LITTLE GREEN PHARMA
ABN 44 615 586 215

NOTICE OF

Genera
Meeting

A General Meeting of the Company will be held as follows:

Time and date:

4pm (AWST) on Monday, 11 December 2023

Virtual meeting link:

Via Zoom webinar. The Company will announce details of how to register for and remotely attend the
Meeting via the ASX Market Announcements Platform and on the Company’s website at
https://us02web.zoom.us/webinar/register/WN_G83hBz9qTbi N8hIQnkSVg

The Notice of General Meeting should be read in its entirety. If Shareholders are in doubt as to how to vote, they should seek advice
from their suitably qualified professional adviser prior to voting. .
Should you wish to discuss any matter, please do not hesitate to contact the Company on (08) 6280 0050. b | 6 E

green

Shareholders are urged to attend or vote by lodging a Proxy Form or submitting their proxies electronically through hO rmO
www.investorcentre.com.au (control number 183500) p


https://us02web.zoom.us/webinar/register/WN_G83hBz9qTbi_N8hIQnkSVg

Important information
ASIC and ASX

A final copy of this Notice of Meeting and Explanatory Memorandum has been lodged with ASIC and
ASX. Neither ASIC, ASX nor any of their respective officers takes any responsibility for the contents of
this document.

Purpose of this document

The main purpose of this document is to:

(a) explain the terms of the proposed Demerger, In-specie Distribution and the Offers
(together, the Transaction), and the manner in which the Transaction (or parts of the
Transaction) will be implemented (if approved); and

(b) to provide such information as is prescribed or otherwise material to the decision of
Shareholders to determine whether or not to approve Resolution 1 required to give
effect to the Transaction.

This document includes a statement of all the information known to LGP that is material to Shareholders
in deciding how to vote on Resolution 1, as required by section 256C(4) of the Corporations Act.

Legal requirements

Pursuant to ASIC "Regulatory Guide 188: Disclosure in reconstructions" an invitation to vote at a
reconstruction or capital reduction meeting on the issue or transfer of securities constitutes an offer for
the purposes of Chapter 6D of the Corporations Act and, unless an exemption applies under sections
708-8A of the Corporations Act, a prospectus must accompany an offer of securities in a reconstruction
or capital reduction.

No exemption applies under sections 708-8A of the Corporations Act and, in this regard, the Company
is required to prepare a prospectus in accordance with the requirements of ASIC Regulatory Guide 188.
A short form prospectus is attached to this Notice, which incorporates by reference information
contained in specified Sections of this Notice. The short-form prospectus attached to this Notice is
attached in respect to the offer of In-specie Shares in Reset pursuant to the In-specie Distribution (LGP
Prospectus) and incorporates disclosure from Reset’s prospectus, prepared in accordance with section
710 of the Corporations Act.

There is no information known to LGP that is material to the decision by a Shareholder on how to vote
on Resolution 1 other than as disclosed in this Notice and Explanatory Memorandum and the LGP
Prospectus and information that LGP has previously disclosed to Shareholders. Shareholders should
note that this Notice and Explanatory Memorandum is not a prospectus lodged under Chapter 6D of the
Corporations Act.

Forward looking statements
Some of the statements appearing in this document may be in the nature of forward-looking statements.

The words ‘anticipate’, ‘believe’, ‘expect’, ‘project’, ‘forecast’, ‘estimate’, ‘likely’, ‘intend’, ‘should’, ‘could’,
‘may’, ‘target’, ‘plan’, ‘consider’, ‘foresee’, ‘aim’, ‘will'’ and similar expressions are intended to identify
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forward-looking statements. Indications of guidance on future production, resources, reserves, sales,
capital expenditure, earnings and financial position and performance are also forward-looking
statements.

You should be aware that such statements are only predictions and are subject to inherent risks and
uncertainties, many of which are outside LGP's control. Those risks and uncertainties include factors
and risks specific to LGP and Reset set out in Schedule 4.

Actual events or results may differ materially from the events or results expressed or implied in any
forward-looking statement and such deviations are both normal and to be expected.

None of LGP, Reset, any of their respective officers or any person named in this document or involved
in the preparation of this document make any representation or warranty (either express or implied) as
to the accuracy or likelihood of fulfilment of any forward looking statement, or any events or results
expressed or implied in any forward looking statement, and you are cautioned not to place undue
reliance on those statements.

LGP does not undertake to, and does not intend to, update or revise any forward-looking statements, or
publish prospective financial information in the future, regardless of whether new information, future

events or any other factors affect the information contained in this Notice, except where required by law.

The forward-looking statements in this document reflect views held only as at the date of this document.

No financial product advice

This document does not constitute financial product, taxation or investment advice nor a
recommendation in respect of Reset Shares. It has been prepared without taking into account the
objectives, financial situation or needs of Shareholders or other persons. Before deciding how to vote
or act, Shareholders should consider the appropriateness of the information, having regard to their own
objectives, financial situation and needs and seek legal, taxation and financial advice appropriate to
their circumstances.

Neither LGP nor Reset is licensed to provide financial product advice.

Restrictions on advertising

Pursuant to section 734(2) of the Corporations Act, if an offer, or intended offer, of securities needs a
disclosure document, a person must not:

(a) advertise the offer or intended offer; or
(b) publish a statement that:
(i) directly or indirectly refers to the offer or intended offer; or
(i) is reasonabily likely to induce people to apply for the securities.
Section 734(7)(b) of the Corporations Act provides that an advertisement or publication does not
contravene section 734(2) of the Corporations Act if it consists solely of a notice or report of a general

meeting of the body.

In making this Notice, LGP is relying on the exception in section 734(7)(b) of the Corporations Act in
respect of the In-specie Distribution.
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In accordance with section 734(6) of the Corporations Act, the Company notes that:

(a) the Offers will be undertaken pursuant to a disclosure document issued by the Company
in accordance with section 710 of the Corporations Act;

(b) the Reset Prospectus is available on the Company's website
(www.resetmind.com.au) and the ASX Market Announcements Platform under the
ASX code “LGP”;

(c) participants in the Offers should consider the Reset Prospectus in full before deciding
to participate and acquire securities under the Offers; and

(d) any participants in the Offers will be required to complete the application form that will
be in or will accompany the Reset Prospectus.

Cooling-off rights

No cooling-off rights apply in respect of the acquisition of Reset Shares under the In-specie Distribution
(whether the regime is provided for by law or otherwise).

No internet site is part of this document
No internet site is part of this Notice and Explanatory Memorandum. LGP maintains an internet site
(www littlegreenpharma.com). Reset also maintains an internet site (www.resetmind.com.au/). Any

reference in this document to these internet sites are a textual reference only and do not form part of
this document.

Defined terms

Capitalised terms in this Notice and Explanatory Memorandum are defined either in Schedule 1 or where
the relevant term is first used.

Enquiries

Shareholders are requested to contact the Company Secretary at cosec@lgp.global if they have any
queries in respect of the matters set out in this Notice and Explanatory Memorandum.
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Little Green Pharma Ltd
ACN 615 586 215
(Company)

Notice of General Meeting

Notice is hereby given that a general meeting of Shareholders of Little Green Pharma Ltd (ACN 615 586
215) will be held at Level 2, Suite 2, 66 Kings Park Road West Perth, Western Australia 6005 on Monday,
11 December 2023 at 4:00pm (AWST) (Meeting).

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered as Shareholders at
4:00pm (AWST) on Saturday, 9 December 2023.

The Explanatory Memorandum provides additional information on matters to be considered at the
Meeting. The Explanatory Memorandum and the Proxy Form, form part of the Notice. Terms and
abbreviations used in the Notice are defined in Schedule 1.

Agenda

Resolution 1 — Approval of capital reduction and in-specie distribution of
shares

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the
following:

'That, pursuant to and in accordance with sections 256B and 256C of the Corporations Act and
for all other purposes, Shareholders approve:

(a) the issued share capital of LGP be reduced by an amount equal to the In-specie Shares
(Capital Reduction); and

(b) the Capital Reduction be satisfied by LGP making a pro rata in-specie distribution of
shares to all eligible holders of LGP Shares at the In-specie Record Date,

on the terms and conditions set out in the Explanatory Memorandum.'

Resolution 2 — Approval of change of auditor

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the
following:

'That, for the purposes of section 327C(1) of the Corporations Act and for all other purposes,
BDO Audit (WA) Pty Ltd, having consented in writing to act as auditor of the Company, is
appointed as auditor of the Company with effect from the conclusion of this Meeting.'
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BY ORDER OF THE BOARD

(%,_____,
)

Alistair Warren
Company Secretary
Little Green Pharma Ltd
Dated: 9 November 2023
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Little Green Pharma Ltd
ACN 615 586 215
(Company)

Explanatory Memorandum

Introduction

The Explanatory Memorandum has been prepared for the information of Shareholders in
connection with the business to be conducted at the Meeting to be held at Level 2, Suite 2, 66
Kings Park Road West Perth, Western Australia 6005 on Monday, 11 December 2023 at

4:00pm.

The Explanatory Memorandum forms part of the Notice which should be read in its entirety. The
Explanatory Memorandum contains the terms and conditions on which the Resolutions will be

voted.

The Explanatory Memorandum includes information about the following to assist Shareholders
in deciding how to vote on the Resolutions:

Section 2
Voting and attendance information

Section 3 Background to the Transaction

Section 4 Resolution 1 — Approval of capital reduction and in-specie distribution of
shares

Section 5 Resolution 2 — Approval of change of auditor

Schedule 1 | Definitions

Schedule 2 | LGP financial information

Schedule 3 | Reset financial information

Schedule 4 | Key risk factors facing Reset

Schedule 5 | Current corporate structure

Schedule 6 | Corporate structure on completion of Transaction

Schedule 7 | Reset Prospectus

A Proxy Form is located at the end of the Explanatory Memorandum.
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2.1

2.2

23

Voting and attendance information

Shareholders should read the Notice including the Explanatory Memorandum carefully before
deciding how to vote on the Resolutions.

