Revitalist Lifestyle and Wellness Ltd.
Management Discussion & Analysis
For the Year Ended December 31, 2021

Date: May 2, 2022




Revitalist Lifestyle and Wellness Ltd.
Management’s discussion and analysis
For the year ended December 31, 2021

General

The following is management’s discussion and analysis (“MD&A”) of the results of operations and financial
condition of Revitalist Lifestyle and Wellness Ltd. ("Revitalist" or the "Company") and should be read in
conjunction with the annual audited consolidated financial statements (“Financial Statements”) and
accompanying notes for the Year Ended December 31, 2021. The Financial Statements, together with the
following MD&A, are intended to provide investors with a reasonable basis for assessing the financial
performance of the Company, as well as forward-looking statements relating to future performance. The
Financial Statements are prepared in accordance with International Financial Reporting Standards (“IFRS”)
as issued by the International Accounting Standards Board (“IASB”) and include the operating results of
the Company. All amounts are expressed in Canadian dollars unless noted otherwise.

Management’s Responsibility

The Company’s certifying officers, based on their knowledge, having exercised reasonable diligence, are
responsible to ensure that this MD&A and related filings do not contain any untrue statements of material
fact, or omit to state a material fact required to be stated, or that is necessary to make a statement not
misleading in light of the circumstances under which it was made, with respect to the period covered by this
MD&A and related filings. The Board of Directors approved the MD&A on May 2, 2022, together with the
Financial Statements for the year ended December 31, 2021 and ensured that management has discharged
its financial responsibilities.

Forward-Looking Statements

Information set forth in this MD&A may involve forward-looking statements within the meaning of Canadian
securities laws. These statements relate to future events or future performance and reflect management’s
expectations regarding the Company’s growth, results of operations, performance, and business prospects
and opportunities. Such forward-looking statements reflect management’s current beliefs and are based on
information currently available to management. All statements that are not historical facts, including without
limitation, statements regarding future estimates, plans, programs, forecasts, projections, objectives,
assumptions, expectations or beliefs of future performance, statements we make regarding financing, and
corporate plans relating to the potential acquisitions are "forward-looking statements." Forward-looking

statements can be identified by the use of words such as "plans", "expects", "does not expect”, "is

expected", "estimates”, "intends", "anticipates"”, "does not anticipate", "believes", or variations of such words

and phrases or statements that certain actions, events, or results "may", "could", "would", "might", or "will"
be taken, occur or be achieved.

Forward-looking statements in this MD&A include, but are not limited to, statements about the following:

e the business and operations of the Company and its subsidiaries;

our ability to raise the financing necessary for our operations;

the duration and effects of COVID-19 and any other pandemics on the Company’s workforce,

business, operations, and financial condition;

our expected future loss and accumulated deficit levels;

our projected financial position and estimated cash burn rate;

our requirements for, and the ability to obtain, future funding on favorable terms or at all;

the acceptance in the medical community of ketamine and other psychedelic substances as

effective treatment for depression, PTSD, addiction, and other mental health conditions;

patient acceptance and referrals to the Company’s clinics;

e the approval of regulatory bodies of psychedelic substances other than ketamine, including MDMA
and psilocybin, for the treatment of various health conditions;

e the ability of the Company to secure qualified employees, contractors, and other required
personnel;
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the ability of new clinics to offer technology-enabled, ketamine-enhanced psychotherapy,
psychedelic-enhanced psychotherapy, and psychedelic-integration psychotherapy services;

the ability of the Company to develop proper protocols to incorporate the use of additional
psychedelic medicines as they are legalized and approved for use;

our ability to strictly comply with federal, provincial, local, and regulatory agencies in Canada;

our ability to strictly comply with regulatory agencies in the United States;

our continuation of strategic collaborations;

our strategy to acquire and build new clinics; and

our ability to secure and maintain a competitive advantage.

