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Entheon Biomedical Corp. (the "Company" or "Entheon") may offer for sale hereunder and issue, from time 
to time, in one or more series or issuances (i) common shares in the capital of the Company ("Common 
Shares"), (ii) warrants to purchase Common Shares (“Warrants”), (iii) units comprising Common Shares and 
Warrants (“Units”), (iv) subscription receipts exercisable for Common Shares, Warrants or Units 
(“Subscription Receipts”), and (v) debt securities (“Debt Securities”, and together with the Common Shares, 
Warrants, Units and Subscription Receipts, the “Securities”) of the Company, with the total gross proceeds 
not to exceed CDN$100 million  during the 25 month period that this short form base shelf prospectus (this 
"Prospectus"), including any amendments hereto, remains effective. The Securities may be offered 
hereunder in amounts, at prices and on terms to be determined based on market conditions at the time of 
sale and set forth in an accompanying shelf prospectus supplement ("Prospectus Supplement").   
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In addition, the Securities may be offered and issued in consideration for the acquisition of other businesses, 
assets or securities by the Company or a subsidiary of the Company. The consideration for any such 
acquisition may consist of any of the Securities separately, a combination of Securities or any combination 
of, among other things, Securities, cash and the assumption of liabilities. 
 
The specific terms of the Securities in respect of which this Prospectus is being delivered will be set forth in 
the applicable Prospectus Supplement and will include the number of Securities offered, the offering price 
and any other specific terms.   
 
All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained 
in one or more Prospectus Supplements that will be delivered to purchasers together with this Prospectus. 
Each Prospectus Supplement will be incorporated by reference into this Prospectus for the purposes of 
securities legislation as of the date of the Prospectus Supplement and only for the purposes of the distribution 
of the Securities to which the Prospectus Supplement pertains. 
 
The Common Shares are listed for trading on the Canadian Securities Exchange (“CSE”) under the trading 
symbol “ENBI” and on the Frankfurt Stock Exchange under the trading symbol “1XU1”. On July 28, 2021, being 
the last complete trading day prior to the date hereof, the closing price of the Common Shares on the CSE 
was $0.33. 
 
Unless otherwise specified in an applicable Prospectus Supplement, the Warrants, Units, Subscription 
Receipts and Debt Securities (collectively, the “Non-Listed Securities”) will not be listed on any securities or 
stock exchange or on any automated dealer quotation system. There is currently no market through which 
the Non-Listed Securities may be sold and purchasers may not be able to resell such Non-Listed Securities 
purchased under this Prospectus. This may affect the pricing of the Non-Listed Securities in the secondary 
market, the transparency and availability of trading prices, the liquidity of the Non-Listed Securities and 
the extent of issuer regulation. See “Risk Factors”. 
 
An investment in the Securities being offered is highly speculative and involves significant risks that 
prospective investors should consider before purchasing such Securities. Prospective investors should 
carefully review the risks outlined in this Prospectus (including any Prospectus Supplement) and in the 
documents incorporated by reference as well as the information under the heading “Cautionary Note 
Regarding Forward-Looking Statements” and consider such risks and information in connection with an 
investment in the Securities. See “Risk Factors” for a more complete discussion of these risks. 
 
Prospective investors should be aware that the acquisition and disposition of the Securities described 
herein may have tax consequences both in the United States and in Canada. Such consequences for 
investors who are resident in, or citizens of, the United States are not described fully herein. Prospective 
investors should read the tax discussion contained in any applicable Prospectus Supplement with respect 
to a particular offering of the Securities. See “Certain Income Tax Considerations” in this Prospectus. 
 
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE 
COMMISSION NOR HAS THE COMMISSIONS PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
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This Prospectus constitutes a public offering of Securities only in those jurisdictions where they may be 
lawfully offered for sale and therein only by persons permitted to sell the Securities. Entheon may offer and 
sell Securities to, or through, underwriters or dealers and also may offer and sell Securities directly to other 
purchasers or through agents pursuant to exemptions from registration or qualification under applicable 
securities laws.  The Prospectus Supplement relating to each issue of Securities offered thereby will set forth 
the names of any underwriters, dealers or agents involved in the offering and sale of the Securities, if any, 
and will set forth the terms of the offering of the Securities, the method of distribution of Securities, including, 
to the extent applicable, the proceeds to the Company and any fees, discounts or any other compensation 
payable to underwriters, dealers or agents, if any, and any other material terms of the plan of distribution.     
 
No underwriter has been involved in the preparation of this Prospectus or performed any review of the 
contents of this Prospectus.  
 
Securities may be sold from time to time in one or more transactions at a fixed price or prices, which may be 
changed, or at non-fixed prices. If offered on a non-fixed price basis, Securities may be offered at market 
prices prevailing at the time of sale, at prices related to such prevailing market prices or at prices to be 
negotiated with purchasers at the time of sale, including sales in transactions that are deemed to be "at-the-
market distributions" as defined in National Instrument 44-102 – Shelf Distributions ("NI 44-102"), including 
sales made directly on the CSE or other existing trading markets for the Securities, which prices may vary as 
between purchasers and during the period of distribution of the Securities, as set forth in an accompanying 
Prospectus Supplement. You should read this Prospectus and any applicable Prospectus Supplement carefully 
before you invest in the Securities.   

No underwriter or dealer involved in an “at-the-market distribution” under this Prospectus, no affiliate of 
such an underwriter or dealer and no person or company acting jointly or in concert with such an underwriter 
or dealer will over-allot securities in connection with such distribution or effect any other transactions that 
are intended to stabilize or maintain the market price of the Securities.    

In connection with any offering of Securities, except for an “at-the-market distribution” under this Prospectus 
or as set out in a Prospectus Supplement relating to a particular offering of Securities, the underwriters may 
over-allot or effect transactions which stabilize or maintain the market price of the Securities at a level above 
that which might otherwise prevail in the open market. Such transactions, if commenced, may be 
discontinued at any time.  See "Plan of Distribution". 
 
The Company's head office is at 211-3030 Lincoln Avenue, Coquitlam, British Columbia, V3B 6B4 and the 
Company’s registered office is located at 10th Floor, 595 Howe Street, Vancouver, British Columbia, V6C 2T5. 
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ABOUT THIS PROSPECTUS 

You should rely only on the information contained in or incorporated by reference into this Prospectus or 
any Prospectus Supplement. Entheon has not authorized anyone to provide you with different 
information. Entheon is not making an offer of the Securities in any jurisdiction where the offer is not 
permitted. You should bear in mind that the information contained in this Prospectus and any Prospectus 
Supplement is accurate as of the date on the front of such documents and that information contained in 
any document incorporated by reference is accurate only as of the date of that document. Such 
information may also be amended, supplemented or updated by the subsequent filing of additional 
documents deemed by law to be or otherwise incorporated by reference into this Prospectus and by any 
subsequently filed prospectus amendments. 

This Prospectus provides a general description of the Securities that the Company may offer. Each time 
the Company sells Securities under this Prospectus, it will provide you with a Prospectus Supplement that 
will contain specific information about the terms of that offering.  A Prospectus Supplement may also add, 
update or change information contained in this Prospectus.  Before investing in any securities, you should 
read both this Prospectus and any applicable Prospectus Supplement together with additional 
information described below under "Documents Incorporated by Reference". 

Unless the context otherwise requires, references in this Prospectus and any Prospectus Supplement to 
"Entheon" or the "Company" includes Entheon Biomedical Corp. and each of its subsidiaries.  

 
NOTICE REGARDING PRESENTATION OF FINANCIAL INFORMATION 

The financial statements incorporated by reference in this Prospectus and any Prospectus Supplement, 
and the selected consolidated financial data derived therefrom included in this Prospectus and any 
Prospectus Supplement, are presented in Canadian dollars. Unless stated otherwise or the context 
otherwise requires, in this Prospectus and any Prospectus Supplement, references to "CDN$" or "$" are 
to Canadian dollars and references to "US$" are to United States dollars. See "Currency Presentation and 
Exchange Rate Information". 

The annual financial statements incorporated by reference in this Prospectus and any Prospectus 
Supplement, and the selected consolidated financial data derived therefrom included in this Prospectus 
and any Prospectus Supplement, have been prepared in accordance with IFRS, and the interim financial 
statements, incorporated by reference in this Prospectus and any Prospectus Supplement, and the 
selected consolidated financial data derived therefrom included in this Prospectus and any Prospectus 
Supplement have been prepared in accordance with International Accounting Standard 34, Interim 
Financial Reporting.  
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This Prospectus and any Prospectus Supplement, and the documents incorporated by reference into this 
Prospectus and any Prospectus Supplement, contain forward-looking information within the meaning of 
Canadian securities laws (“forward-looking information” or “forward-looking statements” ) concerning 
future events or future performance with respect to the Company's projects, business approach and 
plans, including, without limitation, capital and operating and cash flow estimates; business transactions 
including new business partnerships and the expected benefits therefrom; receipt and timing of 
governmental approvals, including the Health Products and Food Branch of Health Canada (“Health 
Canada”), the United States Food and Drug Administration ( “FDA”) and the European Medicines Agency 
(“EMA”) approvals; the competitive conditions of the Company’s industry; the anticipated changes to 
Canadian, United States and European Union federal laws regarding the legalization of psychedelics and 
specifically DMT (as defined below); the intention to grow the business, operations and potential activities 
of the Company; the Company’s intention to build a brand and develop the DMT Solutions (as defined 
below); the Company’s intention to build valuable intellectual property and the anticipated benefits 
therefrom; possible events, conditions or financial performance that is based on assumptions about 
future economic conditions and courses of action; requirements for additional capital; the Company’s 
intention to enter into, and operate in, new jurisdictions; the amount of proceeds the Company intends 
to raise; the Company’s intention to complete future offerings; the Company’s expected expenditures; 
the Company’s strategy; future results of current and anticipated services; expected developments in the 
psychedelic therapeutic industry; and the use of proceeds from any offerings conducted by the Company 
in connection with this Prospectus. Any statements that express or involve discussions with respect to 
predictions, expectations, beliefs, plans, projections, objectives or future events or performance (often, 
but not always, using words or phrases such as "expects", "anticipates", "believes", "plans", "projects", 
"estimates", "intends", "strategy", "goals", "objectives" or variations thereof or stating that certain 
actions, events or results "may", "could", "would", "might" or "will" be taken, occur or be achieved, or the 
negative of any of these terms and similar expressions) are not statements of historical fact and may be 
forward-looking information. 
 