No voting in person

In accordance with clause 6.2 of the Constitution, the Directors have determined that the
Meeting will be held virtually only. Accordingly, Shareholders will not be entitled to physically
attend the Meeting.

Please refer to the information below on how Shareholders can participate in the Meeting.

As Shareholders will not be entitled to physically attend the Meeting, it will be deemed to be
held at the registered office of the Company in accordance with section 249RA(1)(c) of the
Corporations Act.

Voting by proxy

All voting will be conducted by poll. The poll will be conducted based on votes submitted by
proxy and at the Meeting by Shareholders who have indicated that they intend to vote at the
Meeting in accordance with the instructions set out below.

Shareholders may also submit their proxies electronically through the Company Registry’s
Investor Vote website, www.investorvote.com.au website (control number 183500) at any time
prior to the Proxy Cut-Off Time (defined below).

The Directors instruct all Shareholders who would like to have their vote counted to either:

(a) vote by lodging a Proxy Form prior to 4:00pm (AWST) on Saturday, 9 December 2023
(Proxy Cut-Off Time) (recommended); and

(b) contact the Company at cosec@lgp.global or by phone at (08) 6280 0050 prior to the
Proxy Cut-Off Time if they wish to participate and vote at the Meeting, at which point
the Company will email you a personalised poll form for the purpose of voting on a poll
at the Meeting.

Attending the Meeting virtually

The Meeting will be virtually accessible to all Shareholders, and will allow Shareholders, as a
whole, a reasonable opportunity to participate without being physically present at the Meeting.

The Company will announce details of how to register for and remotely attend the Meeting via
the ASX Market Announcements Platform and on the Company’s website at
https://investor.littleqgreenpharma.com/site/investor-centre/extraordinary-general-
meetings Shareholders who choose to participate in the Meeting virtually will be able to:

(a) view the Meeting live;
(b) exercise a right to speak (including a right to ask questions) orally at the Meeting; and
(c) cast votes in real time on a poll during the Meeting.
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25

2.6

How Shareholders can participate:

(a) Shareholders are strongly urged to vote by lodging a Proxy Form prior to the Meeting
and to appoint the Chair as your proxy. Shareholders can complete the Proxy Form or
submit their proxies electronically through the www.investorvote.com.au website to
provide specific instructions on how a Shareholder’s vote is to be cast on each item of
business, and the Chair must follow your instructions. Lodgement instructions (including
for online submission) are set out in the Proxy Form and are also available on the
Company’s investor centre website at
https://investor.littlegreenpharma.com/site/investor-centre/extraordinary-general-
meetings. If a person other than the Chair is appointed as your proxy, the proxy will
revert to the Chair in the absence of the appointed proxy holder’s attendance at the
Meeting.

(b) Shareholders who intend to participate and vote live on a poll at the Meeting must
contact the Company at cosec@Igp.global or by phone at (08) 6280 0050 to notify the
Company that you intend to participate and vote live on a poll at the Meeting. You will
also need to register and access the virtual Meeting by Zoom webinar to follow the
Meeting and timing of the poll. After giving notice and following the Proxy Cut-Off Time,
the Company will send you a personalised poll form. The personalised poll form must
be completed and returned to the Company after the poll has been called during the
Meeting and prior to the close of polling. During the Meeting, the Chair will notify you
when and how you are able to complete and return the personalised poll form. The
results of the Meeting will then be announced on the ASX in accordance with the Listing
Rules.

Lodgement of a Proxy Form will not preclude a Shareholder from participating in the virtual
Meeting.

Voting by a corporation

A Shareholder that is a corporation may appoint an individual to act as its representative and
vote in person at the Meeting. The appointment must comply with the requirements of
section 250D of the Corporations Act. The representative should bring to the Meeting evidence
of his or her appointment, including any authority under which it is signed.

Chair's voting intentions

The Chair intends to exercise all available proxies in favour of the Resolutions, unless the
Shareholder has expressly indicated a different voting intention.

Submitting questions

Shareholders may submit questions in advance of the Meeting to the Company. Questions must
be submitted by emailing the Company Secretary at cosec@Igp.global by 4:00pm (AWST) on
Saturday, 9 December 2023.

Shareholders will also have the opportunity to submit questions during the Meeting in respect
to the formal items of business. In order to ask a question during the Meeting, please follow the
instructions from the Chair. The Chair will attempt to respond to the questions during the
Meeting.

The Chair will request prior to a Shareholder asking a question that they identify themselves
(including the entity name of their shareholding and the number of Shares they hold).
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3.1

Background to the Transaction
Summary

On 8 February 2022, LGP announced its intention to seek Shareholder approval for the
demerger of its Australian psychedelics business (Demerger), comprising the development of
production of pharmaceutical grade mushroom derived psilocybin, the running of clinical trials
to test, refine and develop best practice psychotherapy protocols to accompany administration
of Psychedelics and the development of a proof-of-concept treatment clinic (Psychedelics
Business), into a separate unlisted entity, Reset Mind Sciences Limited (Reset), which will hold
the assets of the Psychedelics Business (Spin-Out Assets).

Reset is a wholly owned subsidiary of LGP, which:
(a) holds the interests in the Spin-Out Assets;
(b) will undertake the Offers; and

(c) is intended to operate the Psychedelics Business as a standalone entity.

LGP intends to undertake the Demerger by completing the transfer of the balance of the Spin-
Out Assets (currently held by LGP) to Reset and being issued shares in Reset as consideration
for this transfer. The Company then intends on transferring the shares it holds in Reset to its
eligible shareholders by way of a pro rata in-specie distribution, on the basis of 1 Reset Share
for approximately every 30 LGP Shares held on the In-specie Record Date (In-specie
Distribution). The effect of a pro rata in-specie distribution is that LGP Shareholders will hold
the same percentage ownership in Reset as they do in LGP prior to Reset’s proposed equity
raising pursuant to the Offers. Each LGP Shareholder's name will be entered on the register of
members of Reset with each LGP Shareholder having deemed to have consented to becoming
a Reset Shareholder and being bound by its constitution.

The number of LGP Shares on issue may increase prior to the In-specie Record Date which will
reduce the ratio of Reset Shares to be issued per LGP Share under the In-specie Distribution.
Accordingly, any exercise of convertible securities in LGP prior to the In-specie Record Date
may lower the ratio of In-specie Shares distributed per LGP Share. Any fractions of entitlement
will be rounded down to the next whole number. If it eventuates that due to rounding there are
any residual Reset Shares which would continue to be held in LGP after the In-specie
Distribution, an additional Reset Share will be issued to each Eligible Shareholder starting with
the smallest LGP Shareholding as at the In-specie Record Date, until there are no longer
residual Reset Shares held by LGP.

Eligible Shareholders will receive a direct ownership interest in Reset based on their holding of
LGP Shares at the In-specie Record Date, whilst maintaining their ownership interest in LGP.

In connection with the Demerger, Reset intends to undertake a public offering of Reset Shares
and lodge a prospectus under section 710 of the Corporations Act (Reset Prospectus) for the
issue of up to 10,000,000 Reset Shares at a price of $0.20 per Reset Share to raise up to
$2,000,000 (before costs). It is intended that the offers under the Reset Prospectus will
comprise:

(a) a priority offer to existing Eligible Shareholders of up to 5,000,000 Reset Shares to raise
up to $1,000,000 (before costs) (Priority Offer);

(b) an offer of up to 2,500,000 Reset Shares to raise up to $500,000 (before costs) to select
investors in Australia, the United Kingdom and Switzerland who have received an
invitation from the chairperson of Reset or Reset (Chair’s List Offer); and
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3.2

3.3

(c) an offer of up to 2,500,000 Reset Shares to raise up to $500,000 (before costs) to the
general public in Australia and select investors in the United Kingdom and Switzerland,
with the ability to accept oversubscriptions of up to $1,000,000 (before costs) (Public
Offer).

(collectively, the Offers).

The Company is party to the Partial Underwriting Agreement with LGP, pursuant to which LGP
has agreed to partially underwrite:

(a) the Offers; and

(b) any new Shares not capable of being distributed pursuant to the In-specie Distribution
(which is expected to be approximately $7,500),

up to a maximum of $1,000,000 (Underwritten Amount). See Section 3.4(f)(iv) for a summary
of the material terms of the Partial Underwriting Agreement.

The Transaction will result in two distinct legal entities:

(a) LGP, which will retain its vertically integrated medicinal cannabis business; and

(b) Reset, which will own the Spin-Out Assets and focus on the Psychedelics Business.
Background to LGP

LGP was incorporated on 27 October 2016 and was admitted to the Official List on 19 February
2020. LGP is a global, vertically integrated and geographically diverse medicinal cannabis
business with operations from cultivation and production through to manufacturing and
distribution.

LGP has two global production sites for the manufacture of its own-branded and white-label
ranges of GMP-grade medicinal cannabis products, with its Danish facility being the largest
GMP medicinal cannabis production site in Europe and its West Australia site being an indoor
GMP production facility specialising in premium cannabis strains. LGP products comply with all
required Danish Medicines Agency and Therapeutic Goods Administration (TGA) regulations
and testing requirements. With a growing range of products containing differing ratios of active
ingredients, LGP supplies medical-grade cannabis products to Australian, European and
overseas markets. LGP has a strong focus on patient access in the emerging global medicinal
cannabis market and is actively engaged in promoting education and outreach programs, as
well as participating in clinical investigations and research projects to develop innovative new
delivery systems.

Overview of the Transaction
(a) Key steps in the Transaction
The Transaction comprises the following key steps:

(i) Reset lodging a full form prospectus in accordance with section 710 of the
Corporations Act for the Offers (Reset Prospectus);

(ii) LGP Shareholder approval being obtained for the In-specie Distribution (the
subject of Resolution 1);
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(iii) Reset raising up to $2,000,000 (before costs) under the Offers, with the right to
accept oversubscriptions under the Public Offer of up to an additional
$1,000,000 for a total potential raising amount of $3,000,000 (before costs);

(iv) completion of the transfer of the balance of the Spin-Out Assets (currently held
by LGP) to Reset, including obtaining all necessary and incidental Government,

regulatory and third party consents for the transfer of the Spin-Out Assets;

(v) LGP distributing its Reset Shares on an in-specie basis to Eligible
Shareholders; and

(vi) completion of the Offers under the Reset Prospectus.