These factors should be considered carefully, and readers are cautioned not to place undue reliance on
such forward-looking statements. Such forward-looking statements involve known and unknown risks,
uncertainties and other factors that may cause actual results, events, or developments to be materially
different from any future results, events or developments expressed or implied by such forward looking
statements. Such risks and uncertainties include, among others, the following:

the requirement for additional financing, uncertainty as to our ability to raise additional funding to
support operations, and the effect of capital market conditions and other factors on capital
availability;

volatility in the capital markets;

the Company's limited operating history and lack of historical profits;

competition from other clinics;

substantial fluctuation of losses from quarter to quarter and year to year due to numerous external
risk factors, and anticipation that we will continue to incur significant losses in the future;
dependence on obtaining and maintaining regulatory approvals, including acquiring and renewing
federal, provincial, state, municipal, local or other licenses, developments and changes in laws and
regulations, including increased regulation of the Company’s industries and the capital markets;
economic and financial conditions;

engaging in activities that could be later determined to be illegal under domestic or international
laws;

failure to obtain the necessary shareholder, government, or regulatory approvals, including that of
the Canadian Securities Exchange (“CSE”);

failure to retain, secure and maintain key personnel and strategic partnerships, including but not
limited to executives, researchers, clinicians, customers, and suppliers;

our ability to generate revenue to maintain our operations without additional funding;

the fluctuation of foreign exchange rates;

the duration of COVID-19 and the extent of its economic and social impact;

reliance upon industry publications as our primary sources for third-party industry data and
forecasts;

the acceptance in the medical community of ketamine as an effective treatment of various health
conditions;

reliance on third parties;

our ability to fully realize the benefits of acquisitions;

our ability to adequately protect our intellectual property and trade secrets;

our ability to source and maintain licenses from third-party owners; and

the risk of trademark related or other litigation.



Revitalist Lifestyle and Wellness Ltd.
Management’s discussion and analysis
For the year ended December 31, 2021

Although the Company has attempted to identify important risk factors that could cause actual actions,
events, or results to differ materially from those described in forward-looking statements, there may be other
risk factors that cause actions, events, or results to differ from those anticipated, estimated or intended.
Additional information identifying risks and uncertainties that could affect financial results is contained under
the heading “Risk Factors” and otherwise Company’s filings with Canadian securities regulators. There can
be no assurance that forward-looking statements will prove to be accurate, as actual results and future
events could differ materially from those anticipated in forward-looking statements. Except as required
under applicable securities laws, the Company does not undertake any obligation to update any forward
looking statement.

Company Structure

Revitalist Lifestyle and Wellness Ltd. (the “Company” or “Revitalist’) was incorporated in the Province of
British Columbia on July 6, 2018, under the Business Corporations Act of British Columbia. The Company’s
registered records office is located at 3200 — 650 West Georgia Street, Vancouver, British Columbia, V6B
4P7 and its head office is located at 10608 Flickenger Lane, Knoxville, TN, 37922,

On February 19, 2021, the Company and Ketamine Holdings Ltd. completed a transaction which constituted
a reverse takeover transaction whereby the Company became the direct parent and sole shareholder of
Ketamine Holdings Ltd. and its subsidiaries. Through this transaction, the Company acquired its operating
business which at the time consisted of one ketamine enhanced psychotherapy clinic located in Knoxuville,
TN owned by Revitalist, LLC. On August 24, 2021, the Company listed its common shares for trading on
the Canadian Securities Exchange under the symbol “CALM".

The Financial Statements comprise the financial statements of the Company, its legal subsidiaries,
Ketamine Holdings Ltd. (“Ketamine Holdings”), Ketamine Holdings (USA) Ltd. (“Ketamine Holdings (USA)"),
Revitalist, LLC (“Revitalist, LLC”), Revitaland Meta Tech Inc. (“Revitaland”) and one ketamine clinic in the
United States owned by state-licensed physicians and organized as professional medical corporations
(“PCs”), RVLWF, PLLC. The following table describes the subsidiaries of Revitalist, their place of
incorporation, and the percentage of voting securities of each subsidiary that is owned by the Company.

Revitalist Lifestyle and Wellness Ltd.