Forward-looking statements are necessarily based on estimates and assumptions made by the Company 
in light of its experience and perception of historical trends, current conditions and expected future 
developments. In making the forward-looking statements in this Prospectus and any Prospectus 
Supplement the Company has applied several material assumptions including, but not limited to, the 
assumption that: whether the Company will continue to be in compliance with regulatory requirements; 
possible events, conditions or financial performance that is based on assumptions about future economic 
conditions and courses of action; general economic, financial market, regulatory and political conditions 
in which the Company operates; general demand and consumer interest in the psychedelic-drug industry; 
competition; anticipated and unanticipated costs; the ability of the Company to obtain the necessary 
financing on acceptable terms; government regulation of the psychedelic-drug industry; the timely receipt 
of all required regulatory approvals; the effect of the COVID-19 pandemic on the personnel, business 
operations and financial condition of the Company and its business partners; the ability of the Company 
to obtain qualified staff and clinical and scientific consulting services in a timely and cost-efficient manner; 
the ability of the Company to conduct operations in a safe, efficient and effective manner; the Company’s 
ability to obtain financing to meet its contractual obligations; and the ability of the Company to conduct 
operations in a safe, efficient and effective manner. 
 
Forward-looking statements are subject to a variety of known and unknown risks, uncertainties and other 
factors that could cause actual events or results to differ from those expressed or implied by the forward-
looking statements, including, without limitation:  
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 the Company's history of net losses and negative cash flows from operations and expectation of 
future losses and negative cash flows from operations; 

 dilution related to the any future offerings conducted by the Company;  

 industry-wide risks;  

 fluctuations in capital markets and share prices;  

 risks related to the ability to obtain financing needed to fund the continued development of the 
Company's business;  

 the Company’s ability to manage anticipated and unanticipated costs;  

 risks related to securing patients for the Company’s clinical trials and the outcome of such trials;  

 risks related to securing and protecting the Company's intellectual property rights;  

 risks related to the Company's failure to obtain necessary Health Canada, FDA, EMA and other 
regulatory approvals as scheduled or at all;  

 risks related to the Company's inability to maintain or improve its competitive position;  

 risks related to the Company's ability to establish its business internationally;  

 risks related to the Company's failure to retain key personnel and hire additional personnel 
needed to develop its business;  

 risks related to the Company's failure to adequately evaluate its current business and its future 
prospects;  

 risks related to the Company's business practice reputation being negatively affected by 
unfavourable publicity or consumer perception of the psychedelic-drug industry;  

 the impact of any negative scientific studies on the effects of DMT (as defined below) and other 
psychedelics; market conditions, volatility and global economic conditions;  

 environmental risks;  

 increased competition; 

 restrictions imposed by the CSE and other regulatory authorities on the Company’s business;  

 insurance and tax risks; risks related to the Company’s contractual obligations;  

 risks associated with failure to maintain community acceptance, agreements, and permissions 
(generally referred to as “social license”);  

 political and regulatory risks associated with the psychedelic industry; and 

 general risks and uncertainties related to the Company’s prospects and business strategy, as well 
as those factors discussed in the section entitled “Risk Factors.” 

 
This list is not exhaustive of the factors that may affect any of the Company's forward-looking statements.  
Forward-looking statements are statements about the future and are inherently uncertain, and actual 
achievements of the Company or other future events or conditions may differ materially from those 
reflected in the forward-looking statements due to a variety of risks, uncertainties and other factors, 
including, without limitation, those referred to in this Prospectus under the heading "Risk Factors", 
elsewhere in this Prospectus and in documents incorporated by reference herein.  In addition, although 
the Company has attempted to identify important factors that could cause actual achievements, events 
or conditions to differ materially from those identified in the forward-looking statements, there may be 
other factors that cause achievements, events or conditions not to be as anticipated, estimated or 
intended.  Many of the foregoing factors are beyond the Company's ability to control or predict. 
 
These forward-looking statements are based on the beliefs, expectations and opinions of management 
on the date the statements are made and the Company does not assume any obligation to update 
forward-looking statements, except as required by applicable securities laws, if circumstances or 
management's beliefs, expectations or opinions should change.  For the reasons set forth above, forward-
looking statements are inherently unreliable, and investors should not place undue reliance on forward-
looking statements. 
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The forward-looking statements contained in this Prospectus and the documents incorporated by 
reference herein and therein are qualified by the foregoing cautionary note. 

 
CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION 

The financial statements incorporated by reference in this Prospectus, and the selected consolidated 
financial data derived therefrom included in this Prospectus, are presented in Canadian dollars. In this 
Prospectus, references to "CDN$" or "$" are to Canadian dollars and references to "US$" are to United 
States dollars. On July 28, 2021, the daily average rate as reported by the Bank of Canada for the 
conversion of one Canadian dollar into United States dollars was CDN$1.00 equals US$1.2566. The 
Canadian dollar/U.S. dollar exchange rate has varied significantly over the last several years. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed by the Company 
with securities commissions or similar authorities in Canada (the "Commissions"). Copies of the 
documents incorporated herein by reference may be obtained on request without charge from the Chief 
Financial Officer of the Company at 211-3030 Lincoln Avenue, Coquitlam, British Columbia, V3B 6B4, 
telephone (604) 562-3932.  In addition, copies of the documents incorporated herein by reference are 
also available electronically at www.sedar.com. 

The following documents of the Company, which have been filed with the Commissions are specifically 
incorporated by reference into, and form an integral part of, this Prospectus: 

1. the annual information form of the Company for the year ended November 30, 2020 and for the 
period from incorporation on June 17, 2019 to November 30, 2019 dated June 24, 2021 (the “AIF”), 
filed on SEDAR on June 24, 2021;  

2. the audited financial statements of the Company for the fiscal year ended November 30, 2020 
together with the auditors’ report thereon and the notes thereto, filed on SEDAR on March 30, 2021;  

3. the Company’s management’s discussion and analysis of the financial condition and results of 
operations for the fiscal year ended November 30, 2020, filed on SEDAR on March 30, 2021;   

4. the Company's unaudited condensed consolidated interim financial statements for the six months 
ended May 31 2021 and May 31, 2020 together with the notes thereto, filed on SEDAR on July 27, 
2021 (the "Interim Financial Statements"); 

5. the Company's management's discussion and analysis of the financial condition and results of 
operations for the six months ended May 31, 2021 and May 31, 2020, filed on July 27, 2021 ("Interim 
MD&A");  

6. the material change report of the Company relating to its strategic investment in Wonder Scientific 
Inc., filed on SEDAR on December 4, 2020;  

7. the material change report of the Company relating to the completion of a non-brokered private 
placement financing for aggregate gross proceeds of $3,174,374.25, filed on SEDAR on December 
30, 2020; 
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8. the material change report of the Company relating to the engagement of a media advisor and the 
completion of a second tranche of a non-brokered private placement financing for aggregate gross 
proceeds of $40,140.75, filed on SEDAR on January 11, 2021; 

9. the material change report of the Company relating to the acquisition of HaluGen Life Sciences Inc. 
filed on SEDAR on January 15, 2021;  

10. the material change report of the Company relating to the appointment of Dr. Brian Jahns to the 
role of Chief Business Officer filed on SEDAR on April 23, 2021; 

11. the material change report of the Company relating to the Lobo Transaction (the acquisition of Lobo 
Genetics Inc.) filed on SEDAR on June 16, 2021; see disclosure under the heading "Recent 
Developments– The Lobo Transaction" for more information on the Lobo Transaction; and 

12. the information circular dated July 31, 2020 in connection with the annual general meeting of the 
shareholders of the Company held on September 4, 2020, filed on SEDAR on August 19, 2020. 

However, these documents are not incorporated by reference to the extent their contents are modified 
or superseded by a statement contained in this Prospectus or in any other subsequently filed document 
that is also incorporated by reference in this Prospectus. 

Any material change reports (excluding confidential material change reports), any interim and annual 
consolidated financial statements and related management's discussion and analysis, proxy circulars 
(excluding those portions that, pursuant to NI 44-101, are not required to be incorporated by reference 
herein), any business acquisition reports, and any other disclosure documents required to be filed 
pursuant to an undertaking to a provincial or territorial securities regulatory authority that are filed by 
the Company with various securities commissions or similar authorities in Canada after the date of this 
Prospectus and prior to the termination of the offering(s) related to this Prospectus, shall be deemed to 
be incorporated by reference in this Prospectus. 

Any statement contained in this Prospectus or in a document incorporated or deemed to be 
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this 
Prospectus to the extent that a statement contained herein or in any other subsequently filed document 
which also is, or is deemed to be, incorporated by reference herein, modifies or supersedes such 
statement. The modifying or superseding statement need not state that it has modified or superseded 
a prior statement or include any other information set forth in the document it modifies or supersedes. 
The making of a modifying or superseding statement shall not be deemed an admission for any 
purposes that the modified or superseded statement, when made, constituted a misrepresentation, an 
untrue statement of a material fact or an omission to state a material fact that is required to be stated 
or that is necessary to make a statement not misleading in light of the circumstances in which it was 
made. Any statement so modified or superseded shall not constitute a part of this Prospectus, except 
as so modified or superseded. 