Indicative timetable

Event Date
Lodgement of Reset Prospectus with ASIC 9 November 2023
Priority Offer Record Date 9 November 2023

Opening Date for the Offers (unless the Exposure Period for 17 November 2023
the Reset Prospectus is extended)

Closing Date for the Offers 1 December 2023

General Meeting 11 December 2023
Completion of transfer of Spin-Out Assets 12 December 2023
Effective date of In-specie Distribution 12 December 2023

Last day for LGP Shares trading cum In-specie Distribution 13 December 2023

In-specie Record Date 15 December 2023

In-specie Distribution of Reset Shares to Eligible 22 December 2023
Shareholders

Despatch of holding statements for Reset Shares distributed
under the In-specie Distribution

Issue of Reset Shares under the Offers 22 December 2023

Despatch of holding statements for Reset Shares issued
under the Offers

Note: The dates shown in the table above are indicative only and may vary subject to
the Corporations Act, the Listing Rules, and other applicable laws. The board of Reset
reserves the right to vary the dates and times of the Offers (including, to vary the
Opening Date and Closing Date.
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Rationale for the Transaction

The Transaction is being proposed by the Board for the following reasons:

(i)
(ii)

(iif)

(iv)

to allow LGP to focus its efforts on its medicinal cannabis business;

given the focus of LGP on its medicinal cannabis business, the Board considers
that LGP is not able to reasonably prioritise resources to optimise the potential
of the Spin-Out Assets;

the Board considers that the value of the Spin-Out Assets is not being fully
reflected in the LGP Share price and separation of the Spin-Out Assets into a
standalone company with specific Psychedelic focus will enable a more
transparent market value to be placed on the Spin-Out Assets;

to enable LGP and Reset to undertake more targeted marketing to investors as
both companies will have a clear and more easily understood investment
proposition and risk profile; and

to give LGP Shareholders the opportunity to participate in the growth of the
Spin-Out Assets through a separate entity that will have sufficient resources to
further develop the assets and optimise their potential value.

Advantages and disadvantages of the Transaction

(i)

Advantages

(A) Each of the LGP Board and the Reset Board will be able to focus on,
and prioritise, the development of their respective businesses.

(B) LGP Shareholders may elect to retain exposure to either one or both
companies as dictated by their investment preferences and objectives
on the basis that:

(1) all Eligible Shareholders will have an interest in Reset following
the pro rata In-specie Distribution (assuming Resolution 1 is
passed); and

(2) all LGP Shareholders will retain their current percentage
ownership interest in the capital of LGP.

(C) The Transaction provides LGP Shareholders with an interest in two
companies — LGP and Reset. The LGP Board believes a separate entity
focused on the Spin-Out Assets presents a better prospect of delivering
greater value to LGP Shareholders.

(D) The Board sees considerable underlying value in the Spin-Out Assets
that is not being valued by the market and, therefore, a dedicated fully
funded vehicle may realise appropriate value for LGP Shareholders.

(E) The Transaction will allow each of LGP and Reset to seek investment
from investors and financiers including those with a specialist cannabis
focus who do not wish to have exposure to the development of
psychedelic medicines and the risks that are involved in being a first
mover in a nascent and highly regulated industry.
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(ii)

Disadvantages

(A)

(B)

Reset Shares will not be listed on a stock exchange and, to that end,
there will be no liquid market for Reset Shares issued to LGP
Shareholders.

LGP will incur costs associated with the Transaction including, but not
limited to legal, accounting, and advisory fees incurred in the
preparation of documentation required to give effect to the Transaction
and tax advice obtained in relation to any taxation consequences of the
Transaction. See Section 3.4(r) for additional details regarding the
estimated costs of the Transaction.

LGP Shareholders may incur additional transaction costs if they wish to
dispose of their Reset Shares (e.g. brokerage costs).

Reset will be a separately entity, which will incur its own administrative
and corporate costs including, lease costs, office expenses and
associated administrative expenses.

Some LGP Shareholders (the Ineligible Shareholders) will not be
eligible to receive Reset Shares pursuant to the In-specie Distribution.
Such holders will participate indirectly in the In-specie Distribution
through the process described in Section 3.3(e)(ii). The Ineligible
Shareholders are not expected to constitute a material portion of the
LGP Share register.

There are a number of potential disadvantages arising from Reset
seeking further funding. These include, but are not limited to:

(1) dilution of LGP Shareholders’ interest in Reset via the Offers;
and

(2) uncertainty regarding Reset's ability to raise required funding in
the future.

Assuming completion of the Transaction, there will be two separate
companies that will incur ongoing administrative costs and require
funding which in some instances may lead to duplication.

A significant amount of time will be spent in the coming months by the
Board and Company management to give effect to the Transaction.

If the ATO does not grant a class ruling for Demerger Relief, LGP
Shareholders may incur additional tax liabilities as a result of the
Demerger.

(e) Effect of the Transaction on LGP Shareholders

(i)

What will you receive?

If the In-specie Distribution is implemented, Eligible Shareholders will receive 1
Reset Share for approximately every 30 LGP Shares held by them at the In-
specie Record Date based on the number of LGP Shares currently on issue.
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Any fractions of entitlement will be rounded down to the next whole number. If
it eventuates that due to rounding there are any residual Reset Shares which
would continue to be held in LGP after the In-specie Distribution, an additional
Reset Share will be issued to each Eligible Shareholder starting with the
smallest LGP Shareholding as at the In-specie Record Date, until there are no
longer residual Reset Shares held by LGP.

Due to the Options, Performance Rights and Share and Retention Rights on
issue in LGP as at the date of this Notice, in addition to any future issue of LGP
Shares before the In-specie Record Date, it is not clear at the date of this Notice
how many LGP Shares will be on issue at the In-specie Record Date and
therefore what the final ratio for the In-specie Distribution will be. However,
10,000,000 Reset Shares are proposed to be distributed pursuant to the In-
specie Distribution (In-specie Shares).

On the assumption that:

(A) no existing convertible securities on issue are exercised and converted
into Shares before the In-specie Record Date; and

(B) no other LGP Shares are issued before the In-specie Record Date,

Eligible Shareholders will receive 1 Reset Share for approximately every 30
LGP Shares held by them at the In-specie Record Date.

On the assumptions that:

(A) all existing convertible securities vest, are exercised and converted into
Shares before the In-specie Record Date; and

(B) no other LGP Shares are issued prior to the In-specie Record Date,

There will be no material effect on the distribution ratio and Eligible
Shareholders will receive 1 Reset Share for approximately every 30 LGP
Shares held by them at the In-specie Record Date.

LGP Shareholders are not required to contribute any payment for the In-specie
Shares which they are entitled to receive under the In-specie Distribution.

What about overseas LGP Shareholders?

LGP has considered the geographical breakdown of its member register and
determined that it is unreasonable in the circumstances to extend the In-specie
Distribution and the Priority Offer to LGP Shareholders whose address is shown
in the members register as outside of Australia, the United Kingdom and
Switzerland (Ineligible Shareholders) on the basis of:

(A) the limited number of Ineligible Shareholders;

(B) in respect of the In-specie Distribution, the number and value of Reset
Shares Ineligible Shareholders would be offered; and

(C) the cost of complying with legal or regulatory requirements in those
places.
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(ii)

(iif)

The In-specie Shares to which an Ineligible Shareholder is entitled under the
In-specie Distribution will not be issued to such Ineligible Shareholder and,
instead, will be subscribed for by LGP pursuant to the Patrial Underwriting
Agreement. LGP will account to the Ineligible Shareholder the value of the In-
specie Shares to which an Ineligible Shareholder is entitled under the In-specie
Distribution at the issue price of Reset Shares under the Offers (being $0.20
per In-specie Share).

What is the impact on your LGP Shareholding?

The number of LGP Shares you hold will not change as a result of the
Transaction. The rights attaching to your LGP Shares will also not alter.

If the Transaction is completed, the value of your LGP Shares may be less than
the value held prior to the Transaction being completed due to the removal of
the Spin-Out Assets from LGP's asset portfolio. The size of any decrease will
be dependent on the value ascribed by the market to the Spin-Out Assets.

Do you have to do anything to receive your In-specie Shares?

You must hold LGP Shares on the In-specie Record Date in order to receive
your entitlement under in the In-specie Distribution. If the In-specie Distribution
completes, you will automatically receive the In-specie Shares you are entitled
to receive (unless you are an Ineligible Shareholder, in which case your In-
specie Shares will be dealt with in accordance with the process described in
Section 3.3(e)(ii) above), even if you vote against Resolution 1 or do not vote
onit.

Can | acquire more Reset Shares under the Offers?
Yes.

The Offers are comprised of the "Priority Offer", the “Chair’s List Offer” and the
"Shortfall Offer".

Under the Priority Offer, Eligible Shareholders will be entitled to apply for up to
5,000,000 Reset Shares. The Reset Board has elected to cap the number of
Shares that may be issued under the Priority Offer at a maximum of 5,000,000
Reset Shares. If applications under the Priority Offer exceed the amount of
Reset Shares available for subscription under the Priority Offer, the Reset
Board reserves the right to scale back allocations in line with an allocation policy
to be detailed in the Reset Prospectus.

Whilst it is intended that as many Eligible Shareholders as possible receive at
least the minimum allocation of 10,000 Reset Shares ($2,000) under the Priority
Offer, the Reset Board will allocate Reset Shares at its sole discretion with a
view to ensuring an appropriate shareholder base for Reset going forward and
there is therefore no guarantee that all Eligible Shareholders will have their
applications for Reset Shares accepted in full or at all.