BC, Canada

100%

Ketamine Holdings Ltd. Revitaland Meta Tech Inc.
BC, Canada BC, Canada

100% |

Ketamine Holdings USA Ltd.

Delaware, USA

100%

—

Revitalist, LLC

Tennesee, USA
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Revitalist has entered into agreements with RVLWF, PLLC which consist of a Management Services
Agreement (“MSA”), which provides for various administrative and management services to be provided by
the Company to the PC, and a Succession Agreement, which provides for transition of ownership of the PC
under certain conditions.

The term of the MSA is twenty years with automatic renewal for successive five-year terms, subject to
termination by Revitalist or the PC in certain specified circumstances. The Company has the right to receive
income as ongoing administrative fee in an amount that represents fair value of services rendered and has
provided all financial support through loans to the PC. Revitalist is the sole and exclusive provider of all
non-medical business management, information management, marketing, support and personnel,
equipment and supplies as are reasonably necessary for the day-to-day administration, operation and non-
medical management of the PC. The Company directs and trains PC staff in the use of its proprietary
psychotherapy protocols and establishes the guidelines for the employment and compensation of the
physicians and other employees of the PC. The PC is branded as a Revitalist clinic using its marketing
collateral and logo. In addition, Revitalist holds a security interest in all PC revenue and proceeds as
collateral.

Under the terms of the Succession Agreement. Revitalist has the right to designate a successor shareholder
in the event of a succession event. The outstanding voting equity instruments of the PC is owned by
successor shareholders appointed by Revitalist or other shareholder who are also subject to the terms of
the succession Agreements.

Based upon the provisions of these agreements, Revitalist determined that the PC is controlled by the
Company. The contractual arrangement to provide management services allows Revitalist to direct the
economic activities that most significantly affect the PC. Accordingly the Company consolidated the
accounts of PC in accordance with IFRS 10 Consolidated Financial Statements. Furthermore, as a direct
result of nominal initial equity contributions by the physicians, and the provisions of the succession
shareholder succession arrangements described above, the interests held by noncontrolling interest
holders lack economic substance and do not provide them with the ability to participate in the residual
profits or losses generated by the PC. Therefore, all income and expenses of the PC is allocated to the
Revitalist shareholders.

Business of the Company

Ketamine-enhanced psychotherapy clinics

The principal business of the Company is providing patient-focused treatments via the operation of medical
clinics, which guide patients through ketamine-enhanced psychotherapy. The Company plans to offer
psychedelic-enhanced psychotherapy and psychedelic-integration psychotherapy, when permissible.
Revitalist commenced the year with one clinic under operation and ended with seven clinics across four
states in the USA. The Company executed agreements during 2021 securing options to open nine
additional clinics in the USA for a period of three years. Subsequent to December, 31, 2021, an additional
two clinics were opened bringing the total clinics under operation to 9.

Revitalist proudly offers patient coverage with insurance providers such as Medicare and has launched
multiple strategic collaborations with US Veterans Affairs and other clinical study partners.

Evidence shows that ketamine, which is approved by Health Canada and the FDA as an anesthetic, can
be effective for treating depression symptoms when used off-label for that purpose. Ketamine also creates
dissociative effects which cause it to often be categorized among psychedelic drugs. It was the first
psychedelic administered to patients in conjunctionwith the Company’s custom developed psychotherapy
protocol (as discussed below). Some of the programs that the Company offers or plans to offer include the
following:
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o Ketamine-enhanced psychotherapy (‘KEP”) is a clinic-based treatment that combines the
administration of ketamine with psychotherapy sessions. These sessions are conducted with
medical and psychological support and may include therapy-enhancing tools such as music.

e Psychedelic-enhanced psychotherapy combines the use of psychedelic medicines with
psychotherapy sessions and other enhancing therapies in a clinical setting. KEP is a type of
psychedelic-enhanced psychotherapy.

e Psychedelic-integration psychotherapy consists of one or more psychotherapy sessions to supporta
patient’s understanding and processing of past psychedelic experiences through reflection and
integration of those experiences. Psychedelic-integration psychotherapy can be combined with
psychedelic-enhanced psychotherapy, including KEP, or may be employed on its own to integrate
patient experience outside of a clinical setting.