References to the Company's website in any documents that are incorporated by reference into this 
Prospectus do not incorporate by reference the information on such website into this Prospectus, and the 
Company disclaims any such incorporation by reference. 

A Prospectus Supplement containing the specific terms of an offering of Securities, disclosure of earnings 
coverage ratios, if applicable, and other information relating to the Securities, will be deemed to be 
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incorporated into this Prospectus as of the date of such Prospectus Supplement only for the purpose of 
the offering of the securities covered by that Prospectus Supplement. 

MARKETING MATERIALS 
 
Any “template version” of any “marketing materials” (as such terms are defined in National Instrument 
41-101 – General Prospectus Requirements ("NI 41-101")) pertaining to a distribution of Securities will be 
filed under the Company’s corporate profile on SEDAR at www.sedar.com. In the event that such 
marketing materials are filed subsequent to the date of filing of the applicable Prospectus Supplement 
pertaining to the distribution of the Securities to which such marketing materials relates and prior to the 
termination of such distribution, such filed versions of the marketing materials will be deemed to be 
incorporated by reference into the Prospectus for purposes of future offers and sales of Securities 
hereunder. 

Upon a new annual information form and the related audited annual financial statements and 
management's discussion and analysis being filed by the Company with, and, where required, accepted 
by, the applicable securities commissions or similar regulatory authorities during the currency of this 
Prospectus, the previous annual information form, the previous audited annual financial statements and 
related management's discussion and analysis, and all interim financial statements and related 
management's discussion and analysis, material change reports and business acquisition reports filed 
prior to the commencement of the Company's financial year in which the new annual information form 
and the related annual financial statements and management's discussion and analysis are filed shall be 
deemed no longer to be incorporated into this Prospectus for purposes of further offers and sales of 
Securities hereunder. Upon new interim financial statements and related management’s discussion and 
analysis being filed by the Company with the applicable securities commissions or similar regulatory 
authorities during the currency of this Prospectus, all interim financial statements and related 
management’s discussion and analysis filed prior to the new interim consolidated financial statements 
and related management’s discussion and analysis shall be deemed no longer to be incorporated into this 
Prospectus for purposes of future offers and sales of Securities hereunder. Upon a new information 
circular relating to an annual general meeting of holders of common shares of the Company being filed 
by the Company with the applicable securities commissions or similar regulatory authorities during the 
currency of this Prospectus, the information circular for the preceding annual general meeting of holders 
of common shares shall be deemed no longer to be incorporated into this Prospectus for purposes of 
future offers and sales of Securities hereunder. 
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DEFINITIONS AND GLOSSARY OF TERMS 
 
The following is a glossary of certain terms used in this Prospectus, including the summary that follows.  
Words importing the singular, where the context requires, include the plural and vice versa and words 
importing any gender include all genders. Certain additional terms are defined within the body of this 
Prospectus and in such cases will have the meanings ascribed thereto.  

BCBCA The Business Corporations Act (British Columbia). 

Board The board of directors of Entheon.  

Broker Warrants Common share purchase warrants of the Company, each exercisable to purchase 
one unit of the Company with each unit being comprised of one Common Share 
and one-half of one Warrant. 

CBCA The Canada Business Corporations Act. 

CDSA The Controlled Drugs and Substances Act, S.C. 1996 c. 19, as amended, including 
the regulations promulgated thereunder. 

CSE The Canadian Securities Exchange. 

DMT N,N-dimethyltryptamine. 

Entheon Holdings Entheon Holdings Corp., the corporation formed as a result of the amalgamation 
of MPV Sub and Former Entheon in connection with the RTO.  

Former Entheon  Entheon Biomedical Corp. as it existed prior to completion of the RTO, a private 
corporation incorporated under the BCBCA. 

HaluGen HaluGen Life Sciences Inc., a wholly-owned subsdiary of the Company. 

Health Canada The Health Products and Food Branch of Health Canada. 

MPV MPV Exploration Inc., the predecessor entity to the Company as it existed prior to 
the RTO. 

MPV Sub 1254912 B.C. Ltd., a corporation incorporated under the BCBCA, incorporated 
solely for the purposes of the RTO. 

Option Plan Has the meaning ascribed thereto under the heading “Description of Capital 
Structure – Options”. 

Options Incentive stock options granted under the Option Plan. 

RTO Has the meaning ascribed thereto under the heading “The Company – Corporation 
Information – Name, Address and Incorporation.” 

SEDAR System for Electronic Document Analysis and Retrieval. 

U.S. Securities Act The United States Securities Act of 1933, as amended. 

United States The United States of America, its territories and possessions, any state of the 
United States and the District of Columbia. 

Warrants Common share purchase warrants of the Company. 

 

  



9 

 

THE COMPANY  

The following description of the Company and its business is derived from selected information about the 
Company contained in the documents incorporated by reference into this Prospectus.  This description does 
not contain all of the information about the Company and its business that you should consider before 
investing in the Securities.  You should carefully read the entire Prospectus and any applicable Prospectus 
Supplement, including the section entitled "Risk Factors", as well as the documents incorporated by 
reference into this Prospectus and the applicable Prospectus Supplement, before making an investment 
decision.   

Corporate Information 

Name, Address and Incorporation  

 
The Company was incorporated on April 6, 2010, pursuant to the CBCA under the name “M.P.V. 
Explorations Inc./Explorations M.P.V. Inc.” On October 23, 2018, the Company changed its name to “MPV 
Exploration Inc.”  The head office of the Company is located at 211-3030 Lincoln Avenue, Coquitlam, 
British Columbia, V3B 6B4 and the registered office is located at 10th Floor, 595 Howe Street, Vancouver, 
British Columbia V6C 2T5. 
 
On November 5, 2020 the Company completed a Fundamental Change as defined by the policies of the 
CSE whereby the Company’s now wholly-owned subsidiary, Entheon Holdings, completed a reverse 
takeover of the Company by way of a three-cornered amalgamation (the “RTO”) all pursuant to an 
amalgamation agreement between the Company, Former Entheon and MPV Sub. Immediately prior to 
the completion of the RTO, the Company completed a consolidation of the Common Shares (the 
“Consolidation”) on the basis one post-Consolidation common share for every three pre-Consolidation 
common shares held by a shareholder of the Company prior to completion of the RTO. Pursuant to the 
RTO, among other things: (i) Former Entheon amalgamated with MPV Sub under subsection 269 of the 
BCBCA to form Entheon Holdings; (ii) shareholders of Entheon Holdings received one post-Consolidation 
Common Share in exchange for each common share of Entheon Holdings held by such shareholder 
immediately prior to the effective time of the RTO; and (iii) MPV changed its name to “Entheon Biomedical 
Corp.” and Entheon Holdings became a wholly-owned subsidiary of the Company. After completion of the 
RTO, the Company took over the business of Entheon Holdings and although the RTO resulted in Entheon 
Holdings becoming a wholly-owned subsidiary of the Company, the RTO constituted a reverse take-over 
of the Company because former shareholders of Entheon Holdings held approximately 73.90% of the 
issued and outstanding Common Shares immediately after completion of the RTO. On November 12, 
2020, the Common Shares began trading on the CSE under the symbol “ENBI” and on November 26, 2020 
the Common Shares began trading on the Frankfurt Stock Exchange under the symbol “1XU1.” 

Change in year-end 

 
Effective November 5, 2020, the Company changed its financial year-end from March 31 to November 30 
in connection with the RTO. The change in year-ended resulted in the Company filing a one time, 7-month 
transition year for the period of April 1, 2020 to November 30, 2020. Subsequent to the transition year, 
the Company’s financial year became and currently is from the period of December 1 to November 30. 
Information regarding the change of year-end can be found in the Amended Notice of Change in Corporate 
Structure filed on the Company’s SEDAR profile at www.sedar.com on November 10, 2020. 

http://www.sedar.com/
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Intercorporate Relationships 

As of the date hereof, the Company has three wholly owned subsidiaries, which are reflected in the 
organization chart below: 
 

           

 

    

 

 

 

Summary Description of Business 

The Company is a biotechnology research and development company committed to developing and 
commercializing its DMT Products and DMT Delivery System (each defined below) for the purposes of 
treating addiction and substance use disorders. DMT is a chemical substance that naturally occurs in many 
plants and animals and which is a structural analog of serotonin; it is among the most potent of the classic 
psychedelic drugs, and is unique in that its effects last only minutes instead of hours.  Given the emerging 
recognition of the therapeutic potential of classic psychedelics for treating mental health disorders and 
the short acting and powerful nature of DMT, it appears to be an ideal molecular candidate for medical 
use. Notwithstanding the foregoing, DMT is currently a Schedule III drug under The Controlled Drugs and 
Substances Act (Canada) and a Schedule I drug under The Controlled Substances Act (United States) and 
the UN Convention 1971 (European Union) and is illegal, under each such legislation, to possess without 
a prescription or an exemption. As of the date hereof, neither Health Canada, the FDA nor the EMA have 
approved DMT as a drug for any indication. 

DMT Products 

Entheon seeks to develop and commercialize a portfolio of safe and effective DMT based psychedelic 
therapeutic products that consist of proprietary DMT drug formulations packaged in single-use containers 
targeted to treat a number of different addiction and substance use disorders (the “DMT Products”). The 
containers may alternatively take the form of intravenous bags, ampules, or cartridges but in any case will 
be designed to work within the DMT Delivery System (see below). Each unit of the DMT based drug 
solution will be offered in tamper-proof packaging and sealed in a way that only allows it to be used for 
one treatment session. The contents will be a proprietary mixture and will include the exact amount of 
DMT for the treatment in question, along with other non-medicinal ingredients such as stabilizing agents 
and saline solution. The specific dose of DMT for each type of treatment will be determined from the 
results of Entheon’s clinical trials. It is Entheon’s intention that the DMT Products will be used in medical 
clinics, treatment centres and hospitals to treat patients with addiction and substance use disorders. 
Essential to the efficacy of each DMT Product to effectively treat the addiction or disorder it is intended 
to treat are: (i) the amount of DMT contained in each product; and (ii) the particular dosage instructions 
provided therewith (collectively referred to as the “Dosing Strategies”). To that end, in connection with 
the development of DMT Products, Entheon is currently developing a number of different proprietary 

Entheon Biomedical Corp. 
(Formerly MPV Exploration Inc. 