Will | be able to trade my Reset Shares?

Reset will not seek admission to the Official List or a listing on any stock
exchange and accordingly there will be no readily available market on which to
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(v)

(vii)

sell Reset Shares. Persons wishing to sell their Reset Shares should contact
their stock broker or financial adviser to facilitate an off-market sale of Reset
Shares. There is no guarantee that there will be buyers readily willing to buy
Reset Shares or an active market for off-sale transfers and accordingly, persons
acquiring Reset Shares may be required to hold Reset Shares indefinitely. For
further information on the risk of holding Reset Shares, see Schedule 4.

What are the taxation implications of the Transaction?

A general guide to the taxation implications of the Transaction is set out in
Section 3.3(i) below. The description is expressed in terms of the Transaction
and is not intended to provide taxation advice in respect of particular
circumstances of any LGP Shareholder. LGP Shareholders should obtain
professional advice as to the taxation implications of the Transaction in their
specific circumstances.

It is also noted that from an Australian tax perspective, LGP is seeking a class
ruling from the ATO to confirm it will not seek to recharacterise the Capital
Reduction amount received by Shareholders for Australian income tax
purposes (see Section 3.3(i) below for further details).

What is the effect on Options on issue in LGP?

If the Transaction completes, under Listing Rule 7.22.3, the terms of the LGP
Options on issue will be reorganised such that the exercise price of each
security will be reduced by the amount returned as capital in relation to each
Share.

The exact value of the reduction to the exercise price will be dependent on the
value ascribed to the Spin-Out Assets. This will be ascertained when LGP
receives the class ruling from the ATO (see Section 3.3(i) below for further
details). LGP will announce the adjustment to the exercise price of the LGP
Options upon receipt of the class ruling.

The Transaction will have no effect on the terms of the Performance Rights and
Share and Retention Rights of LGP currently on issue. See Section 4.1 for
additional information.

How did LGP value the Transaction?

In determining the value for the Spin-Out Assets, LGP did not undertake a
formal valuation of the Spin-Out Assets, but took into account the following

considerations:

(A) Reset’s ability to raise funds at an issue price of $0.20 per Share to
raise up to $2,000,000 (before costs);

(B) assessment of the market capitalisation of potential competitors;

(C) assessment of the costs incurred by LGP in the development of the
Spin-Out Assets; and

(D) assessment of the future prospects of the Spin-Out Assets based on
the level of development of the Spin-Out Assets and the ability of Reset
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to protect and potentially commercially exploit the underlying
intellectual property.

Demerger Implementation Deed

To give effect to the Demerger, the Company and LGP entered into the Demerger
Implementation Deed. The Demerger Implementation Deed sets out the terms upon
which LGP will conduct an equal capital reduction and In-specie Distribution to Eligible
LGP Shareholders in accordance with sections 256B and 256C of the Corporations Act.
The Demerger Implementation Deed also sets out some of the key restructuring steps
and includes a process to coordinate completion under the relevant transaction
documents.

The Demerger will only proceed if the conditions precedent to the Demerger
Implementation Deed are satisfied or waived (together, the Conditions Precedent).
The Conditions Precedent are summarised below:

(i) LGP's board of directors having resolved in writing to proceed with the In-specie
Distribution, Demerger and Offers, on or before 5:00pm (AWST) on 31 March
2024 (or such other date agreed to between LGP and Reset) (Cut-Off Date);

(ii) satisfaction of all conditions precedent under the:
(A) Demerger Implementation Deed;
(B) Exclusive Supply and Services Agreement;

(C) Professional Services Agreement; and
(D) Underwriting Agreement,

on or before 5:00pm (AWST) on the Cut-Off Date;

(iii) LGP having obtained Shareholders' approval on or before 5:00pm (AWST) on
the Cut-Off Date for the purpose of section 256B and 256C of the
Corporations Act for the proposed In-specie Distribution;

(iv) Reset having received valid applications for an amount not less than the
Minimum Subscription under the Offers, on or before 5:00pm (AWST) on the
Closing Date; and

(v) Reset having received the landlord’s prior written consent under the Shenton
Park Lease Agreement to the change in control arising from the Demerger.

The Demerger Implementation Deed otherwise contains terms and conditions
considered standard for an agreement of this nature.

Assuming that the Conditions Precedent are satisfied, LGP and Reset will proceed to
preliminary completion (Preliminary Completion), whereby LGP will subscribe and be
issued the Reset Shares that will be the subject of the In-specie Distribution and
completion steps other than the In-specie Distribution will be effected. Following
Preliminary Completion, the In-specie Distribution will be effected by an equal reduction
of LGP's capital on a pro rata basis. Eligible LGP Shareholders will thereby retain direct
ownership of LGP and will also receive direct ownership of the Company.
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Related party agreements

LGP and Reset have also entered into the following related party agreements on arm’s
length, in connection with the Transaction:

(i) Exclusive Services and Supply Agreement (see Section 3.4(c)(i));
(ii) Professional Services Agreement (see Section 3.4(c)(ii));
(iii) Loan Agreement (see Section 3.4(c)(iii)); and

(iv) Partial Underwriting Agreement (see Section 3.4(f)(iv)).

Reset has also entered into an Executive Services Agreement with Angus Caithness
(see Section 3.4(c)(vii)).

Corporate structure

In the event Resolution 1 is passed, LGP proceeds with the Demerger, the restructure
of LGP will occur as follows:

(i) Current structure

See Schedule 5 for a diagram of LGP's corporate structure prior to the
Demerger.

(ii) Structure on completion of Transaction

See Schedule 6 for a diagram of LGP's corporate structure following the
Demerger.

Tax considerations

The following is a general summary of the Australian taxation consequences for
Shareholders who receive Reset Shares in respect of the In-Specie Distribution.

The taxation information below is limited to the Australian income tax implications on
the In-specie Distribution for Shareholders who:

(i) hold their Shares on capital account (and not on revenue account);

(ii) are not subject to the taxation of financial arrangement provisions contained in
Division 230 of the Income Tax Assessment Act 1997 (ITAA 1997);

(iii) did not acquire their Shares pursuant to an employee share acquisition scheme;

(iv) did not acquire, or are not taken to have acquired, their Shares prior to 20
September 1985; and

(v) are not non-Australian tax resident Shareholders who hold their Shares in
carrying on a business through a permanent establishment in Australia.

The information below is not a complete analysis of all taxation implications relevant to
the In-specie Distribution and all Shareholders should obtain independent tax advice
regarding the income tax and capital gains tax implications specific to their
circumstances. The information below does not consider the future tax implications
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associated with holding or seling LGP Shares or Reset Shares following
implementation of the In-specie Distribution.

The information below has been prepared based on the taxation laws, regulations,
rulings and administrative guidance and judicial interpretations as at 8 November 2023.
It is important to note the ultimate interpretation of taxation law rests with the courts and
that the law, and the way the revenue authorities seeks to administer the law, may
change over time. Accordingly, information below represents an interpretation of
existing law based upon generally accepted interpretations of that law.

Australian tax laws are complicated and subject to legislative and interpretive change
both prospectively and (occasionally) retrospectively. Changes in the tax law or
interpretation of the tax law subsequent to the date of this Explanatory Memorandum
may alter the tax treatment of the In-specie Distribution.

There could also be implications for Shareholders in addition to those described above.
The information provided below is general in nature and the individual circumstances of
each shareholder may affect the tax implications of the In-Specie Distribution for that
Shareholder. Shareholders should seek appropriate independent professional advice
that considers the tax implications in respect of their own specific circumstances.
Further, the information below only considers the Australian taxation implications of the
In-Specie Distribution and does not consider any foreign taxation implications.

(i) Demerger Relief

The comments below are based on the assumption that demerger tax relief
under Division 125 of the ITAA 1997 is not available in respect of the In-specie
Distribution on the basis the In-specie Distribution should not meet the
requirements contained in Division 125 of the ITAA 1997.

(ii) The In-specie Distribution

The In-specie Distribution (including Sale Facility Proceeds) will be treated as
a combination of a capital return and a dividend for tax purposes. The split
between the Capital Reduction amount and the Tax Dividend amount will be
allocated on a reasonable and appropriate basis.

The Company will notify shareholders of the split between the Capital Reduction
amount and the Tax Dividend amount once this position is determined. As
discussed above, the split may further be supported by the Class Ruling issued
by the ATO.

(iii) Capital Reduction amount of In-specie Distribution
Australian taxation implications for Australian resident Shareholders

The Capital Reduction amount of the In-specie Distribution (which may be
supported by an ATO Class Ruling) will reduce the cost base and reduced cost
base of the Shares held by Shareholders. To the extent the Capital Reduction
amount exceeds a Shareholder's cost base in a Share, the cost base and
reduced cost base of the Share will be reduced to nil and the Shareholder will
realise a capital gain on the difference.
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Shareholders may be entitled to discount CGT treatment. Shareholders should
seek appropriate tax advice to determine the application of the CGT discount in
their specific circumstances.

If the Capital Reduction amount of the In-specie Distribution does not exceed
the CGT cost base in the Shares, no capital gain should be made. Shareholders
will not make a capital loss as a result of the return of capital under the In-specie
Distribution.

Australian taxation implications for non-Australian resident Shareholders

For Shareholders who are not Australian tax residents, any capital gain in
relation to the Capital Reduction amount should be disregarded if the Shares
are not Taxable Australian Property (TAP).

Shares should generally only be TAP for non-resident Shareholders who:

(A) just before the CGT event or throughout a 12-month period that began
no earlier than 24 months before that time, the Shareholder, either
alone or together with their associates holds a 10% or greater
shareholding interest in Shares and more than 50% of the underlying
value of the Company’s Shares is attributable to Australian real
property; or

(B) are individuals who made an election to disregard a CGT event 11
capital gain or capital loss in respect of their Shares when they ceased
to be an Australian tax resident.