Ketamine is currently the only legal psychedelic medicine generally available to be prescribed by health
care practitioners in Canada and the United States. As existing psychedelic medicines become available
for use in a therapeutic setting and novel psychedelic medicines become available, the Company intends
to explore the use of other methods of psychedelic-enhanced psychotherapy via research, trials and
obtaining the advice of experts in the relevant areas either through consulting or employment arrangements
provided that, such medicines are shown to be beneficial to the Company’s then current or targeted patient
population. KEP may be prescribed for depression, PTSD, and such other treatment applications as the
clinician treating a patient may, in his or her professional judgement, deem advisable and supported by
scientific evidence.

Individuals seeking care for scheduled medicative infusions or injections must provide a medical history
considered to be treatment resistant unless directly referred by a licensed medical or mental health provider.
Treatment resistant is defined as failure, or ineffectiveness, of two or more therapies which mayinclude
medicative or therapeutic specialties. Upon appropriate intake of client documentation, it is necessary for
clients to complete a consultation with a medical provider reviewing client’'s medical history, medications, and
completion of a physical examination before recommendations can be established. After successful review
of mental and physical health, if client is deemed an applicable candidate, they are then able to schedule
the recommended treatment series.

During the scheduling portion of the treatment series, it is mandatory the client completes a Release of
Information (“ROI”) with documentation of existing mental and/or medical providers outside of Revitalist
in order to allow consistency of care by Revitalist providers taking initiative to communicate updates on
the client’'s condition for greater consistency of care and communication with the client'shealthcare
team. Providers listed on the ROI will be requested to produce medical records validatingclient’s
mentioned medical and mental health history. External providers will also be updated of their client's
recommendations for treatment at the conclusion of the consultation as well as at the conclusionof their
initial recommended induction series of treatments. External providers will receive additional contact
information for providers at Revitalist should they wish to communicate directly with a provider about the
mentioned client. At the time of scheduling, clients will also be assisted with signing up for a HIPAA
compliant, continual mood monitoring application that may be accessed on a cellular phone orcomputer.
This application is considered to be a part of their treatment recommendations as insightful mood
monitoring is encouraged before, during, and after the treatment series is completed.

Clients maintain access to these services after completion of their treatment recommendations in order to
best compliment continuity of care. Clients are able to confidentially message their providers at Revitalist
as well as keep a mood journal, daily goals, appointment reminders, and participate in an online community
support group. For mood disorders, clients will typically receive a six-infusion recommendation to take
place over a period of two to three weeks. For pain disorders, clients will typically receive a
recommendation for five infusions over the course of one week. With each recommendation, unless an
absolute contraindication exists, clients are encouraged to participate in ketamine enhanced
psychotherapy, also known as psychedelic assisted psychotherapy, with licensed therapists for a period
of 50-60 minutes while the medicative infusion takes place. This is a staple foundation to Revitalist as
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clients are guided through a healing experience allowing a cerebral environment that is led by internal
subconscious processing prior to conscious analyzation.

Clients with additional outlying conditions thatmay be indirectly related to their presenting mood or pain
condition may also receive additional monitoring scales for best overall assessment, and
recommendation(s) of additional therapies andspecialists that may be necessary for client’s overall health.
Clients will complete condition specific scales prior to each infusion allowing providers at Revitalist to
maintain consistent objective and subjective data. After completion of recommended induction series of
infusions, providers at Revitalist will then complete a summary of care follow up letter to all providers listed
on client’'s ROI. Clients are encouraged to continue self-assessments with their mood and pain conditions
on the mood monitoring application. They are also encouraged to attend weekly support groups that are led
by therapists and/or peer specialists in order to allow engagement in a supportive community.

Regulatory Overview

Each state in the United States mandates the requirements for the clinics and the conduct of medical
professionals therein and vary by jurisdiction. Additionally, in the United States, the clinics, or doctors, as
applicable, are also required to have a Drug Enforcement Agency license to obtain ketamine. The Company
has all required licenses to obtain ketamine.