(Canada) 

Entheon Holdings Corp. 
(Entity formed as a result of 

the amalgamation of 1254912 
B.C. Ltd. and Entheon 

Biomedical Corp.) 
(British Columbia) 

 

100% 
100% 

Lobo Genetics Inc. 
(Entity formed as a result of 

the amalgamation of 
13089363 Canada Inc. and 

Lobo Genetics Inc.) 
(Canada) 

 

100% 

HaluGen Life Sciences 
Inc. 

(British Columbia) 
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Dosing Strategies to treat different addictions and disorders, each of which will be incorporated into the 
different DMT Products developed. In the simplest terms, Entheon plans to develop and sell containers of 
DMT-based medicine containing predetermined amounts of DMT and corresponding instructions to treat 
patients for specific addictions.  The Company is initially focused on treating nicotine addiction.  

DMT Delivery System 

Furthermore, Entheon eventually seeks to develop and commercialize a set of delivery equipment that 
can effectively pump its DMT Products into patients and thereafter measure their vital signs to ensure the 
particular DMT Product is working correctly (the “DMT Delivery System” and collectively with the DMT 
Products, the “DMT Solutions”). The DMT Delivery System will be administered within a proprietary 
therapeutic protocol, which is intended to integrate intravenous infusion technology with real-time 
monitoring devices, including electroencephalography. The DMT Delivery System will employ existing 
target-controlled intravenous pump technology, typically used in analgesia and pain management, to 
administer the DMT Products according to the Dosing Strategies developed by Entheon. Operating within 
a calibrated dose range specific to treating addiction, the variable flow rate will gradually bring the patient 
to a therapeutic level of immersion and maintain a constant subjective experience by integrating real-
time neurological signals and other biometric data into the pump flow rate parameters. Unlike other 
psychedelic experiences, if the patient has an adverse reaction, the DMT Delivery System will allow the 
experience to be stopped safely and quickly without the need for sedatives or other drug interventions. 
This DMT Delivery System will also allow for inputs and adjustments by the attending physician, and will 
include a patient-controlled device to pause or abort the treatment in the rare event of a challenging 
subjective experience. The DMT Delivery System will include sensors to monitor the patients’ brain 
activity, along with heart rate, body temperature and other vital signs, to ensure that they are responding 
as expected to the treatment.  
 
As of the date hereof, Entheon is and has been working with its science advisors and various research 
organizations to, among other things: (i) develop several Dosing Strategies that will be validated in 
planned human trials; (ii) design a DMT-focused clinical protocol which integrates the Dosing Strategies 
within an addiction treatment program to be tested experimentally in clinical trial subjects (the “DMT 
Protocol”); and (iii) complete a number of pre-clinical and clinical studies, the results of which will inform 
the DMT Protocol. Thereafter, Entheon intends to submit the DMT Protocol and other regulatory 
documents to Health Canada, the FDA and the EMA for approval. Additionally, as of the date hereof 
Entheon has conducted research and scientific development relating to its DMT Solutions, the DMT 
Protocol and design of a DMT-based phase I safety and proof-of-concept clinical study in humans. In 
addition, Entheon has pursued the prosecution of patents relating to its Dosing Strategies and DMT 
Protocol. Entheon does not currently generate revenue. Subject to obtaining all requisite regulatory 
approvals and permits, Entheon intends to generate revenue through the sale of its DMT Products (which 
will incorporate the Dosing Strategies) and eventually the license of its DMT Delivery System to physicians, 
clinics and licensed psychiatrists in the United States, certain countries in the European Union and 
throughout Canada. 

Recent Developments 

The Lobo Transaction 

 
On June 15, 2021, the Company entered into an arm's length amalgamation agreement 
(the "Amalgamation Agreement”) with Lobo Genetics Inc., a personalized genetics company with a direct-
to-consumer platform currently being used in both the psychedelics and cannabis space to provide 
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personalized insights into an individual’s response to hallucinogenic and psychoactive drugs (“Lobo”), and 
13089363 Canada Inc. (“Subco”), a wholly-owned subsidiary of Entheon formed solely for the purpose of 
facilitating the Lobo Transaction. Pursuant to the Amalgamation Agreement, Entheon and Lobo combined 
their respective businesses by way of a “three-cornered” amalgamation in accordance with section 185 
of the CBCA (the "Lobo Transaction"). The Lobo Transaction was completed on July 29, 2021 (the “Closing 
Date”) as follows. Pursuant to the Amalgamation Agreement: 
 

(a) Lobo amalgamated with Subco to form "Lobo Genetics Inc." (“Amalco”), which became a wholly-
owned subsidiary of the Company and continued to carry on the business of Lobo; 

 
(b) all of the common shares in the capital of Lobo (the "Lobo Shares") were acquired by the 

Company; 
 

(c) in consideration for each Lobo Share acquired, the Company issued 0.072 Common Shares such 
that the Company issued an aggregate of 5,000,000 Common Shares (the "Consideration 
Shares") to the shareholders of Lobo. The Consideration Shares are subject to contractual 
restrictions on transfer and have been or will be released in accordance with the following 
schedule: 

 
(i) 1,250,000 Consideration Shares on the Closing Date; 

 
(ii) 1,250,000 Consideration Shares on the date that is 4 months following the Closing Date; 

 
(iii) 1,250,000 Consideration Shares on the date that is 8 months following the Closing Date; 

and 
 

(iv) 1,250,000 Consideration Shares on the date that is 12 months following the Closing Date; 
 

(d) in addition to the Consideration Shares, the Company issued 9,603 Options (the “Replacement 
Options”) to the holders of outstanding stock options of Lobo (the “Lobo Stock Options”) in 
exchange for the exchange or conversion of the Lobo Stock Options. Each Replacement Option is 
exercisable for one Common Share at a price of $6.94 per Common Share until the originally 
contemplated expiry date, in accordance with the original terms of the applicable Lobo Option. 
 

Upon completion of the Lobo Transaction each of the current directors of Lobo resigned and Timothy Ko, 
Entheon's Chief Executive Officer, President and a director of the Company was appointed as the sole 
director of Amalco. In addition, John Lem, the founder and CEO of Lobo joined Entheon’s advisory board 
as a strategic advisor of industry affairs. In connection with his engagement, Entheon issued Mr. Lem 
200,000 Options, each exercisable to purchase one Common Share at a price of $0.33 per Common Share 
until July 29, 2026. 

Other Events and Transactions 

 
On July 29, 2021, pursuant to advisory agreements between Entheon and certain of its scientific advisors, 
Entheon issued such advisors an aggregate of 200,000 Options, each exercisable to purchase one Common 
Share at a price of $0.33 per Common Share until July 29, 2026. 
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Expected Changes 

Management is also keeping apprised of the latest developments and is currently in the process of 
evaluating the impact of the COVID-19 pandemic on its business, including, but not limited to, the impact 
on the Company’s operations, personnel and financial condition, the impact on the operations, personnel 
and financial condition of the business partners of the Company, and the Company’s eligibility to receive 
benefits made available through announced government relief programs. In addition, due to the potential 
impact of COVID-19 on the overall economic environment, there is a risk that the Company may require 
further financial support to fund its operations in the future should COVID-19 impact its expenditures 
and/or cash flows. At this time, management is unable to quantify the potential financial impact 
associated with this event. See “Use of Proceeds” and “Risk Factors – Impact of COVID-19” for additional 
details on the impacts of the COVID-19 pandemic on the Company. 

RISK FACTORS 

An investment in the Company’s Securities is speculative and involves a high degree of risk. In addition 
to the other information included or incorporated by reference in this Prospectus or any applicable 
Prospectus Supplement, you should carefully consider the risks and uncertainties described in the 
documents incorporated by reference in this Prospectus and any applicable Prospectus Supplement, 
together with all of the other information contained in this Prospectus, before purchasing the 
Company’s Securities. The occurrence of any of such risks could have a material adverse effect on our 
business, financial condition, results of operations and future prospects. In these circumstances, the 
market price of the Securities, including the Common Shares, could decline, and you may lose all or part 
of your investment. The risks described herein are not the only risks the Company faces; risks and 
uncertainties not currently known to by the Company or that it currently deems to be immaterial may 
also materially and adversely affect its business, financial condition and results of operations. Investors 
should also refer to the other information set forth or incorporated by reference in this Prospectus or 
any applicable Prospectus Supplement, including our consolidated financial statements and related 
notes.  
 
This Prospectus also contains forward-looking statements that involve risks and uncertainties. The 
Company’s actual results could differ materially from those anticipated in the forward-looking 
statements as a result of a number of factors, including the risks described herein. See “Cautionary Note 
Regarding Forward-Looking Statements.”  
 
The principal risk factors to which the Company’s business and its Securities are subject are presented 
in detail in the AIF under the heading “Risk factors”, as well as the risk factors described under the 
heading “Risk Factors” in any applicable Prospectus Supplement. See “Documents Incorporated by 
Reference”. The following is an abbreviated list of risk factors. These risk factors, as well as risks 
currently unknown to the Company, could materially adversely affect the Company's future business, 
operations and financial condition and could cause them to differ materially from the estimates 
described in forward-looking statements relating to the Company, or its business, property or financial 
results, each of which could cause investors to lose part or all of their investment.  