Tax Dividend amount of In-Specie Distribution
Australian taxation implications for Australian resident Shareholders

The Tax Dividend amount of the In-Specie Distribution (including Sale Facility
Proceeds) (which may be supported by an ATO Class Ruling) will be treated as
an unfranked dividend for Shareholders. Therefore, the Tax Dividend amount
will need to be included in the relevant Shareholder's assessable income and
will be taxed as is appropriate for the relevant Shareholder and their
circumstances.

The Tax Dividend amount paid to Shareholders who have not provided a TFN,
TFN exemption or ABN will be subject to withholding tax at the rate of 47% and
the Tax Dividend amount received by these Shareholders will be net of this
withholding tax.

Australian taxation implications for non-Australian resident Shareholder

All non-resident Shareholders (other than certain Shareholders in the United
Kingdom and Switzerland) will be Ineligible Shareholders. These Shareholders
will receive Sale Facility Proceeds.

The Tax Dividend amount of the Sale Facility Proceeds will be subject to
dividend withholding tax for non-resident Shareholders (generally at a rate of
30% on the gross amount. subject to any applicable double taxation
agreement).

Page 21



(v)

(vii)

(viii)

CGT cost base of Reset Shares received

Shareholders will obtain cost base for their Reset Shares received under the In-
specie Distribution equal to the total market value of the In-specie Distribution,
being the sum of the Capital Reduction amount and the Tax Dividend amount.

Time of acquisition of Reset Shares received

All of the Reset Shares transferred to Shareholders will be treated as having
been acquired at the time they are transferred to the Shareholders. This will be
relevant to Shareholders in determining the availability of the CGT discount on
a subsequent sale of Reset Shares. Shareholders should seek appropriate tax
advice to determine the application of the CGT discount in their specific
circumstances.

Class Ruling

The Company is in the process of requesting a Class Ruling from the ATO to
confirm that the Commissioner will not seek to make a determination under
section 45B of the ITAA 1936 that sections 45BA or 45C applies to the whole,
or any part, of the Capital Reduction amount received by Shareholders. If the
Company does obtain a Class Ruling from the ATO, a draft Class Ruling (setting
out the Commissioner's preliminary but considered view) may be received prior
to the date of the Meeting and the final Class Ruling should be expected to be
received shortly following the In-specie Distribution.

In considering the Class Ruling application, the ATO would be expected to
determine the appropriateness of:

(A) the quantum of the In-specie Distribution that is to be treated as the
Capital Reduction amount and the Tax Dividend amount; and

(B) that no part of the Capital Reduction amount will be treated as a
dividend for income tax purposes.

The Company will notify Shareholders as soon as a Class Ruling is released (if
one is requested) or it will notify Shareholders with further details regarding the
treatment of the In-specie Distribution after it has been implemented.

Taxation implications for the Company

The In-specie Distribution will trigger CGT event A1 and any gain from the
disposal of Reset Shares will be prima facie taxable to the Company.

Further, the Tax Dividend amount of the Sale Facility Proceeds that is paid to
certain Ineligible Shareholders (certain non-resident Shareholders and
Shareholders that have not provided a TFN. TFN exemption or ABN) by the
Company may be subject to withholding tax which will be required to be withheld
from the payment to these Shareholders and remitted to the ATO.

Australian Goods and services tax (GST)
No Australian GST should be payable by Shareholders in relation to their

participation in the In-specie Distribution. However, the eligibility for LGP
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Shareholders to claim full or partial input tax credits in relation to GST incurred
on adviser fees and other costs relating to their participation in the Demerger
will depend on the individual circumstances of each LGP Shareholder.

(x) Stamp Duty

Australian stamp duty should not be payable in in relation to the participation of
the LGP Shareholders in the In-Specie Distribution provided Reset is not a
landholder in any Australian State or Territory and the LGP Shareholders are
not taken to be related/associated persons. LGP Shareholders should seek
appropriate independent professional advice to determine whether any stamp
duty implications may arise from the In-specie Distribution.

(xi) Australian Tax File Number (TFN) and Australian Business Number (ABN)

While Shareholders are not required to quote a TFN, TFN exemption or ABN
with respect to their Shares (or any Reset Distribution Shares to which they are
entitled), if Eligible Shareholders do not provide a TFN, TFN exemption or ABN
to the Company’s share registry before the Record Date, then withholding may
be required. It is intended that, if withholding is required, the number of Reset
Distribution Shares to which an Eligible Shareholder would otherwise be entitled
will be reduced by the number of Reset Distribution Shares representing the
value of that withholding at the highest marginal tax rate plus the Medicare levy
(currently 47% in total). The Company intends to then sell or transfer such
number of Reset Distribution Shares and withhold the proceeds.

34 Additional information relating to Reset

(@)

Plans for Reset following completion of the Transaction

If the Transaction is implemented, Reset's goal is to be at the forefront of
pharmaceutical grade natural psilocybin production, the research and development of
best practice psychedelic assisted psychotherapy (PAP) protocols and the development
of a proof-of-concept clinic to commence patient treatment under the new regulations
announced by the TGA.

Summary of Spin-Out Assets

The Spin-Out Assets to be demerged out of LGP into Reset comprise (amongst other
things) the contractual rights and associated know-how relating to LGP’s Psilocybin and
Psychedelic related activities, which are focused on the cultivation, production and
procurement of, and medical research into, Psilocybin and Psychedelics.

Reset has three primary areas of focus:

(i development of the therapy protocols to accompany administration of
psilocybin, including conducting underlying research and clinical trials;

(ii) translation of its clinical trial work into real world treatment under the TGA’s new
authorised prescriber pathway as soon as possible after 1 July 2023; and

(iii) working towards production and distribution of the psychedelic drug psilocybin
sourced from mushrooms.
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Reset intends to leverage its expected capabilities in drug production and therapy best-
practice to develop the most suitable long term sustainable business model from the
delivery of PAP. At this early stage in the emergence of the psychedelics field in
Australia, Reset believes it is appropriate to maintain flexibility in its business model to
respond to the evolving market while also ensuring it is best placed to capitalise on the
emergence of the industry in Australia.

Reset’s clinical trial

Reset has received HREC as well as Research Governance approval and is nearing
commencement of patient recruitment for its clinical trial investigating the safety and
efficacy of PAP for patients with treatment resistant major depressive disorder. The trial
will use synthetic psilocybin, supplied from an external Canadian GMP supplier, and
builds on clinical therapy protocols used in successful international clinical trials. Reset
plans to investigate novel aspects of the psychotherapy protocols as a primary outcome
measure of the trial.

The ftrial is to be sponsored by Reset with the University of Western Australia (UWA)
appointed to conduct the trial at the Harry Perkins Institute of Medical Research in Perth,
Western Australia in conjunction with Fiona Stanley Hospital. The trial is part of a
broader MOU executed with UWA to work collaboratively and generate unique
outcomes in the field of psychedelic substances and psychotherapy, with the objective
of developing novel psychedelic treatments.

The Principal Investigator for the trial is Professor Sean Hood. Professor Hood is the
Head of Division (Psychiatry) at UWA and a consultant psychiatrist at the Western
Australian Department of Health’s Sir Charles Gairdner Hospital Mental Health Unit.

The clinical therapy team for the trial will be led by Dr Stephen Bright who is a member
of Reset’s clinical advisory board (please refer to Section 3.4(l)(i) for Dr Bright's
biography). Dr Bright has identified a team of suitably qualified therapists to undertake
the patient psychotherapy work.

In addition, Reset has engaged a member of the clinical therapy team from the highly
regarded psilocybin trials conducted by Imperial College, London, to act in a training,
supervisory and advisory capacity in respect of patient therapy work. This work has
been and will be conducted by Ms Renee Harvey who is a member of Reset’s clinical
advisory board (please refer to Section 3.4(l)(ii) for Ms Harvey’s biography). Ms Harvey
also led therapist assessment and training prior to commencement of the clinical trial.

Reset owns the information gathered from the clinical trials it sponsors.

Proof-of-concept clinic under TGA Authorised Prescriber pathway

Reset’s clinical trial has taken on added significance and relevance given the TGA’s
change in classification of psilocybin within certain defined parameters for the treatment
of treatment resistant depression from 1 July 2023. Given Reset is investigating the
condition allowed by the TGA for the prescription of psilocybin, the clinical evidence
obtained from the trial will be highly instructive in the treatment of patients under the
new regime announced by the TGA.

In order for psychiatrists to prescribe psychedelics, they must have fully documented

treatment protocols, HREC approval and receive AP designation from the TGA. Reset
has put more than 18 months of detailed planning into the preparation of its clinical trial
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protocols which received HREC approval in February 2023. These protocols are now
being modified and will be submitted for further HREC approval for use by psychiatrists
under the AP pathway. Reset intends to utilise these modified protocols to work with a
limited number of appropriately qualified psychiatrists to support them achieving AP
designation from the TGA in order to be able to prescribe PAP for eligible patients.

Reset has formed a strategic alliance with private health insurer HIF to develop a proof-
of-concept mental health care facility offering PAP, undertake a health economics study
to inform potential future health insurance coverage and agreed a period of exclusivity
to negotiate joint development of future treatment centres (see Section 3.4(c)(v) for
further information). This proof-of-concept clinic is to be located at Reset’s leased
commercial property in conjunction with existing in-patient hospital facilities and will
provide a facility for the commencement of treatment under the AP pathway.

Reset will own and operate the proof-of-concept clinic which HIF contributed $250,000
towards its initial set up. Reset and HIF will use best endeavours to agree the terms for
a subsequent business venture under which they will own and operate one or more
mental health care facilities offering psychedelic treatments to patients. Reset will not
enter into similar arrangements with another private health insurance provider before
the earlier of 31 December 2024 or 18 months after the first HIF member is treated at
the initial facility. Reset is not restricted from developing similar facilities on its own or
in conjunction with parties outside of the private health insurance industry.

