against the assets of the Company. In connection with this financing, 
the Company issued 100,000 common share purchase warrants with an exercise price of $0.50 and a term of one and a half 
years. 
 
The interest rate of 7.5% was determined to be a below market rate of interest. The loans were recorded at fair value on initial 
recognition, which was determined to be $896,000 using a discount rate of 15%, resulting in a total discount of $100,000. As 
the loans were provided by shareholders of the Company, the discount was considered to a component of equity. The warrants 
were valued at $4,000 using the Black-Scholes option pricing model and were accounted for as debt issuance costs. The inputs 
to the Black-Scholes pricing model were as follows: stock price – $0.17, exercise price – $0.50, expected life – 1.5 years, 
volatility – 100% , and discount rate – 3.79%. 
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During the year ended September 30, 2025, the Company recorded $231,261 (2024 - $225,000) in interest expense of which 
$131,250 (2024 - $93,750) was accrued interest payable recorded in accounts payable and accrued liabilities, and recorded loan 
accretion of $166,000 (2024 - $184,750) in relation to these loans.  
 

Loans $ 
Loans as at September 30, 2023 1,637,750 
Loan proceeds received  1,000,000 
Equity component of loans (104,000) 
Loan accretion 184,750 
Loans as at September 30, 2024 2,718,500 
Loan accretion 166,000 
Loans as at September 30, 2025 2,884,500 
Classified as current 2,884,500 
Classified as long-term - 
  

 
The maturity dates of these loans are as follows: 
 
 

Maturity date $ 
April 30, 2026 (1) 1,000,000 
August 4, 2026 1,000,000 
August 31, 2026  1,000,000 
 3,000,000 

 
(1) During the year ended September 30, 2025, the Company issued 400,000 common share purchase warrants to extend the 

maturity date of this loan to April 30, 2026 (Note 14). 
 

13. Convertible debentures 
 

During the year ended September 30, 2025, the Company received $3,450,000 in cash proceeds through the issuance of 
convertible debentures bearing an interest rate of 15% per annum, maturing July 24, 2026. The convertible debt was issued 
to two corporations controlled by directors of the Company (Note 16). The principal amount of the debt is convertible into 
common shares of the Company at a conversion price of $0.15 per share. The Company determined that the fair value of the 
liability component was equal to the face value of the debt, and that the equity portion of the convertible debt was valued at 
$nil using the residual value method. During the year ended September 30, 2025, the Company accrued interest of $96,175 
which is recorded as due to related party at September 30, 2025.  
 

14. Share Capital  
 

a) Authorized 
 

Unlimited number of common shares without par value. 
 

b) Issued and outstanding 
 

The total issued and outstanding share capital as at September 30, 2025 consisted of 96,638,169 common shares without 
par value. 
 
During the year ended September 30, 2025, the Company: 

 
 Issued 1,316,668 units pursuant to a private placement for gross proceeds of $395,000. Each Unit is comprised 

of one common share in the capital of the Company and one-half of one transferable Common Share purchase 
warrant (”Warrant”). Each Warrant entitles the holder to acquire one Common Share at $0.40 for two years from 
the date of issuance, subject to an accelerated expiry provision, whereby in the event the closing price of the 
Company’s Common Shares on the Canadian Securities Exchange exceeds $0.50 for a period of 20 consecutive 
trading days, at the Company’s election, the period within which the Warrants are exercisable, will be reduced 
and the holders of the Warrants will be entitled to exercise their Warrants for a period of 30 days commencing on 
the day the Company provides notice, any outstanding Warrants not exercised during the 30 day period will 
expire. 

 Issued 458,145 common shares valued at $98,502 for settlement of debt.  
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 Issued 200,000 common shares valued at $40,000 for consulting services recorded as share-based 
compensation.  
 

During the year ended September 30, 2024, the Company: 
 

 Issued 6,796,666 units pursuant to private placements for gross proceeds of $2,039,000. Each unit is composed 
of one common share and one-half common share purchase warrant. In connection with these private 
placements, the Company issued 3,398,332 warrants valued at $nil using the residual value method. Each 
warrant is exercisable at a price of $0.50 for a period of two years. The common shares issued on exercise are 
subject to a statutory hold period of four months. The Company incurred share issuance costs of $2,401 in 
connection with this private placement.  

 Issued 499,999 common shares on exercise of warrants for gross proceeds of $200,000. 
 Issued 278,250 common shares valued at $208,688 on exercise of RSRs.  
 Issued 50,000 common shares valued at $15,000 as share-based compensation for advisory services. 