Risks Related to the Offering of Securities 

Market for the Common Shares 

The Common Shares are listed and posted for trading on the CSE. An investment in the Securities is highly 
speculative. The market prices for the securities of companies in the research and development and 
biotechnology industry have historically been highly volatile. The market has from time-to-time 
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experienced significant price and volume fluctuations that are unrelated to the financial performance or 
prospects of any particular company. In addition, because of the nature of the psychedelic drug industry 
in specific, certain factors can have an adverse impact on the market price of the Common Shares, 
including, without limitation: 
 

• the Company’s announcements and the public’s reaction; 
• the Company’s financial condition or results of operations as reflected in the Company’s quarterly 

and annual financial statements; 
• the Company’s operating performance and the performance of competitors and other similar 

companies; 
• government regulations regarding psychedelic drugs; 
• changes in earnings estimates or recommendations by research analysts who track the Securities 

or securities of other companies in the psychedelic-drug industry; 
• general market conditions; 
• announcements relating to litigation; 
• the arrival or departure of key personnel; and 
• the factors listed under the heading “Cautionary Note Regarding Forward-Looking Statements”. 

Absence of a public market for some of the Securities 

 
There is no public market for the Non-Listed Securities and, unless otherwise specified in the applicable 
Prospectus Supplement, the Company does not intend to apply for listing of the Non-Listed Securities on 
any securities exchanges. If the Non-Listed Securities are traded after their initial issuance, they may trade 
at a discount from their initial offering prices depending on prevailing interest rates (as applicable), the 
market for similar securities and other factors, including general economic conditions and the Company’s 
financial condition. There can be no assurance as to the liquidity of the trading market for the Non-Listed 
Securities or that a trading market for these securities will develop at all. 

Future sales of issuance of debt or equity securities 

 
Given the Company’s plans and expectations that additional capital and personnel will be needed, the 
Company may need to issue additional debt or equity securities. The Company cannot predict the size of 
future sales and issuances of debt or equity securities or the effect, if any, that future sales and issuances 
of debt or equity securities will have on the market price of the Common Shares. Sales or issuances of a 
substantial number of equity securities, or the perception that such sales could occur, may adversely 
affect prevailing market prices for the Common Shares. With any additional sale or issuance of equity 
securities, investors will suffer dilution of their voting power and may experience dilution in the 
Company’s earnings per share. 
 
Volatility of Market Price of Common Shares 

The market price of the Common Shares may be volatile.  The volatility may affect the ability of holders to 
sell the Common Shares at an advantageous price. Market price fluctuations in the Common Shares may be 
due to the Company’s operating results failing to meet the expectations of securities analysts or investors in 
any quarter, downward revision in securities analysts’ estimates, governmental regulatory action, adverse 
change in general market conditions or economic trends, acquisitions, dispositions or other material public 
announcements by the Company or its competitors, along with a variety of additional factors, including, 
without limitation, those set forth under “Note Regarding Forward Looking Information”.  In addition, the 
market price for securities in the stock markets, including the CSE, continues to experience significant price 
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and trading fluctuations.  These fluctuations have resulted in volatility in the market prices of securities that 
often has been unrelated or disproportionate to changes in operating performance.  These broad market 
fluctuations may adversely affect the market prices of the Common Shares. 

Discretion in the use of proceeds 

 
The Company currently intends to allocate the net proceeds, if any, received from any offering of Securities 
as described under “Use of Proceeds”; however, the Company will have discretion in the actual application 
of such net proceeds, and may elect to allocate net proceeds differently from that described under “Use of 
Proceeds” if determined by the Board to be in the Company’s best interests to do so. Shareholders may not 
agree with the manner in which the Board and management choose to allocate and spend the net proceeds. 
The failure by the Company to apply these funds effectively could have a material adverse effect on the 
Company’s business. 

Unsecured Debt Securities 

 
The Company carries on its business through its subsidiaries, and the majority of its assets are held in its  
subsidiaries. The results of the Company’s operations and its ability to service indebtedness, including the 
Debt Securities, are dependent upon the results of operations of these subsidiaries and the payment of 
funds by these subsidiaries to the Company in the form of loans, dividends or otherwise. Unless otherwise 
indicated in the applicable Prospectus Supplement, the Company’s subsidiaries will not have an obligation 
to pay amounts due pursuant to any Debt Securities or to make any funds available for payment on Debt 
Securities, whether by dividends, interest, loans, advances or other payments. In addition, the payment 
of dividends and the making of loans, advances and other payments to the Company by its subsidiaries 
may be subject to statutory or contractual restrictions. Unless otherwise indicated in the applicable 
Prospectus Supplement, the indenture governing the Company’s Debt Securities is not expected to limit 
the Company’s ability or the ability of its subsidiaries to incur indebtedness. Unless otherwise indicated in 
the applicable Prospectus Supplement, such indebtedness of the Company’s subsidiaries would be 
structurally senior to the Debt Securities. As such, in the event of the liquidation of any subsidiary, the 
assets of the subsidiary would be used first to repay the obligations of the subsidiary, including 
indebtedness and trade payables, prior to being used by the Company to pay its indebtedness, including 
any Debt Securities. See “Description of Debt Securities”. 

Effect of changes in interest rates on Debt Securities 

 
Prevailing interest rates will affect the market price or value of any Debt Securities. The market price or 
value of any Debt Securities may decline as prevailing interest rates for comparable debt instruments rise, 
and increase as prevailing interest rates for comparable debt instruments decline. 

Effect of fluctuations in foreign currency markets on Debt Securities 

 
Debt securities denominated or payable in foreign currencies may entail significant risk. These risks 
include, without limitation, the possibility of significant fluctuations in the foreign currency markets, the 
imposition or modification of foreign exchange controls and potential liquidity restrictions in the 
secondary market. These risks will vary depending upon the currency or currencies involved and will be 
more fully described in the applicable Prospectus Supplement. 

Loss of Entire Investment 

 



16 

 

An investment in the Securities is speculative and may result in the loss of an investor’s entire investment. 
Only potential investors who are experienced in high risk investments and who can afford to lose their entire 
investment should consider an investment in the Company. 

Net losses and negative cash flows 

Entheon has never been profitable and does not expect to be profitable in the foreseeable future. Entheon 
has not yet submitted any psychedelic therapeutic products for approval by regulatory authorities in 
Canada, the European Union, the United States or elsewhere.  

To date, Entheon has devoted most of its financial resources to research and development, including drug 
discovery research, preclinical development activities and clinical trial preparation, as well as corporate 
overhead. Entheon has not generated any revenues from product sales. Entheon expects to continue to 
incur losses for the foreseeable future, and expects these losses to increase as Entheon continues its 
development of, and seek regulatory approvals for its DMT Products, prepare for and begin the 
commercialization of any approved solutions and add infrastructure and personnel to support its 
continuing product development efforts. Entheon anticipates that any such losses could be significant for 
the next several years. If its DMT Products fail in clinical trials or do not gain regulatory approval, or if its 
DMT Solutions do not achieve market acceptance, Entheon may never become profitable. As a result of 
the foregoing, Entheon expects to continue to experience net losses and negative cash flows for the 
foreseeable future. These net losses and negative cash flows have had, and will continue to have, an 
adverse effect on Entheon’s stockholders’ equity and working capital.         

Because of the numerous risks and uncertainties associated with pharmaceutical product development, 
Entheon is unable to accurately predict the timing or amount of increased expenses or when, or if, Entheon 
will be able to achieve profitability. In addition, Entheon’s expenses could increase if it is required by Health 
Canada, the FDA or the EMA to perform studies or trials in addition to those currently expected, or if there 
are any delays in completing its clinical trials or the development of any of its DMT Solutions. The amount 
of future net losses will depend, in part, on the rate of future growth of its expenses and its ability to 
generate revenues. 

Dilution 

 
The Company expects to require additional funds to finance its growth and development strategy.  If the 
Company elects to raise additional funds by issuing additional equity securities, such financing may 
substantially dilute the interests of the Company’s shareholders.  The Company may also issue additional 
Common Shares in the future pursuant to existing and new agreements in respect of its projects or other 
acquisitions and pursuant to existing securities of the Company. 

Dividend Policy 

 
The Company has not paid any dividends on its Common Shares.  Any decision to pay dividends on the 
Common Shares in the future will be made by the Board on the basis of the earnings, financial requirements 
and other conditions existing at such time.  Until the Company pays dividends, which it may never do, 
holders of Common Shares will not be able to receive a return on their Common Shares unless they sell 
them. 

Impact of COVID-19 
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Entheon’s business, operations and financial condition could be materially and adversely affected by the 
outbreak of epidemics or pandemics or other health crises, including the recent outbreak of COVID‐19. 
On January 30, 2020, the World Health Organization declared the outbreak of a global health emergency 
and on March 13, 2020 the United States declared that the COVID‐19 outbreak in the United States 
constitutes a national emergency. To date, there have been a large number of temporary business 
closures, quarantines and a general reduction in consumer activity in Canada, the United States, Europe 
and China. The outbreak has caused companies and various international jurisdictions to impose travel, 
gathering and other public health restrictions. While these effects are expected to be temporary, the 
duration of the various disruptions to businesses locally and internationally and the related financial 
impact cannot be reasonably estimated at this time. Similarly, Entheon cannot estimate whether or to 
what extent this outbreak and the potential financial impact may extend to countries outside of those 
currently impacted. Entheon is actively assessing and responding where possible to the potential impact 
of the COVID‐19 pandemic. Entheon may face disruption to restrictions on operations, delays and 
uncertainties to planned clinical trials, travel restrictions, impact on personnel and the impact on the 
economic activity in affected countries or regions can be expected and can be difficult to quantify. Such 
pandemics or diseases represent a serious threat to maintaining a skilled workforce industry and could be 
a major health care challenge for Entheon. There can be no assurance that Entheon’s personnel will not 
be impacted by this pandemic and ultimately that Entheon would see its workforce productivity reduced 
or incur increased medical costs/insurance premiums as a result of these health risks. In addition, the 
COVID-19 pandemic has created a dramatic slowdown in the global economy. Depending on the length 
and severity of the pandemic, COVID-19 could impact Entheon’s operations, could cause delays relating 
to pre-clinical and clinical trials and receipt of approval from Health Canada, the FDA and/or the EMA, 
could postpone research activities, and could impair Entheon’s ability to raise funds depending on COVID-
19’s effect on capital markets. The duration of the COVID-19 pandemic outbreak and the resultant travel 
restrictions, social distancing, government response actions, business closures and business disruptions, 
can all have an impact on Entheon’s operations and access to capital. There can be no assurance that 
Entheon will not be impacted by adverse consequences that may be brought about by the COVID-19 
pandemic on global financial markets, share prices and financial liquidity and thereby that may severely 
limit the financing capital available. Finally, the duration and impact of the COVID-19 outbreak is unknown 
at this time, as is the efficacy of the government and central bank interventions. It is not possible to 
reliably estimate the length and severity of these developments and the impact on the financial results 
and condition of Entheon in future periods.   
 