Competition

The psychedelic therapy business in the United States and Canada is an emerging industry with high levels
of competition. The Company expects that, due to the urgent need for new and innovative treatments for
mental health conditions and the evidence-based studies showing the impact of psychedelics as a treatment
for mental health conditions, psychedelics as a treatment for these conditions will become more accepted in
the medical community. As such, the Company expects to compete with other similar businesses as well
as with individual medical professionals who undertake the prescribing and supervising of psychedelics to
their patients. While the Company was an early entrant to the psychedelic-enhanced psychotherapy market
in the United States, other market participants have emerged. The Company expects to face intense
competition from new or existing market participants, someof which may have greater financial resources.
Increased competition by larger and better financed competitors could materially and adversely affect the
business, financial condition, and results of operations of the Company.

Trademarks

The Company currently owns a trademark consisting of the Revitalist name and logo. The Trademark was
registered with the United States Patent and Trademark Office on October 15, 2019 (Registration No.
5883917).

Strategy and Outlook

The Company’s business objectives over the next 12 months are to:

optimize performance of its existing locations;

develop Revitaland virtual clinics;

develop and improve its risk management processes; and
solidify its market presence.
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HIGHLIGHTS FOR THE YEAR ENDED DECEMBER 31, 2021
Revitalist Acquisition

On February 19, 2021, Revitalist acquired 100% of the outstanding shares of Ketamine Holdings Ltd.
(“Ketamine Holdings”) (the “Acquisition”). Pursuant to the Acquisition, Revitalist issued 31,450,000 common
shares to the shareholders of Ketamine Holdings. The Acquisition resulted in the shareholders of Ketamine
Holdings acquiring control of Revitalist. Therefore, the Acquisition, has been accounted for as an acquisition
of Revitalist by Ketamine Holdings. The Acquisition has been accounted for as a reverse take-over (“RTO”)
and, as Revitalist did not meet the definition of a business as defined by International Financial Reporting
Standards (“IFRS”) 3 — Business Combination, it has been accounted for as a share-based payment
transaction in accordance with IFRS 2. Details of the Acquisition are contained in Note 5 of the Financial
Statements.

Ketamine Holdings Acquisition

On February 16, 2021, Ketamine Holdings (USA) entered into an agreement to acquire 100% of the
membership interest of Revitalist, LLC from the sole member (the “Revitalist Acquisition”). Consideration
for the Revitalist Acquisition includes two times normalized revenue for the year ended December 31, 2020,
increased by two times the insurance billings collected between January 1, 2021 and December 31, 2021
that relates to services performed during the year ended December 31, 2020 (“Purchase Price”).The
transaction was accounted for using the acquisition method of accounting whereby the assets acquired and
the liabilities assumed were recorded at their estimated fair value at acquisition date. Further details of the
Revitalist Acquisition are contained in Note 5 of the Financial Statements.

Capital Markets

On August 24, 2021, the Company commenced trading on the Canadian Securities Exchange under the
symbol CALM. Shortly thereafter, Revitalist listed on the Frankfurt Stock Exchange (FSE: 4DO) and the
OTCQB (OTC:RVLWEF).

Clinic Operations
The Company opened six new clinics, ending the year with 7 clinics in the following locations:

Knoxville, Tennessee

Johnson City, Tennessee
Louisville, Kentucky

Chattanooga, Tennessee

Raleigh, North Carolina

Novi, Michigan

Knoxville, Tennessee (2" location)

NoghrwN =

Revitaland

Revitalist acquired a 60% interest in Revitaland Meta Tech Inc. to develop virtual clinics in the metaverse
(“Revitaland”). Once developed, Revitaland virtual clinics will allow patients to work with clinicians who
aren’t in the same physical space in real time. On November 19, 2021, the Company engaged consultants
(“Consultants”) for the purpose of developing Revitaland virtual clinics in the metaverse. Pursuant to this
engagement, the Company issued 1,000,000 common shares with a fair value of $380,000 and paid
consulting fees totaling $38,278. The Consultants are entitled to receive a total of 5,000,000 common
shares upon achieving certain business milestones in the future or upon termination of the engagement
within 12 months of execution.
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The Metaverse is an expansive network of persistent, real-time rendered 3D worlds and simulations that
support continuity of identity, objects, history, payments, and entitlements, and can be experienced
synchronously by an effectively unlimited number of users, each with an individual sense of presence. This
virtual world allows real people to gather, socialize, play and work with other people who aren’t in the same
physical space.