 
 
Warrants 
 
Warrant transactions are summarized as follows: 
 
 Number of warrants Weighted average exercise price 
Balance, September 30, 2023 3,046,154 $0.50 
Issued 3,498,332 $0.40 
Exercised (499,999) $0.40 
Expired (2,846,154) $0.50 
Balance, September 30, 2024  3,198,333 $0.41 
Issued 1,058,334 $0.34 
Balance, September 30, 2025 4,256,667 $0.39 
   

The following is a summary of warrants as at September 30, 2025: 
 

Expiry date 
Exercise 

price 
Number 

of warrants 

Weighted average 
remaining 
contractual 
life (years) 

August 4, 2026 $0.50 100,000 0.84
August 29, 2026 $0.50 100,000  0.91
November 1, 2026 $0.50 100,000  1.09
February 23, 2026 $0.40 758,350  0.40
May 10, 2026 $0.40 333,334  0.61
May 29, 2026 $0.40 908,316  0.66
August 15, 2026 $0.40 898,333  0.87
January 24, 2027 $0.40 658,334 1.32
July 17, 2027 $0.25 400,000 1.79
 $0.39 4,256,667 0.88

 
c) Equity incentive plan 

 
The Company has an equity incentive plan (“EIP”) under which the Board may, from time to time in its discretion, grant 
stock options, RSRs or deferred share units of the Company to its directors, officers, employees, consultants, and advisors. 
The aggregate number of common shares that may be subject to issuance under the EIP, together with any other 
securities-based compensation arrangements of the Company, shall not exceed 15% of the Company’s issued and 
outstanding share capital.  
 
Stock options 
 
The EIP authorizes the Board to grant options to eligible directors and employees (including officers). The number of 
options, the exercise price per option, the vesting period, and any other terms and conditions of options granted from time 
to time pursuant to the EIP, are determined by the Board at the time of the grant, subject to the defined parameters of the 
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EIP. Unless otherwise determined by the Board, stock options will have a term of five years and 25% of the options granted 
will vest immediately, and 25% will vest each six-month period thereafter. 
 
During the year ended September 30, 2025, the Company: 

 granted 700,000 stock options with an exercise price of $0.165 and a term of three years. These options vest 
immediately.  

 granted 600,000 stock options with an exercise price of $0.20 and a term of three years. These options vest after 
a period of four months.  

 granted 600,000 stock options with an exercise price of $0.30 and a term of three years. These options vest after 
a period of eight months.  

 The weighted average inputs to the Black-Scholes pricing model for the options issued above were as follows: 
stock price – $0.155, exercise price – $0.22, expected life – 3 years, volatility – 100%, and discount rate – 2.70%. 

 The total fair value of the options is $167,056 of which $148,291 is included in prepaids and advances, and 
$18,765 is recorded as investor relations expense. 
 

During the year ended September 30, 2024, the Company granted stock options as follows: 
 

 100,000 stock options with an exercise price of $0.65 per option with a term of five years. The options vest 25% 
six months after grant date and 25% every six months thereafter. 

 15,000 stock options with an exercise price of $0.35 per option with a term of five years. The options vest 25% 
six months after grant date and 25% every six months thereafter. 

 The weighted average inputs to the Black-Scholes pricing model for the options issued above were as follows: 
stock price – $0.24, exercise price – $0.61, expected life – 5 years, volatility – 100%, and discount rate – 3.79%. 

 
Options transactions are summarized as follows: 
 

 Number of options 
Weighted average 

exercise price 
Balance, September 30, 2023  3,950,000 $1.32 
Expired (150,000) $1.50 
Granted 115,000 $0.61 
Balance, September 30, 2024  3,915,000 $1.31 
Granted 1,900,000 $0.22 
Forfeited  (175,000) $1.50 
Balance, September 30, 2025  5,640,000 $0.94 
 
The following is a summary of stock options as at September 30, 2025:  
 

Expiry date 
Exercise 

price 
Number 

of options 
Options 

exercisable 

Weighted average 
remaining 
contractual 
life (years) 

October 9, 2025 $0.50 500,000 (1) 500,000  0.02  
January 26, 2026 $0.60 40,000 (1) 40,000  0.32  

May 6, 2026 $1.50 1,925,000  1,925,000  0.60  
January 31, 2026 $1.50 50,000  50,000   0.34  
October 18, 2025 $1.50 1,000,000 (1)   1,000,000   0.05  

March 29, 2028 $0.65 10,000 10,000  2.50  
April 26, 2028 $0.65 100,000  100,000   2.57  