Psilocybin cultivation, production and supply

One of Reset’s objectives is to produce and supply GMP compliant psilocybin from
mushrooms grown in-house or sourced from reputable third-party suppliers.

Reset has been able to capitalise on the knowledge, track record, infrastructure and
regulatory approvals of its parent company, LGP, to advance its cultivation and
production plans. LGP has an extensive history producing and managing botanical-
based drug products through its cannabis operations. Reset has an agreement in place
with LGP granting it exclusive access to its Schedule 9 licenced West Australian
cultivation and production facility for psilocybin production and intends to retain close
operational links with LGP for its cultivation and, if required, its production activities
during the formative stages of its operations. LGP has provided an undertaking that it
will not compete with Reset in the field of Psychedelics from the date Reset ceases to
be a wholly owned subsidiary of LGP until at least 3 years from the date of the
Demerger. Refer Sections 3.4(c)(i) and 3.4(c)(ii) for further information regarding the
arrangements entered between the Reset and LGP.

In September 2020, LGP was granted an amendment to its Schedule 9 licence by the
WA Department of Health to include psilocybin. The granting of a Schedule 9 licence
for psilocybin was a significant step in the development of the psychedelics business.
Reset was subsequently granted an indent licence by the WA Department of Health
which allows Reset to transact in psilocybin and operate under LGP’s Schedule 9
licence. LGP now has all licences in place from the WA Department of Health to
cultivate, produce and supply Schedule 9 psilocybin.

Reset has expanded LGP’s existing West Australian cannabis cultivation and
production facility to include a dedicated mushroom cultivation facility on-site. The
stand-alone facility is owned by Reset (Reset Facilities). The Reset Facilities were
commissioned in the first half of 2023 and have been custom designed for psychedelic
mushroom cultivation with appropriate controls over factors such as sterility, air quality
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control, temperature, humidity and light. The Reset Facilities produced their first
cultivated psilocybin mushrooms in the second half of 2023.

Reset cultivation activities are led by a dedicated internal resource and external expert
mycology advice supplemented by the cultivation expertise of LGP.

Reset has also secured the lease to a commercial GMP manufacturing facility for its
psilocybin production activities. As Reset works towards its goal of producing Schedule
8 GMP grade psilocybin for patients, the property’s GMP manufacturing facility provides
sufficient capacity for all of Reset’'s expected requirements without the need for
extensive fit out and therefore capital expenditure. The manufacturing facilities will
require TGA GMP certification for Reset’s intended use, however the fit out has been
done to the highest standards and was certified by the TGA for the previous tenant’s
operations. Reset has also acquired the Facility Validation Documentation related to the
previous operator's GMP manufacturing facilities.

Reset will also draw on LGP’s experience with its own GMP compliant extraction and
manufacturing facility, and believes it is reasonable to expect GMP certification would
be achieved given LGP’s track record in this field. Reset expects the TGA will publish a
Therapeutic Goods Order (TGO) stipulating the specifications for psilocybin and MDMA
to be used in the Australian market. Currently, there has been no such TGO published
and as a result, there is not yet definitive guidance for manufacturers to comply with for
psilocybin production. The TGO is expected to provide requirements for psilocybin that
has been both synthetically manufactured and derived from natural sources via
extraction from mushrooms, however there can be no guarantee as to the content of
the TGO, the required technical specifications and even whether mushroom derived
psilocybin will be permitted. Based on international precedents, notably Canada, Reset
anticipates there will be allowance for naturally derived psilocybin products and is
confident it will have the technical capability to meet these requirements.

Reset has chosen to produce Psilocybin from mushrooms as distinct from synthetic
manufacturing of the drug. The basis for Reset’s decision is:

(i) it has access to the extensive expertise and facilities within LGP associated with
drug production from botanical based products and will continue to have access
to this expertise under the Supply and Services Agreement and the Professional
Services Agreement; and

(ii) it believes that if Psilocybin is approved for broader patient treatment there will
be demand for naturally derived products (as opposed to synthetically
manufactured Psilocybin).

Material Contracts

In addition to the Demerger Implementation Deed, Reset will be party to the following
material contracts.

(i) Exclusive Supply and Services Agreement
The Company, LGP and LGP Holdings Pty Ltd (LGPH) have entered into an

Exclusive Supply and Services Agreement (ESSA), pursuant to which LGP has
agreed to exclusively:
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(A)

(©)

(D)

import, handle, test and inspect Psychedelic Raw Materials and
Psychedelic Products (Import Services);

cultivate, harvest and dry Psychedelics, including granting the
Company an exclusive right to use part of LGP's land and facilities to
house the Company's mushroom cultivation facility (Cultivation
Services);

subject to the exercise of the Manufacturing Services Option (defined
below), GMP manufacture and testing of Psychedelic Medicines
(Manufacturing Services); and

storage and supply of all Psychedelic Raw Materials and Psychedelic
Products in respect of which LGP has provided Import Services,
Cultivation Services or Manufacture Services (Supply Services).

The ESSA is for a term of 3 years commencing on the date Reset ceases to be
a wholly owned subsidiary of LGP (unless terminated earlier).

(A)

(B)

Licence to use LGP land and premises

Pursuant to the ESSA, LGP has granted Reset the exclusive right to,
amongst other things, use a specified area of LGP’s premises and to
install and construct its facilities (including the Company’s mushroom
cultivation facility).

In consideration for the grant of the licence, Reset must pay the
following fees each calendar month:

(1) a fee of $1,000 in respect of the use of the land and premises;

(2) a fee of $8,300 in respect of the use of the manufacturing
area; and

(3) a fixed fee of $300 for outgoings in connection with (amongst

other things) the use of the land.
Import Services

LGP is required to provide the Importation Services in respect of the
Initial Psilocybin Products.

Reset may during the term require LGP to import additional specified
Psychedelic Products subject to the receipt of all necessary approvals.
A 30% margin will apply for services in relation to obtaining approvals
for these additional specified Psychedelic Products.

Reset must pay for all costs (including, without limitation, salary or fees
payable to any employee or person engaged by LGP to carry out any
part of the services) incurred by LGP in the provision of the Import
Services, plus a 30% margin.
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(©)

Cultivation Services

LGP is required to provide the Importation Services in respect of the
Initial Psilocybin Raw Materials.

Reset may during the term require LGP to provide Cultivation Services
in respect of Psychedelics other than the Initial Psilocybin Raw
Materials provided, amongst other things, the proposed activities do not
materially interfere with LGP’s operations. Reset must pay the costs for:

(1) any additional plant or equipment required for the cultivation of
the new Psychedelics other than the Initial Psilocybin Raw
Materials; and

(2) all necessary approvals required for the cultivation of the new
Psychedelics, including a margin of 30% for services in relation
to obtaining the approvals.

Reset has the ability to expand its facilities at LGP’s premises provided
that, amongst other things, the expansion does not interfere with LGP’s
operations, the costs of the expansion will be borne by Reset and if any
approvals are required, Reset must pay the costs of such approvals
including a margin of 30% for services in relation to obtaining the
approvals.

Reset must pay for all costs (including, without limitation, salary or fees
payable to any employee or person engaged by LGP Ltd to carry out
any part of the services) incurred by LGP in the provision of the
Cultivation Services, plus a 30% margin.

Manufacturing Services

LGP has no obligation to provide the Manufacturing Services unless
and until Reset notifies LGP in writing to do so (Manufacturing
Services Option) and, in any event, within 1 year of the Demerger. If
Reset fails to exercise the Manufacturing Services Option within 1 year
of the Demerger, then LGP has no obligation to provide the
Manufacturing Services to the Company.

In exercising the Manufacturing Services Option, Reset must
demonstrate to LGP that it has used best endeavours to seek the
necessary approvals to undertake services equivalent to the
Manufacturing Services and has been unable to do so due to security
or regulatory requirements.

Subject to the valid exercise of the Manufacturing Services Option, LGP
is only required to provide Manufacturing Services in respect of the
Initial Psilocybin Products.

Subject to agreement of the parties, LGP may provide Manufacturing
Services in respect of new psilocybin GMP medicines or new
Psychedelic Medicines other than the Initial Psilocybin Products
provided that, amongst other things:
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(E)

(F)

(G)

(1) the proposed activities do not interfere with LGP’s operations;

(2) the costs of any additional plant or equipment required for the
manufacture of the new psilocybin GMP medicines or new
Psychedelic Medicines will be borne by Reset; and

(3) the costs of all necessary approvals required for the
manufacture of the new psilocybin GMP medicines or new
Psychedelic Medicines, including a margin of 30% for services
in relation to obtaining the approvals, will be borne by Reset.

Reset must pay for all costs (including, without limitation, salary or fees
payable to any employee or person engaged by LGP to carry out any
part of the services) incurred by LGP in the provision of the Manufacture
Services, plus a 30% margin.

Supply Services

If any approvals are required for the provision of the Supply Services,
then Reset must pay the costs of such approvals, including a margin of
30% for services in relation to obtaining the approvals.

Reset must pay for all costs (including, without limitation, salary or fees
payable to any employee or person engaged by LGP to carry out any
part of the services) incurred by LGP in the provision of the Supply
Services, plus a 30% margin.

Secondees

During the term of the ESSA, LGP will permit the Company to second
Reset secondees to operate the Company’s facilities at LGP’s premises
(including the mushroom cultivation facility) and to support cultivation
and manufacturing operations in each case to the extent permitted by
the Psilocybin Approvals.

“Disposal” or “Shutter” Option

If at any time during the term of the ESSA, LGP elects to:

(1) suspend for a period of 60 days or permanently shutter all of its
operations at its GMP licenced manufacturing facilities; or

(2) sell, lease or otherwise dispose to a third party of the
manufacturing facilities,

then LGP may exercise the “Shutter Option” or “Dispose Option”, in the
circumstances detailed below.

If LGP exercises the Shutter Option, Reset will have the option to
commercially lease LGP’s premises for a period of 12 months at a
commercial rental and the term of the ESSA remains unaffected.