The initial projects that will be developed in Revitaland are as follows:

1. Develop Revitaland in the Metaverse which will allow patients to attend virtual mental health
sessions with Revitalist mental health professionals in real time;

2. Create a cryptocurrency token that can be used for payment for mental health services at
Revitaland and carry other utility in the digital real; and

3. Create non-fungible tokens (“NFT’s”) that will act as a rewards program for the completion of a set
number of mental health sessions. These NFT’s will be minted by META and will give future trading
flexibility to Revitalist patients in the virtual marketplace. Examples of NFT’s will include digital
wearable, art, music, big sports moments, video game items and other collectible items.

Awards & Publications

Revitalist CEO Kathryn Walker received Microdose’s “Entrepreneur of the Year” award in November 2021
at Wonderland: Miami, the largest psychedelic medicine business event.

Clarus securities published coverage on the Company on October 25, 2021, with a speculative buy rating
and a target of $1.50 per share. Revitalist was also featured by Forbes in an article highlighting the
Company’s holistic approach to ketamine treatments and the vision of its founder, Kathryn Walker.

Private Placements

On February 3, 2021, The Company closed a private placement and issued 5,700,000 common shares for
proceeds of $430,075.

On February 19, 2021, the Company issued 18,715,662 common shares per the transaction described in
Note 5 of the Financial Statements.

On July 14, 2021, the company closed a private placement for aggregate gross proceeds of $5,594,887
through the issuance of 11,189,774 special warrants at a price of $0.50 per special warrant. Each special
warrant entitled the holder to receive one common share of the Company. The special warrants converted
to common shares at the time the Company listed its shares for trading on the Canadian Securities
Exchange on August 24, 2021.

On November 17, 2021, the Company closed a private placement for aggregate gross proceeds of
$3,000,000 through the issuance of 5,357,143 common share units. Each unit consisted of one common
share and 1 common share purchase warrants with an exercise price of $0.69 each. The fair market value
of these warrants using the residual value method was $ 964,286. The exclusive placement agent in the
transaction received warrants with an exercise price of $0.56 each (“Agent Warrants”). All warrants issued
may be exercised over a period of 5 years. The fair value of the Agent Warrants granted during the period
using the Black Scholes option pricing model was $128,229. The following assumptions were used:
exercise price of $0, estimated volatility of 150% based on comparable companies, expected life of 5 years
and a risk-free rate of 0.14%.
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On November 19, 2021, the Company issued 1,000,000 common shares with a fair value of $380,000
pursuant to a development agreement (Note 20) of the Financial Statements.

The Company incurred share issuance costs of $557,936 related to the private placements.

Stock Options

On February 17, 2021, the Company granted a total of 3,050,000 incentive stock options to certain officers,
directors, and other eligible persons of the Company. The options are exercisable, subject to vesting
provisions, over a period of five years at a price of $0.30 per share. Options vest 50% on February 17, 2022
and the remaining 50% on February 17, 2023.

The fair value of the options granted during the period using the Black Scholes option pricing model was
$830,415. The following assumptions were used: exercise price of $0.30, estimated volatility of 150% based
on comparable companies, expected life of 5 years and a risk-free rate of 0.10%.