CONSOLIDATED CAPITALIZATION 

As of the date of this Prospectus, there has been no material change in the share and loan capital of the 
Company, since May 31, 2021, being the date of the Company’s most recently filed financial statements, 
other than as set out below. 

Date of Issuance Securities Amount Issue Price/Exercise 
Price 

July 29, 2021 Common Shares(1) 5,000,000 $0.53 

July 29, 2021 Replacement Options(1) 9,603 $6.94 

July 29, 2021 Options(1) 200,000 $0.33 

July 29, 2021 Options(2) 200,000 $0.33 

Notes: 
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(1) Issued in connection with the Lobo Transaction. See disclosure under the heading "Recent 
Developments – The Lobo Transaction" for more information. 

(2) Issued pursuant to advisory agreements between Entheon and certain of its scientific advisors. 
See disclosure under the heading "Recent Developments – Other Events and Transactions" for 
more information.  

 

The following table sets forth the Company’s consolidated capitalization as of May 31, 2021.  The table 
should be read in conjunction with the Interim Financial Statements and Interim MD&A, which are 
incorporated herein by reference.   

 As at May 31, 2021 (adjusted to give effect to the material 
changes in the share capital of the Company since May 31, 
2021) 

Common Shares 59,039,266 

Options(1) 3,634,603 

Warrants(2) 7,956,153 

Broker Warrants(3) 379,787 

Notes: 

(1) Each Option is exercisable to purchase one Common Share. 3,175,000 Options are exercisable at a price of 
$0.71 per Common Share until December 3, 2025. 50,000 Options are exercisable at a price of $0.71 per 
Common Share until March 19, 2026. 6,460 Options are exercisable at a price of $6.94 per Common Share 
until October 8, 2025. 3,143 Options are exercisable at a price of $6.94 per Common Share until July 15, 
2025. 400,000 Options are exercisable at a price of $0.33 per Common Share until July 29, 2026. 

(2) Each Warrant is exercisable to purchase one Common Share. 740,000 Warrants are exercisable at a price 
of $0.50 per Common Share until December 23, 2021. 637,500 Warrants are exercisable at a price of $0.50 
per Common Share until January 30, 2022. 2,361,696 Warrants are exercisable at a price of $0.60 per 
Common Share until June 3, 2022. 2,073,943 Warrants are exercisable at a price of $0.60 per Common 
Share until November 5, 2022. 2,116,253 Warrants are exercisable at a price of $1.00 per Common Share 
until December 24, 2022. 26,761 Warrants are exercisable at a price of $1.00 per Common Share until 
January 11, 2023.  

(3) Each Broker Warrant is exercisable to acquire one unit of the Company, with each unit being comprised of 
one Common Share and one-half of one Warrant. 211,297 Broker Warrants are exercisable at a price of 
$0.375 until September 3, 2022. 168,490 Broker Warrants are exercisable at a price of $0.75 until December 
24, 2022.  

USE OF PROCEEDS 

Unless otherwise specified in the Prospectus Supplement, the net proceeds of any offering of Securities 
under a Prospectus Supplement will be used for among other potential uses: (i) operational costs relating 
to the Company’s business; (ii) the acquisition of new intellectual property or other businesses; and (iii) 
general corporate and working capital purposes. In its most recently completed financial year, the 
Company had negative cash flow from operating activities. The Company has no cash flow from operating 
activities and likely will allocate all of the net proceeds of any offering of Securities under a Prospectus 
Supplement in order to fund negative cash flow from operating and investment activities in future periods. 
More detailed information regarding the use of proceeds from a sale of Securities will be included in the 
applicable Prospectus Supplement. 
 
The Company may also, from time to time, decide to issue securities (including Securities) otherwise than 
pursuant to a Prospectus Supplement to this Prospectus. All expenses relating to an offering of securities 
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of the Company and any compensation paid to underwriters, dealers or agents, as the case may be, will 
be paid out of the Company's general funds, unless otherwise stated in the applicable Prospectus 
Supplement.  
 
To date, the COVID-19 pandemic has not had a material impact on the Company’s operations, business 
plans or milestones. Although the Company does not currently anticipate that the COVID-19 pandemic 
will materially interfere with the achievement of its objectives, due to the evolving nature of COVID-19 
and its impacts, the Company cannot accurately predict the affect it will have on the Company’s ability to 
achieve its objectives within the timelines expected or at all. See “Risk Factors – Impact of COVID-19.” 
 

DIVIDEND POLICY 

The Company has not paid any dividends since incorporation. Payment of dividends in the future is 
dependent upon the earnings and financial condition of the Company and other factors which the 
directors may deem appropriate at the time. 

DESCRIPTION OF SHARE CAPITAL 

Authorized Capital 

 
The Company is authorized to issue an unlimited number of Common Shares. As of the date hereof, there 
are 59,039,266 Common Shares issued and outstanding. The following is a summary of the material rights, 
privileges, restrictions and conditions attaching to the Common Shares of the Company and is subject to, 
and qualified by, reference to the articles of the Company. 

There are no special rights or restrictions of any nature attached to any of the Common Shares. The 
holders of the Common Shares are entitled to receive notice of and to attend and vote at all meetings of 
the shareholders of Entheon and each Common Share confers the right to one vote in person or by proxy 
at all meetings of the shareholders of Entheon. The holders of the Common Shares, subject to the prior 
rights, if any, of any other class of shares of Entheon are entitled to receive such dividends in any financial 
year as the Board may by resolution determine. In the event of the liquidation, dissolution or winding-up 
of Entheon, whether voluntary or involuntary, the holders of the Common Shares are entitled to receive, 
subject to the prior rights, if any, of the holders of any other class of shares of Entheon, the remaining 
property and assets of Entheon. Any decision to pay dividends on Common Shares in the future will be 
made by the Board on the basis of the earnings, financial requirements and other conditions existing at 
such time. 

PLAN OF DISTRIBUTION 

The Company may sell the Securities to or through underwriters or dealers, and also may sell Securities 
to one or more other purchasers directly or through agents.  Each Prospectus Supplement will set forth 
the terms of the offering, including the name or names of any underwriters or agents, the purchase price 
or prices of the Securities and the proceeds to the Company from the sale of the Securities. Only those 
underwriters, dealers or agents named in a Prospectus Supplement will be the underwriters, dealers or 
agents in connection with the Securities offered thereby.    

The Securities may be sold, from time to time, in one or more transactions at a fixed price or prices which 
may be changed or at market prices prevailing at the time of sale, at prices related to such prevailing 
market prices or at negotiated prices, including sales in transactions deemed to be "at the market 
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distributions" as defined in NI 44-102, including sales made directly on the CSE or other existing markets 
for the Securities. Additionally, this Prospectus and any Prospectus Supplement may also cover the initial 
resale of the Securities purchased pursuant thereto.     

The prices at which the Securities may be offered may vary as between purchasers and during the period 
of distribution.  If, in connection with the offering of Securities to which a Prospectus Supplement pertains, 
the underwriters have made a bona fide effort to sell all of the Securities at the initial offering price fixed 
in the applicable Prospectus Supplement, the public offering price may be decreased and thereafter 
further changed, from time to time, to an amount not greater than the initial public offering price fixed in 
such Prospectus Supplement, in which case the compensation realized by the underwriters will be 
decreased by the amount that the aggregate price paid by purchasers for the Securities is less than the 
gross proceeds paid by the underwriters to the Company. 

No underwriter or dealer involved in an “at-the-market distribution” under this Prospectus, no affiliate of 
such an underwriter or dealer and no person or company acting jointly or in concert with such an 
underwriter or dealer will over-allot Securities in connection with such distribution or effect any other 
transactions that are intended to stabilize or maintain the market price of the Securities. 

In connection with any offering of Securities, except for an “at-the-market distribution,” under this 
Prospectus or as set out in a Prospectus Supplement relating to a particular offering of Securities, the 
underwriters may over-allot or effect transactions which stabilize or maintain the market price of the 
Securities at a level above that which might otherwise prevail in the open market. Such transactions, if 
commenced, may be discontinued at any time.   
 
In connection with the sale of Securities, underwriters may receive compensation from the Company or 
from purchasers of the Securities from whom they may act as agents in the form of discounts, concessions 
or commissions.  Any such commissions will be paid out of the Company's general funds.  Underwriters, 
dealers and agents that participate in the distribution of Securities may be deemed to be underwriters 
and any discounts or commissions received by them from the Company and any profit on the resale of 
Securities by them may be deemed to be underwriting discounts and commissions under applicable 
securities legislation.    

Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled 
under agreements to be entered into with the Company to indemnification by the Company against 
certain liabilities, including liabilities under the U.S. Securities Act of 1933, as amended (the “U.S. 
Securities Act”), and Canadian securities legislation, or to contribution with respect to payments which 
such underwriters, dealers or agents may be required to make in respect thereof. Those underwriters, 
dealers and agents may be customers of, engage in transactions with, or perform services for, the 
Company in the ordinary course of business.   