If LGP exercises the Dispose Option, then the ESSA automatically
terminates 90 days after LGP exercises the Dispose Option.
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(H) Mutual exclusivity

Under the ESSA, LGP is prohibited from researching, importing,
cultivating, manufacturing, selling, licensing, supplying or otherwise
dealing with Psychedelics to any person other than the Company during
the 3-year term, and the Company is prohibited from researching,
importing, cultivating, manufacturing, selling, licensing, supplying or
otherwise dealing with cannabis products to any person without LGP’s
consent during the term.

() Termination

The ESSA may be terminated by either party if:

(1) a party to the ESSA breaches any of its obligations under the
ESSA and fails to remedy that breach within 10 business days
of notice;

(2) a party to the ESSA breaches any of its obligations under the
ESSA and the breach cannot be remedied;

(3) an insolvency event occurs in respect of a party; or

(4) a material adverse change cannot be resolved within 30 days
or continues for a period of 120 days.

Reset may terminate the ESSA without cause by giving 60 days written
notice.

Professional Services Agreement

To assist the Company manage its business and compliance obligations while
it grows during the post-Demerger period, LGP and the Company have entered
into a professional services agreement (Professional Services Agreement)
under which each of LGP and the Company have mutually agreed to provide
(or procure the provision of) professional services and goods as requested by
the other for a 3-year period post Demerger. The services to be provided include
business development and internal legal functions, technical support, marketing
and any other agreed services. Each Party has agreed to reimburse the other
on a costs plus basis for its actual costs for the provision of such services or
goods, plus a margin of 30% unless otherwise agreed. Each Party has also
agreed to reimburse the other for any third-party costs or expenses that it
reasonably incurs in providing these services or goods.

Loan Agreement

Reset and LGP have entered into a loan agreement pursuant to which Reset
has agreed to repay costs borne by LGP to date in the establishment and
operations of Reset, as well as the costs of the Offers. The Company has
accrued a loan amount to LGP which is estimated to be up to $2,250,000 at the
completion of the Offers.

The material terms and conditions of the Loan Agreement are summarised
below:
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(A)

(E)

(G)

(Loan Amount): up to $2,250,000 as an intercompany debt, which
crystallises on Preliminary Completion.

(Interest): 10% per annum. Interest on the principal outstanding
accrues each day. Accrued interest on the principal outstanding will be
automatically capitalised in arrears and added to, and be deemed to be
part of, the principal outstanding on each anniversary of the deemed
draw down date, being Preliminary Completion.

(Default Interest): 12% per annum. Default interest (if unpaid) arising
on an overdue amount will not capitalise or compound with the overdue
amount but will remain immediately due and payable.

(Maturity Date): 36 months from Preliminary Completion.

(Conversion): If, following the Maturity Date, Reset fails to repay the
funds owing under the Loan Agreement, then the loan capitalises 5
business days after the Maturity Date (Conversion Date), and Reset
must issue LGP the relevant number of Shares based on the following
formula (Conversion Shares):

B
A=
C
where:
A = the number of Conversion Shares to be issued.
B = the outstanding loan.
C = the Conversion Price (defined below).

(Conversion Price): The Conversion Price will be the lesser of:

(1) the Offer Price under the Reset Prospectus (being $0.20); and

(2) the issue price from a capital raising other than the Offers
where the Company raises gross proceeds of at least
$1,000,000.

(Shareholder Approval): To the extent that the Corporations Act
prohibits the issue of some or all of the Conversion Shares to LGP, the
issue of the Conversion Shares will be deferred until such time or times
that Reset obtains all necessary approvals from its members and any
regulatory body for the issue of the Conversion Shares. If Shareholder
approval is not obtained within 90 days of the Conversion Date
(Conversion End Date) Reset must:

(1) issue the maximum number of Conversion Shares which
would not result in a breach of the Corporations Act; and

(2) pay to LGP the outstanding loan (less the value of any
Conversion Shares at the Conversion Price issued), including
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Default Interest on outstanding loan for the period from the
Maturity Date until repayment.

(H) (Security): The loan is unsecured.
Partial Underwriting Agreement

The Company and LGP have entered into a partial underwriting agreement
(Partial Underwriting Agreement) pursuant to which LGP has agreed to
underwrite:

(A) the Offers; and

(B) any new Shares not capable of being distributed pursuant to the In-
specie Distribution (which is expected to be approximately $7,500),

up to the Underwritten Amount.
There are no fees payable by the Company to the Underwriter.

The Underwriter's obligations to partially underwrite the Offers will cease if the
Offers are withdrawn for any reason. There are no other termination events.

HIF Strategic Alliance Agreement

Reset and Health Insurance Fund of Australia Limited (HIF) have entered into
a strategic alliance agreement on 1 April 2023 (HIF Strategic Alliance
Agreement), pursuant to which the parties will:

(A) establish an initial proof-of-concept clinic providing psilocybin assisted
psychotherapy services at a Company established, owned and
operated clinic (Initial Clinic); and

(B) during the Exclusivity Period, negotiate the terms on which the parties
may potentially enter into a future psychedelic clinics business (Clinic
Business).

Initial Clinic

Within 12 months of the HIF Strategic Alliance Agreement (or such longer
period as the parties may agree), Reset must establish a licenced proof-of
concept clinic providing psilocybin therapeutic treatments to eligible patients.
HIF has made a non-refundable cash payment of $250,000 to Reset for the
establishment and operation of the Initial Clinic.

At the Initial Clinic, an external consultant (appointed by the parties) will
undertake a Human Research Ethics Committee approved observational study
into the health and economic benefits of the treatment of patients with
treatment-resistant depression with psilocybin assisted psychotherapy (Health
Economics Study). The Health Economic Study will document real world
evidence from treatments at the Initial Clinic.
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Subject to the Initial Clinic being established:
(A) Reset will (amongst other things):

(1) procure all necessary licences and all psilocybin products to
operate the Initial Clinic;

(2) undertake the Health Economics Study at the Initial Clinic; and
(3) provide up to 100 HIF members with priority assessment

(Priority Assessment Patients) for participation under the
Health Economics Study.

(B) HIF will:
(1) procure a reasonable pre-screening of any Priority Assessment
Patients prior to such candidates being referred to the Initial
Clinic; and
(2) develop a private health insurance product in relation to

psychedelic assisted psychotherapy based on the results of the
Health Economic Study and provide a coverage package to
eligible HIF members at the Initial Clinic (subject to private
health insurance legislation).

Reset will have operational control of the Initial Clinic, including setting
treatment prices and recruiting therapists.

Reset has also agreed to procure a perpetual, non-exclusive, royalty free
licence to HIF to use the intellectual property from the Health Economic Study
as it sees fit.

The parties are also subject to certain exclusivity obligations which are
considered standard for an agreement of this nature.

Clinic Business

During the Exclusivity Period, the parties will use best endeavours to negotiate
the terms of a potential Clinic Business whereby the parties will own and operate
one or more clinics offering psychedelic assisted psychotherapy treatments to
patients in Australia.

The HIF Strategic Alliance Agreement may be terminated by either party
immediately if a party commits a breach of the HIF Strategic Alliance
Agreement, and the defaulting party fails to remedy that breach within five
business days of receiving written notice from the non-defaulting party. If the
breach cannot be remedied within the five business day period following the
receipt of notice in writing, the defaulting party may provide the non-defaulting
with a written ‘cure plan’ describing how it will cure the breach. If the defaulting
party fails to cure the breach in accordance with the proposed cure plan, the
non-defaulting party may terminate the HIF Strategic Alliance Agreement
immediately.
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(vii)

The HIF Strategic Alliance Agreement otherwise contains terms and conditions
(including standard representations, warranties and indemnities) considered
standard for an agreement of this nature.

Shenton Park Lease Agreement

The Company has entered into a commercial lease agreement with Ularring Pty
Ltd for the lease of a commercial premises in Shenton Park. The leased
premises is a unique property that incorporates office, clinic and GMP
manufacturing facilities for the Company’s psilocybin production activities.

The material terms and conditions of the Shenton Park Lease Agreement are
summarised below:

(A) (Term): The Shenton Park Lease Agreement is for an initial period of
five (5) years commencing 1 July 2023.

(B) (Option to renew): The Shenton Park Lease Agreement provides an
option for a further five (5) year term commencing on 1 July 2028.

(C) (Deposit): The Company has paid a deposit of $45,004 which will be
applied to the rent and outgoings payable under the Shenton Park
Lease Agreement.

(D) (Rent): The annual rent is $200,000 (plus GST), payable monthly in
advance in instalments of $16,666.67 (plus GST)

(E) (Security): The Company has provided a bank guarantee in the amount
of three months rent and outgoings (plus GST).

(F) (Fitout costs): The Company is required to pay all costs associated
with the fitout of the premises. The landlord of the premises has agreed
to pay a lease incentive in the form of a fitout contribution in the amount
of $100,000, which is to be applied towards the costs of carrying out
and completing the fitout works (Fitout Contribution). The Fitout
Contribution is a conditional liquidated debt owing by the Company
which is payable on demand but is not payable unless the landlord
terminates the lease during the initial Term as a consequences of the
Company’s repudiation, breach or default of its obligations under the
Shenton Park Lease Agreement.

As at the date of this Notice, and in accordance with the terms of the Shenton
Park Lease Agreement, the Company has obtained the lessor’s consent to the
change in control arising from the Demerger.

The Shenton Park Lease Agreement otherwise contains terms and conditions
(including standard representations, warranties and indemnities) considered
standard for an agreement of this nature.

Executive Services Agreement — Angus Caithness

The Company has entered into an executive services agreement with Mr

Caithness, pursuant to which Mr Caithness was appointed as Executive
Director.
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Pursuant to the agreement, Mr Caithness is entitled to receive $54,000 per
annum (excluding statutory superannuation).

The Board may, in its absolute discretion invite Mr Caithness to participate in
bonus and/or other incentive schemes in the Company that it may implement
from time to time, subject to compliance with the Corporations Act.