On July 14, 2021, the Company granted a total of 4,525,000 incentive stock options to certain officers,
directors, and other eligible persons of the Company. The options are exercisable, subject to vesting
provisions, over a period of five years at a price of $0.50 per share. 1,275,000 of the options vest 50% on
July 14, 2022 and the remaining 50% on July 14, 2023. 2,250,000 of the options vest 50% on January 14,
2022 and the remaining 50% on July 14, 2022. 1,000,000 of the options vest 25% on January 14, 2022,
25% on July 14, 2022, 25% on January 14, 2023, and the remaining 25% on July 14, 2023

The fair value of the options granted during the period using the Black Scholes option pricing model was
$2,051,930. The following assumptions were used: exercise price of $0.50, estimated volatility of 150%
based on comparable companies, expected life of 5 years and a risk-free rate of 0.16%.

On July 14, 2021, the Company granted a total of 1,500,000 restricted share units to eligible persons of the
Company. The restricted share units vest 25% on November 14, 2021, 25% on March 14, 2022, 25% on
July 14, 2022, and the remaining 25% on November 14, 2022.

On August 26, 2021, the Company granted a total of 105,000 incentive stock options to certain officers,
directors, and other eligible persons of the Company. The options are exercisable, subject to vesting
provisions, over a period of five years at a price of $0.60 per share. Options vest 50% on August 26, 2022
and the remaining 50% on August 26, 2023.

The fair value of the options granted during the period using the Black Scholes option pricing model was
$57,140. The following assumptions were used: exercise price of $0.60, estimated volatility of 150% based
on comparable companies, expected life of 5 years and a risk-free rate of 0.18%.

On August 31, 2021, the Company granted a total of 10,000 incentive stock options to certain officers,
directors, and other eligible persons of the Company. The options are exercisable, subject to vesting
provisions, over a period of five years at a price of $0.67 per share. Options vest 50% on August 31, 2022
and the remaining 50% on August 31, 2023.

The fair value of the options granted during the year using the Black Scholes option pricing model was
$6,077. The following assumptions were used: exercise price of $0.67, estimated volatility of 150% based
on comparable companies, expected life of 5 years and a risk-free rate of 0.18%.
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Warrants

Warrant entitle the holder thereof to acquire one common share. No fractional shares are issuable upon
the exercise of warrants. The Company may either pay a cash amount or round up to the nearest whole
share in such circumstances. Warrants do not have any voting or pre-emptive rights or any other rights
which a holder of common shares would have.

The following is a schedule of the warrants outstanding as at December 31, 2021:

Weighted average
remaining Weighted average

Number of contractual life exercise price

warrants (years) $
Outstanding, December 31, 2020 - - -
Granted 5,732,143 5.00 0.68
Outstanding, December 31, 2021 5,732,143 4.88 0.68

Subsequent Developments

Acquisitions

On January 11, 2022, the Company closed an acquisition of clinic assets located in Jacksonville, Florida
for a total purchase price of $100,000 USD, payable in cash totaling $60,000 USD and common shares
with 50% issuable on January 11, 2023 and 50% issuable on January 11, 2024. The quantity of common
shares issued will be determined using the greater $0.50 per common shares or the 20 day weighted
average share prices prior to the issue date.

On March 21, 2022, the Company entered into a definitive agreement to acquire a clinic located in
Richmond, Virginia. Consideration for the acquisition is payable $40,000 USD in cash on closing and
1,134,000 common shares issuable 50% in 12 months from the closing date and 50% in 24 months

from the closing of the transaction. The transaction has not closed.

Clinic Openings

In January 2022, Revitalist opened its eighth clinic located in Washington, DC. On February 10, 2022, the
Company announced opening of its ninth clinic in Jacksonville, FL.