CERTAIN INCOME TAX CONSIDERATIONS 

 
The applicable Prospectus Supplement will describe certain Canadian federal income tax consequences 
to investors of acquiring, holding and disposing of Securities.  

The applicable Prospectus Supplement will also describe certain U.S. federal income tax consequences of 
the acquisition, ownership and disposition of Securities by an initial investor who is a U.S. person (within 
the meaning of the U.S. Internal Revenue Code), if applicable. 

DESCRIPTION OF SECURITIES OFFERED UNDER THIS PROSPECTUS 
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Common Shares 

The Company may offer Common Shares from time to time under this Prospectus, together with any 
applicable Prospectus Supplement, at prices and on terms to be determined by market conditions at the 
time of offering.  This Prospectus provides you with a general description of the Common Shares the 
Company may offer. Each time the Company offers Common Shares, the specific amounts, prices and 
other important terms of the securities will be described in the applicable Prospectus Supplement, 
including, to the extent applicable: 

 designation or classification; 

 aggregate offering price; 

 original issue discount, if any; 

 redemption, conversion or exchange terms, if any; 

 conversion or exchange prices, if any, and, if applicable, any provisions for changes to or 
adjustments in the conversion or exchange prices and in the securities or other property 
receivable upon conversion or exchange; 

 restrictive covenants, if any; and 

 voting or other rights, if any. 

For more information, see “Description of Share Capital – Common Shares”. 

Warrants 

This section describes the general terms that will apply to any Warrants issued pursuant to this 
Prospectus. The Company may issue Warrants independently or together with other securities, and 
Warrants sold with other securities may be attached to or separate from such other securities. Warrants 
may be issued under one or more warrant indentures or warrant agency agreements between the 
Company and one or more banks or trust companies acting as warrant agent.  

The Company will not offer Warrants pursuant to this Prospectus unless a Prospectus Supplement 
containing the specific terms of the Warrants so offered is filed with the securities commissions or similar 
regulatory authorities in each of the provinces of Canada where the Warrants will be offered for sale.  

The specific terms of the Warrants, and the extent to which the general terms described in this section 
apply to those Warrants, will be set forth in the applicable Prospectus Supplement. This description will 
include, where applicable:  

 the aggregate number of Warrants being offered;  

 the price at which the Warrants will be offered;  

 the date or dates on which the Warrants may be exercised;  

 the number of Common Shares that may be purchased upon the exercise of each Warrant;  

 whether the Warrants will be subject to redemption and, if so, the terms of such redemption 
provisions;  

 the terms of any provisions allowing or providing for adjustments in (i) the number and/or class 
of securities issuable upon exercise of the Warrants, (ii) the exercise price of the Warrants and 
(iii) the term of the Warrants;  

 whether the Company will issue the Warrants as global securities and, if so, the identity of the 
depositary of the global securities;  
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 whether the Warrants will be listed on any exchange;  

 material Canadian federal income tax consequences of purchasing the Warrants; 

 material United States federal income tax consequences of purchasing the Warrants; and  

 any other material terms or conditions of the Warrants.  

The statements made in this Prospectus relating to any Warrants to be issued under this Prospectus, or 
the warrant indenture or warrant agreement, if applicable, are summaries of certain anticipated 
provisions thereof and are subject to, and are qualified in their entirety by reference to, all of the 
provisions of the applicable Warrants and any applicable warrant indenture or warrant agreement. 
Prospective investors should refer to the terms of specific Warrants being offered, including any 
applicable warrant indenture or warrant agreement.  

The terms and conditions of any Warrants offered under a Prospectus Supplement may differ from the 
terms described above, and may be subject to or contain any or all of the terms described above. 

Units 

In addition to issuing Common Shares or Warrants pursuant to this Prospectus, the Company may also 
issue Units comprised of both Common Shares and Warrants. Each Unit will be issued so that the 
purchaser of a Unit will have the rights and obligations of a holder of each included security. The unit 
agreement, if any, pursuant to which Units are issued may provide that the Common Shares and Warrants 
included in a Unit may not be held or transferred separately, at any time or at any time before a specified 
date.  

The Company will not offer Units pursuant to this Prospectus unless a Prospectus Supplement containing 
the specific terms of the Units so offered is filed with the securities commissions or similar regulatory 
authorities in each of the provinces of Canada where the Units will be offered for sale. A Prospectus 
Supplement in respect of any Units issued under this Prospectus will include the following, where 
applicable:  

 the aggregate number of Units being offered;  

 the price at which the Units will be offered;  

 the number of Common Shares and Warrants included in each Unit;  

 the terms of the Warrants included in the Units;  

 any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the 
securities comprising the Units;  

 whether and under what circumstances the Common Shares and Warrants included in the Units 
may be held or transferred separately;  

 whether the Units will be issued in fully registered or global form;  

 material Canadian federal income tax consequences of purchasing the Units; 

 material United States federal income tax consequences of purchasing the Units; and  

 any other material terms or conditions of the Units.  

The statements made in this Prospectus relating to any Units to be issued under this Prospectus, or the 
applicable unit agreement, are summaries of certain anticipated provisions thereof and are subject to, 
and are qualified in their entirety by reference to, all of the provisions of the applicable Units and the 
applicable unit agreement. Prospective investors should refer to the terms of specific Units being offered, 
including the applicable unit agreement.  
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The terms and conditions of any Units offered under a Prospectus Supplement may differ from the terms 
described above, and may be subject to or contain any or all of the terms described above. 

Subscription Receipts 

This section describes the general terms that will apply to any Subscription Receipts issued pursuant to 
this Prospectus. Subscription Receipts issued under this Prospectus will generally be exchangeable for 
Common Shares, Warrants or Units, without payment of any additional consideration, upon the 
occurrence of certain events or the satisfaction of certain conditions. The Company may issue Subscription 
Receipts independently or together with other securities, and Subscription Receipts sold with other 
securities may be attached to or separate from such other securities. Subscription Receipts will generally 
be issued under a subscription receipt agreement between the Company and a trust company acting as 
escrow agent. 

The Company will not offer Subscription Receipts pursuant to this Prospectus unless a Prospectus 
Supplement containing the specific terms of the Subscription Receipts so offered is filed with the securities 
commissions or similar regulatory authorities in each of the provinces of Canada where the Subscription 
Receipts will be offered for sale.  

A Prospectus Supplement in respect of any Subscription Receipts issued under this Prospectus will include 
the following, where applicable:  

 the aggregate number of Subscription Receipts being offered; 

 the price at which the Subscription Receipts will be offered; 

 the terms, number and class of securities issuable in exchange for the Subscription Receipts; 

 the conditions that must be satisfied before the Subscription Receipts are exchanged for Common 
Shares or other securities of the Company; 

 the procedures and mechanics for the exchange of the Subscription Receipts into Common Shares 
or other securities of the Company; 

 material Canadian federal income tax consequences of purchasing the Subscription Receipts;  

 material United States federal income tax consequences of purchasing the Subscription Receipts; 
and 

 any other material terms or conditions of the Subscription Receipts. 

The statements made in this Prospectus relating to any Subscription Receipts to be issued under this 
Prospectus, or the applicable subscription receipt agreement, are summaries of certain anticipated 
provisions thereof and are subject to, and are qualified in their entirety by reference to, all of the 
provisions of the applicable Subscription Receipts and the applicable subscription receipt agreement. 
Prospective investors should refer to the terms of specific Subscription Receipts being offered, including 
the applicable subscription receipt agreement.  

The terms and conditions of any Subscription Receipts offered under a Prospectus Supplement may differ 
from the terms described above, and may be subject to or contain any or all of the terms described above. 

Debt Securities 

This section describes the general terms that will apply to any Debt Securities issued pursuant to this 
Prospectus. The Company may issue Debt Securities independently or together with other securities, and 
Debt Securities sold with other securities may be attached to or separate from such other securities. Debt 
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Securities will generally be issued under one or more trust indentures between the Company and one or 
more banks or trust companies acting as trustee. 

The Company will not offer Debt Securities pursuant to this Prospectus unless a Prospectus Supplement 
containing the specific terms of the Debt Securities so offered is filed with the securities commissions or 
similar regulatory authorities in each of the provinces of Canada where the Debt Securities will be offered 
for sale. A Prospectus Supplement, in respect of any Debt Securities issued under this Prospectus, will 
include the following, where applicable: 

 the aggregate principal amount of Debt Securities being offered and the offering price; 

 the denomination and currency in which the Debt Securities will be offered; 

 the date or dates on which the Debt Securities will mature and the portion of the outstanding 
principal payable upon maturity; 

 the rate or rates at which the Debt Securities will bear interest, the date or dates on which such 
interest will begin to accrue and be payable and the record dates for any such interest; 

 the circumstances that will constitute an “event of default” under the Debt Securities and the 
consequences of an event of default under the Debt Securities;  

 the terms and conditions upon which the Company may be required to redeem, repay or 
repurchase the Debt Securities pursuant to any sinking fund or analogous provisions or otherwise;  

 the terms and conditions upon which the Company may be permitted to redeem the Debt 
Securities, in whole or in part, at its option;  

 the terms, if any, upon which the Debt Securities may be converted into or exchanged for 
Common Shares or other securities of the Company;  

 whether the Debt Securities will be senior debt or subordinated to other indebtedness of the 
Company;  

 the terms, if any, upon which the Company may be permitted or restricted from issuing additional 
securities or incurring additional indebtedness or subject to other material negative covenants;  

 whether the Company will issue the Debt Securities as global securities and, if so, the identity of 
the depositary of the global securities;  

 whether the Debt Securities will be listed on any exchange;  

 material Canadian federal income tax consequences of purchasing the Debt Securities;  

 material United States federal income tax consequences of purchasing the Debt Securities; and  

 any other material terms or conditions of the Debt Securities.  