November 1, 2028 $0.65 100,000  75,000   3.09  
January 31, 2026 $0.35 15,000 7,500  0.34  
August 20, 2028 $0.165 700,000 700,000 2.89 
August 20, 2028 $0.20 600,000 - 2.89 
August 20, 2028 $0.30 600,000 - 2.89 

 $0.94 5,640,000 4,407,500 1.30 
 
(1) 1,540,000 stock options expired subsequent to the year ended September 30, 2025 (Note 21). 
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Restricted share rights  
 
The EIP authorizes the Board to grant RSRs, in its sole and absolute discretion, to any eligible employee or director. Each 
RSR provides the recipient with the right to receive common shares of the Company for no additional consideration as 
compensation for past services or as an incentive for future services. The terms, including the vesting period of the RSRs, 
are determined at the sole discretion of the Board. 
 
During the year ended September 30, 2021, the Company granted 927,500 RSRs to directors, officers, consultants, and 
advisors valued at $695,625. These RSRs vest as follows: 10% on the grant date and 15% every six months thereafter. 
During the year ended September 30, 2025, the Company recorded $nil (September 30, 2024 - $25,074) in share-based  
compensation related to the vesting of these RSRs. During the period ended September 30, 2025, nil (September 30, 
2024 – 278,250) RSRs vested and were converted into common shares. 
 

15. Key Management Compensation and Related Party Transactions  
 

During the period ended September 30, 2025 and 2024, the Company incurred the following amounts charged by officers and 
directors (being key management personnel) and companies controlled and/or owned by officers and directors of the Company 
in addition to the related party transactions disclosed elsewhere in these consolidated financial statements: 
 

 

September 30, 
2025 

$ 

September 30, 
2024 

$ 
Consulting fees 593,234 748,689 
Share-based compensation - 14,193 
Wages and benefits - 185,417 
 593,234 948,299 

 
 
During the year ended September 30, 2025, certain directors forgave $1,331,052 in accounts payable recorded as debt 
forgiveness. 
 
The Company has entered into a lease agreement with BC Green, as described in Note 9. 
 
As at September 30, 2025, there was $524,326 (September 30, 2024 - $1,185,268) owing to key management, which is 
included in due to related parties. The amounts are unsecured, without interest and due on demand.  
 
During the year ended September 30, 2023, the Company received $1,000,000 in loan proceeds from a company controlled 
by a director (Note 12). As at September 30, 2025, the Company owed $1,000,000 (September 30, 2024 - $1,000,000) in 
principal and $131,250 in accrued interest in relation to this loan. 
 
During the year ended September 30, 2025, the Company received $3,450,000 in loan proceeds from two companies 
controlled by directors (Note 13). As at September 30, 2025, the Company owed $3,450,000 (September 30, 2024 - $nil) in 
principal and $96,175 in accrued interest in relation to this loan recorded in due to related parties. 
 

 
16. Financial Instruments 

 
a) Categories of financial instruments 

 
The classification of the financial instruments, as well as their carrying values, is shown below: 
 
Fair value 
 
The fair value recorded on initial recognition of financial assets and financial liabilities at amortized cost is determined 
in accordance with generally accepted pricing models based on discounted cash flow analysis or using prices from 
observable current market transactions.  
 
Financial instruments measured at fair value are classified into one of three levels in the fair value hierarchy according 
to the relative reliability of the inputs used to estimate the fair values. The three levels of the fair value hierarchy are: 
 
Level 1 – Unadjusted quoted prices in active markets for identical assets or liabilities; 
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Level 2 – Inputs other than quoted prices that are observable for the asset or liability either directly or indirectly; and 
Level 3 – Inputs that are not based on observable market data. 
 
The Company’s financial instruments consist of cash and cash equivalents, accounts receivables, accounts payable 
and accrued liabilities, due to related parties, lease liabilities, loans payable, and convertible debentures. The fair values 
of these financial instruments approximate their carrying values due to the short-term nature of these instruments, with 
the exception of lease liabilities, loans payable and convertible debentures which are measured using Level 2 inputs.  

 
b) Management of financial risks 

 
The Company examines the various financial instrument risks to which it is exposed and assesses the impact and 
likelihood of these risks. These risks arise from the normal course of operations and all transactions undertaken are to 
support the Company’s ability to continue as a going concern. Management manages and monitors these exposures to 
ensure appropriate measures are implemented in a timely and effective manner. The risks associated with these 
financial instruments and the policies on how to mitigate these risks are set out below. 
 