Private placement

On April 19, 2022, the company closed its first tranche of non-brokered private placement offering for
aggregate gross proceeds to the Company of $3,869,000 (the “Private Placement”). Pursuant to the Private
Placement, the Company issued convertible note units (the “Units”) at a subscription price of $1,000 per
Unit, each Unit composed of (i) $1,000 in principal amount of unsecured convertible note of the Company
(a “Note”) and (ii) 3,500 detachable common share purchase warrants (each warrant, a “Warrant”). Each
Note matures in 36 months from the date of issuance (“Maturity Date”) and will accrue simple interest at
8% (“Interest”) per annum, payable quarterly. Each Note, and any accrued but unpaid interest thereon, is
convertible into common shares of the Company at a conversion price of $0.15 at any time prior to the
Maturity Date. Each Warrant will be exercisable at $0.20 per share at any time

until the date that is 24 months from the date of issuance (“Expiry Date”). In the event that, at any time after
the date of issuance and before the Expiry Date, the 15 day trading volume weighted average price of the

10
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common shares of the Company on the Canadian Securities Exchange exceeds $0.50, the Company is
entitled to accelerate the expiry date of the Warrants to the date that is not less than 30 trading days
following the date notice of such acceleration is delivered to Warrant holders

Revitalist Acquisition Amendment.

On March 30, 2022, the Company amended the terms of the Revitalist Acquisition agreement. Pursuant to
the amendment, the remaining consideration owing totaling $1,913,549 was amended to be payable in
cash on or before June 30, 2022. The liability was settled on April 19, 2022.

Stock Based Compensation

On January 7, 2022, the Company issued 130,000 restricted share units and 430,000 stock options
exercisable for common shares at $0.20 per share.

On March 14, 2022, the Company issued 150,000 stock options exercisable for common shares at $0.09
per share.

The restricted share units and stock options are subject to vesting provisions over 24 months.

3 months 3 months Year ended
Selected Financial Information ended ended December Year ended
December December 31, 2021 December
31, 2021 31, 2020 31, 2020
$ $
Sales 951,635 - 2,067,456 -
Net loss attributable to owners of the 3,862,729 1,906 12,609,400 1,906

parent

Net loss per share: basic and diluted $0.06 $0.03 $0.24 $0.03

Balance Sheet

As of December 31, 2021, the Company has total assets of $11,744,787 and long term liabilities of
$4,805,944 (2020 — nil).

Segment Information
Information reported to the Chief Operating Decision Maker (“CODM”) for the purpose of resource allocation
and assessment of segment performance focuses on the nature of the operations. The Company operates

in three segments:

Clinical Operations: which encompass the Company’s seven ketamine enhanced psychotherapy clinics
across the United States of America.

Research: which consists of the development of virtual clinics in the metaverse and research focused
expenses.

Corporate: which incorporates the operations of Revitalist's headquarters.

Factors considered in determining the operating segments include the company’s business activities, the
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management structure directly accountable to the CODM, availability of discrete financial information and
strategic priorities within the organizational structure.

Clinical

Segment Information Operations Research Corporate Total

$ $ $ $
Net revenue 2,067,456 - - 2,067,456
Net loss (1,881,060) (418,278) (10,477,373) (12,776,711)
Property and equipment 407,294 - - 407,294
Intangible assets 725,650 - - 725,650
Goodwill 1,063,510 - - 1,063,510

Clinical operations incurred a net loss of $1,881,060 which was forecasted by management. Six of the
seven clinics operating were opened in 2021 and in the early ramp up phase of operations. Revitaland
development was $418,278 which included $380,000 of non-cash expense relating to 1,000,000 shares
issued to fund the project. Corporate incurred a net loss of $10,477,373, which consists of overhead that is
not allocated to a specific clinic or research as well as fees incurred in connection with the public listing.
Included in Corporate net loss is non-cash expenditures for stock based compensation of $5,489,836,
amortization of $662,296 and accretion of share consideration payable of $179,685.

Results of Operations - Revenue

Revenues consist primarily of revenue from the providing of ketamine infusion treatments at seven
ketamine enhanced psychotherapy clinics. The Company recorded revenue of $951,635 for the three
months ended December 31, 2021 and $2,067,456 for the year ended December 31, 2021. The increase
was attributable to the Company acquiring its first ketamine enhanced psychotherapy clinic in February
2021, opening three clinics in Q2 2021, one clinic in Q3 and two in Q4.

Patient visits grew extensively in 2021, totaling approximately 5,000, up 128% from 2020 visits recorded in

Revitalist, LLC. Sales for the clinic operation in Revitalist, LLC for the year ended Dec