The statements made in this Prospectus relating to any Debt Securities to be issued under this Prospectus 
or the applicable trust indenture are summaries of certain anticipated provisions thereof and are subject 
to, and are qualified in their entirety by reference to, all of the provisions of the applicable Debt Securities 
and any applicable trust indenture. Prospective investors should refer to the terms of specific Debt 
Securities being offered, including the applicable trust indenture.  

A Prospectus Supplement may also add, update or change information contained in this Prospectus or in 
documents the Company has incorporated by reference.  However, no Prospectus Supplement will offer 
a security that is not described in this Prospectus. 

PRIOR SALES 
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Prior sales of Common Shares and securities convertible or exchangeable into Common Shares will be 
provided as required in a Prospectus Supplement with respect to the issuance of securities pursuant to 
such Prospectus Supplement. 
 

TRADING PRICE AND VOLUME 

The outstanding Common Shares are traded on the CSE under the trading symbol “ENBI”. The following 
table sets forth the high and low trading prices and aggregate trading volume of the Common Shares as 
reported by the CSE for the periods indicated.  

 
 
Month Ended 

High 
(Cdn$) 

Low 
(Cdn$) 

Volume 
(# of Common Shares)(1) 

May 31, 2020 $0.50 $0.39 10,210,833 

June 30, 2020 $0.44 $0.36 8,542,024 

July 31, 2020 N/A(2) N/A(2) N/A(2) 

August 31, 2020 N/A(2) N/A(2) N/A(2) 

September 30, 2020 N/A(2) N/A(2) N/A(2) 

October 31, 2020 N/A(2) N/A(2) N/A(2) 

November 30, 2020 $0.77(2) $0.465(2) 7,770,882(2) 

December 31, 2020 $1.15 $0.66 14,288,153 

January 30, 2021 $1.35 $0.78 16,535,621 

February 28, 2021 $1.09 $0.75 7,012,828 

March 31, 2021 $0.90 $0.64 3,762,628 

April 30, 2021 $0.72 $0.42 4,972,340 

May 31, 2021 $0.52 $0.34 3,306,870 

June 30, 2021 $0.55 $0.36 2,422,211 

July 1 – 28, 2021 $0.43 $0.33 1,220,654 

Notes: 

(1) All figures set out in the chart above from May 31, 2020 to October 31, 2020 are given on a pre-
Consolidation basis. 

(2) On November 5, 2020 the Company completed the RTO and on November 12, 2020, the Common 
Shares commenced trading on the CSE under the symbol “ENBI”. Prior to that time, the Common 
Shares were halted on July 2, 2020 prior to the announcement and pending completion of the RTO 
and prior to that the Common Shares were trading under the symbol “MPV.” 

 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditor of the Company is Manning Elliott LLP, Chartered Professional Accountants, of Vancouver, 
British Columbia (“Manning Elliot”). Manning Elliot is independent of the Company within the meaning of 
the Rules of Professional Conduct of the Institute of Chartered Professional Accountants of British Columbia.  

The transfer agent and registrar for the Common Shares is Computershare Investor Services Inc. at its 
principal office in Vancouver, British Columbia 

LEGAL MATTERS 
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Unless otherwise specified in an applicable Prospectus Supplement, certain legal matters in connection 
with the Securities offered hereby will be passed upon on behalf of the Company by DuMoulin Black LLP. 

INTEREST OF EXPERTS 

Certain legal matters in connection with the issuance of the Securities offered hereby will be passed upon 
on behalf of the Company by DuMoulin Black LLP. As of the date hereof, the partners and associates of 
DuMoulin Black LLP, as a group, beneficially own, directly and indirectly, less than one percent of the 
outstanding Common Shares.  
 
Manning Elliot, the auditor of the Annual Financial Statements incorporated by reference in this 
Prospectus, has advised the Company that it is independent of the Company in accordance with the Code 
of Professional Conduct of the Chartered Professional Accountants of British Columbia. As at the date of 
this Prospectus, the partners and associates of Manning Elliot do not own any of the outstanding Common 
Shares of the Company. 
 
To the Company’s knowledge, none of the persons identified above received or will receive a direct or 
indirect interest in the property of the Company or of any associate or affiliate of the Company.  

PROMOTERS 

Timothy Ko, the President, Chief Executive Officer and a director of Entheon is also a promoter of Entheon. Mr. 
Ko has ownership and control of 1,300,001 Common Shares, and 575,000 Options representing 2.20% of the 
issued and outstanding Common Shares and 15.82% of the issued and outstanding Options, respectively in 
each case as of the date of this Prospectus.  Mr. Ko does not beneficially own, directly or indirectly, or exercise 
control over, any voting or equity securities in any subsidiaries of Entheon.  No asset was acquired within the 
two years before the date of the Prospectus or thereafter, or is to be acquired, by Entheon or by a subsidiary 
of Entheon from Mr. Ko. 

EXEMPTIONS 

 
Pursuant to a decision of the Autorité des marchés financiers (“AMF”) dated July 28, 2021, the Company 
was granted exemptive relief from the requirement that this Prospectus as well as the documents 
incorporated by reference herein and any applicable Prospectus Supplement and the documents 
incorporated by reference therein to be filed in relation to an “at-the-market distribution” be filed with 
the AMF in the French language. This exemptive relief is granted on the condition that this Prospectus, 
any applicable Prospectus Supplement (other than in relation to an “at-the-market distribution”) and the 
documents incorporated by reference herein and therein be filed with the AMF in the French language if 
the Company offers securities to Quebec purchasers in connection with an offering other than in relation 
to an “at-the-market distribution.” 
 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Unless provided otherwise in a Prospectus Supplement, the following is a description of a purchaser's 
statutory rights. Securities legislation in certain of the provinces and territories of Canada provides 
purchasers with the right to withdraw from an agreement to purchase securities. This right may only be 
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exercised within two business days after receipt or deemed receipt of a prospectus, the accompanying 
prospectus supplement relating to securities purchased by a purchaser and any amendment thereto.  

Original purchasers of Units, Warrants (if offered separately), Debt Securities and Subscription Receipts, 
other than original purchasers who acquire Units, Warrants, Subscription Receipts or Debt Securities in 
the United States, will have a contractual right of rescission against the Company in respect of the 
conversion, exchange or exercise of such Unit, Warrant, Debt Security and Subscription Receipt, as the 
case may be. The contractual right of rescission will entitle such original purchasers to receive, in addition 
to the amount paid on original purchase of the Unit, Warrant, Subscription Receipt or Debt Security, as 
the case may be, the amount paid upon conversion, exchange or exercise upon surrender of the 
underlying securities gained thereby, in the event that this Prospectus (as supplemented or amended) 
contains a misrepresentation, provided that: (i) the conversion, exchange or exercise takes place within 
180 days of the date of the purchase of the convertible, exchangeable or exercisable security under this 
Prospectus; and (ii) the right of rescission is exercised within 180 days of the date of purchase of the 
convertible, exchangeable or exercisable security under this Prospectus. This contractual right of 
rescission will be consistent with the statutory right of rescission described under section 130 of the 
Securities Act (Ontario), and is in addition to any other right or remedy available to original purchasers 
under section 130 of the Securities Act (Ontario) or otherwise at law. 

In several of the provinces and territories, the securities legislation further provides a purchaser with 
remedies for rescission, revisions of the price or damages if the prospectus, the accompanying prospectus 
supplement relating to securities purchased by a purchaser and any amendment thereto contains a 
misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, revision 
of the price or damages are exercised by the purchaser within the time limit prescribed by the securities 
legislation of the purchaser's province or territory. The purchaser should refer to any applicable provisions 
of the securities legislation of the purchaser's province or territory for the particulars of these rights or 
consult with a legal adviser. 

In an offering of Warrants, Subscription Receipts or Debt Securities (or Units comprised partly thereof), 
investors are cautioned that the statutory right of action for damages for a misrepresentation contained 
in the Prospectus is limited, in certain provincial and territorial securities legislation, to the price at which 
Warrants, Subscription Receipts or Debt Securities (or Units comprised partly thereof) are offered to the 
public under the prospectus offering. This means that, under the securities legislation of certain provinces 
and territories, if the purchaser pays additional amounts upon the conversion, exchange or exercise of 
the security, those amounts may not be recoverable under the statutory right of action for damages that 
applies in those provinces and territories. The purchaser should refer to any applicable provisions of the 
securities legislation of the purchaser’s province or territory for the particulars of this right of action for 
damages or consult with a legal advisor. 

 



 

 

CERTIFICATE OF ENTHEON BIOMEDICAL CORP. 

 
Dated:  July 29, 2021 

This Prospectus, together with the documents incorporated in this Prospectus by reference, will, as of the 
date of the last supplement to this Prospectus relating to the securities offered by this Prospectus and the 
supplement(s), constitute full, true and plain disclosure of all material facts relating to the securities 
offered by this Prospectus and the supplement(s) as required by the securities legislation in each of the 
provinces and territories of Canada that permits certain information about the securities offered by this 
Prospectus to be determined after this Prospectus has become final and that permits the omission from 
this Prospectus of that information. 
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Timothy Ko 
Chief Executive Officer, 
President & Director 

 “Brandon Schwabe”   
Brandon Schwabe 
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Dated:  July 29, 2021 

This Prospectus, together with the documents incorporated in this Prospectus by reference, will, as of the 
date of the last supplement to this Prospectus relating to the securities offered by this Prospectus and the 
supplement(s), constitute full, true and plain disclosure of all material facts relating to the securities 
offered by this Prospectus and the supplement(s) as required by the securities legislation in each of the 
provinces and territories of Canada that permits certain information about the securities offered by this 
Prospectus to be determined after this Prospectus has become final and that permits the omission from 
this Prospectus of that information. 
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