Interest rate risk 
 
Interest rate risk is the risk that future cash flows will fluctuate as a result of changes in market interest rates. Interest 
rate risk is limited to potential decreases in the interest rate offered on cash held with chartered Canadian financial 
institutions. The Company considers this risk to be limited, as it holds no assets or liabilities subject to variable rates of 
interest. 
 
Credit risk  
 
Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument fails to meet 
its contractual obligations. The financial instruments that potentially subject the Company to credit risk consist of cash 
and cash equivalents and trade receivables. The Company limits exposure by maintaining its cash with major Canadian 
commercial banks and credit unions.  
 
Liquidity risk 
 
Liquidity risk is the risk that the Company will be unable to meet its financial obligations as they become due. The 
Company is reliant upon equity issuances and loans as its main sources of cash. The Company manages liquidity risk 
by maintaining an adequate level of cash to meet its ongoing obligations. The Company continuously reviews its actual 
expenditures, forecasts cash flows and matches the maturity dates of its cash to capital and operating needs. All of the 
Company’s existing commitments are budgeted and funded as at the date of the consolidated financial statements. All 
financial liabilities have contractual maturities of less than one year and are subject to normal trade terms with the 
exception of the Company’s lease liabilities, which matures based on the lease agreement, and loans payable, which 
have terms ranging from one and a half to three years. 

 
Currency risk 
 
The Company is not exposed to financial risk related to the fluctuation of foreign exchange rates.  

 
17. Capital Disclosure 

 
The capital structure of the Company consists of equity attributable to common shareholders comprising share capital, 
reserves, and deficit. The Company’s objectives when managing capital are to: (i) preserve capital; (ii) obtain the best available 
net return; and (iii) maintain liquidity. The Company manages the capital structure and makes adjustments to it in light of 
changes in economic conditions and the risk characteristics of the underlying assets. To maintain or adjust the capital structure, 
the Company may attempt to issue new shares, issue new debt, or acquire or dispose of assets. The Company is not subject 
to externally imposed capital restrictions. There have been no changes in the Company’s capital management during the year 
ended September 30, 2025. 

 
18. Segment Reporting 

 
For the year ended September 30, 2025, the Company has one reportable operating segment, being that of farming, 
processing and distribution of raw mushroom biomass, mushroom extracts, manufacturing of drug products, and mushroom 
supplements. The Company’s non-current assets at September 30, 2025 are all in Canada. 
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19. Commitments 
 
The Company has lease commitments for the Princeton Facilities (Note 9). Cash commitments for minimum lease payments 
in relation to the facility leases as at September 30, 2025, are payable as follows: 
 

 $ 
Within 1 year 51,987 
Between 1 year and 5 years 209,072 
   261,059 

 
20. Income taxes 
 
 

The following table reconciles the amount of income tax expense on application of the combined statutory Canadian federal 
and provincial income tax rates for the years ended September 30, 2025 and 2024: 

 
  September 30, 2025 September 30, 2024 
   
Net loss for the period $(3,712,031) $  (6,035,859) 

Statutory rate 27% 27.00% 

Income tax recovery at statutory rate (1,002,000) (1,630,000) 

Items not deductible for tax purpose 14,000 (14,000) 

Adjustment to prior year versus statutory tax return - 28,000 

Benefit of tax losses not recognized 988,000 1,616,000 

Income tax expense $                   - $                   - 
 

The Company recognizes tax benefits on losses or other deductible amounts generated where it is probable the Company 
will generate future taxable income to be able to utilize those tax assets. The Company has unused tax losses for which no 
deferred tax asset is recognized that amounted to $7,430,000 (2024 - $6,442,000) 

 
The Company has non-capital losses for Canadian tax purposes of approximately $24,673,000 (2024 - $21,794,000) available 
for carry-forward to reduce future years’ taxable income and will start to expire in 2039 (2024 – 2039).  

 
21. Events after the Reporting Period  

 
Subsequent to September 30, 2025, the Company: 

 Had 1,540,000 stock options expire unexercised (Note 15) 
 Granted 850,000 stock options with an exercise price of $0.50 and a term of 5 years. These options vest one quarter 

on the grant date and one quarter every year thereafter. 
 Granted 555,000 restricted share rights that vest one quarter on the grant date and one quarter every year thereafter. 
 Is in the process of completing an initial public offering of its common shares on the Nasdaq Capital Market under the 

symbol “OPTH”. As at September 30, 2025, the Company classified costs related to this listing as deferred financing 
costs.  

 