The agreement is for an indefinite term, continuing until terminated by either the
Company or Mr Caithness giving not less than three months written notice of
termination to the other party (or shorter period in limited circumstances).

Mr Caithness is also subject to restrictions in relation to the use of confidential
information during and after his employment with the Company ceases and
being directly or indirectly involved in a competing business during the
continuance of his employment with the Company and for a period of six months
after his employment with the Company ceases, on terms which are otherwise
considered standard for agreements of this nature.

In addition, the agreement contains additional provisions considered standard
for agreements of this nature.

(9) Proposed use of funds

The following table shows the intended use of funds in the 18 month period following
completion of the Offers:

Use of funds $ %
Clinical trials 500,000 23.4%
Clinic setup and ongoing 500,000 23.4%

operational costs

Psilocybin cultivation and 300,000 14%
production research and
development

Working capital( 700,000 32.7%

Costs of the Offers® 139,807 6.5%

TOTAL FUNDS ALLOCATED 2,139,807 100%
Notes:

1.

Working capital includes the general costs associated with the management and operation
of the business including administration expenses, rent and other associated costs. Working
capital also includes surplus funds. The Reset Directors will allocate surplus funds at their
discretion.

The estimated expenses of the Offers are summarised in Section 1.1(r). To date, the
Company’s operations have been funded by LGP pursuant to a loan arrangement. The costs
of the Offers will be borne by LGP and comprises part of the inter-company Loan from LGP
(see Section 3.4(c)(iii) for further information).

The above table is a statement of current intentions as at the date of this Notice.
Prospective investors should note that, as with any budget, the allocation of funds set
out in the above tables may change depending on a number of factors, including market
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conditions, the development of new opportunities and/or any number of other factors
(including the risk factors outlined in Schedule 4), and actual expenditure levels, may
differ significantly from the above estimates.

Risk factors

On successful completion of the Transaction, Shareholders will become shareholders
in Reset and should be aware of the general and specific risk factors which may affect
Reset and the value of its securities. These risk factors are set out in Schedule 4.

Proposed capital structure

The indicative capital structure of Reset on completion of the Transaction will be as
follows:

Reason for issue Number
Shares currently on issue 100
Shares to be distributed under the In-specie Distribution’ 10,000,000
Reset Shares to be issued under the Offers?2 10,000,000
Total Sharres on issue upon completion of the 20,000,100
Transaction
Options® 800,000
Notes:
1. This number is based on the share capital of LGP as at the date of this Notice, which results

in a ratio for the In-specie Distribution of 1 Reset Share for approximately every 30 LGP
Shares held on the In-specie Record Date. The number of LGP Shares on issue may
increase prior to the In-specie Record Date which will affect the ratio of number of Reset
Shares to be distributed per LGP Share under the In-specie Distribution.

2. Comprising the Offers up to $2,000,000 (before costs) by the issue of up to 10,000,000
Shares at $0.20 per Share. This number is exclusive of any oversubscriptions. Reset
reserves the right to accept oversubscriptions under the Public Offer of up to $1,000,000.
Any Reset Shares not taken up pursuant to the Priority Offer and the Chair’s List Offer will
form the shortfall and be offered under the Public Offer.

3. 500,000 Options to be issued to Shaun Duffy in connection with his previous position as
Chief Executive Officer of the Company. Mr Duffy transitioned to a Non-Executive Director
on 7 November 2023. A further 300,000 Options will be issued in tranches of 100,000
Options to executives of LGP (Paul Long — Chief Executive Officer, Fleta Solomon —
Executive Director and Alistair Warren — General Counsel) as remuneration for their
services to the Demerger.

Shareholders should note that this structure is indicative only. LGP and Reset retain
discretion to amend the structure (including, for example, issuing more or less Shares
or other forms of securities such as Options).

Reset substantial shareholders

Reset is presently a wholly-owned subsidiary of LGP and therefore LGP holds 100% of
the issued capital of Reset.

Page 36



Upon successful implementation of the Transaction, the following persons are expected
to have an interest in 5% or more of Reset Shares on issue:

Reset substantial Numbe1r of Reset % of Reset Shares?
shareholder Shares
Tiga Trading Pty Ltd 1,110,413 5.6%

Notes:

1.

2.

Assuming a demerger ratio of 1 Reset Share for approximately every 30 LGP Shares held
on the In-specie Record Date.

Assumes the minimum subscription is raised under the Offers, no Oversubscriptions are
received and that no substantial shareholder intends to participate in the Offers.

Board and key management personnel

The Reset Board and senior management currently comprises:

(i)

Honourable Cheryl Edwardes AM — Independent Non-Executive Director
and Chairperson

Cheryl is a highly credentialled and experienced company director and
Chairperson. A solicitor by profession and a former Minister in the Court
Government of Western Australia, she has extensive experience and
knowledge of WA'’s legal and regulatory framework. During her political career,
Ms Edwardes held positions that included WA Attorney General, Minister for the
Environment, and Minister for Labour Relations.

She currently serves as the Non-Executive Chair of Red Hawk Mining Limited
(ASX: RHK), Nuheara Ltd (ASX: NUH), Westgold Resources Ltd (ASX: WGX),
and Port Hedland International Airport. She also works with HHG Legal Group
on a part-time basis, focusing on pro bono work and the development of the
firm’s charitable arm, HHG Giving Back.

Ms Edwardes was a director of Kalium Lakes Limited (Receivers and Managers
Appointed) (Administrators Appointed) (ASX: KLL) when receivers and
administrators were appointed to the company on 3 August 2023.

Ms Edwardes has been awarded an Order of Australia in the Queen’s Birthday
Honours 2016 for “significant service to the people and Parliament of Western
Australia, to the law and the environment, and through executive roles with
business, education and community organisations.” She was also named in the
100 Women of Influence 2016, inducted into the Western Australian Women’s
Hall of Fame 2016 and was a finalist in the Women in Resources Award 2015.

Angus Caithness — Executive Director

Angus is an executive director of LGP and an experienced corporate finance
executive and consultant in Australia and international markets. Angus was
previously an Executive Director at EY in London and Australia specialising in
initial public offerings of large cap mining companies. Angus is a Harvard
Business School alumnus, a Chartered Accountant, holds a Master of Science
and is a fellow of the Financial Services Institute of Australasia.
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Shaun Duffy — Non-Executive Director

As the founding CEO of Reset Mind Sciences, Shaun has overseen the
establishment of the Company and its entry into the field of psychedelics
including fully licensed and regulatory approved mushroom cultivation and all
approvals for Western Australia’s first psilocybin based clinical trial. Shaun is a
former Senior Managing Director of FTI Consulting as well as head of that firm’s
Australian Strategic Communications practice and member of its Australian
Leadership Group. Mr Duffy previously provided strategy consultancy and
corporate advisory services to Reset Mind Sciences’ parent company, Little
Green Pharma.

Prior to FTI Consulting, Shaun held roles as the head of investor relations for
three ASX listed companies.

Shaun is a Chartered Accountant and holds a Bachelor of Commerce from the
University of Western Australia.

Dr Leon Warne — Alternate Non-Executive Director to Shaun Duffy

Dr Leon Warne will act in capacity as a Chief Operating Officer and has
significant experience in the health sector across clinical, academic, corporate,
and start-up settings.

He holds extensive qualifications and expertise in a diverse range of fields
including medical sciences, higher education, anaesthesia & pain medicine,
pharmaceutical R&D and clinical management.

Leon is a skilled communicator with a proven track record of highly effective
stakeholder engagement across the higher education, research, and health
sectors.

He is an innovative, forward-thinking leader with a demonstrated reputation for
building happy, healthy, and productive teams.

His passion for translating clinical research into meaningful solutions to improve
the lives of people suffering from mental iliness led Leon to his current role with
the Company acting in the capacity of a Chief Operating Officer.

Leon currently is employed by LGP and will provide services under the terms of
the PSA until such time as he enters into a formal executive services agreement
with Reset.

Clinical advisory board

Reset has engaged a highly credentialed Clinical Advisory Board with an emphasis on

(i)

expertise in the delivery of psychedelic assisted psychotherapy. The members of the
Clinical Advisory Board are as follows:

Dr Stephen Bright
Dr Bright is a clinical psychologist and currently Senior Lecturer of Addiction at

Edith Cowan University in Western Australia. Dr Bright is also the Vice
President and a founding member of PRISM (Psychedelic Research in Science
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and Medicine), a not-for-profit formed to coordinate and fund research into the
therapeutic application of psychedelic drugs. Dr Bright is the Principal
Investigator for a clinical trial investigating the use of MDMA to treat PTSD.

(i) Renee Harvey

Ms Harvey is clinical psychologist in private practice in Melbourne, Australia.
Ms Harvey has extensive experience in the delivery of psychedelic assisted
psychotherapy having previously a member of the patient facing therapy team
for the psilocybin based clinical trials conducted by Imperial College, London.

(m) Director intentions

The Directors have indicated their intention to Reset to subscribe for up to 575,000
Shares under the Chair’s List Offer as set out in the table below, with an aggregate
value of up to approximately $115,000 (Director Intention):

Shareholder Shares $
Shaun Duffy 250,000 $50,000
Angus Caithness 250,000 $50,000
Hon. Cheryl Edwardes AM 75,000 $15,000
Dr Leon Warne Nil Nil
TOTAL DIRECTOR INTENTION 575,000 115,000

The Directors reserve the right to subscribe for additional Reset Shares under the

Offers.
(n) Proposed interests of Reset Directors and management in Reset securities
Shaun Angus The Hon. Dr Leon
Duffy Caithness | Cheryl Warne
Edwardes
AM
Reset Shares to be
distributed under 3,557 381,648 Nil 3,598
the In-specie
Distribution’
Director Intention 250,000 250,000 75,000 Nil
Total Reset Shares 253,557 631,648 75,000 3,598
Voting power in 1.27% 3.16% 0.37% 0.02%
Reset
Options 500,000 Nil Nil Nil
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Notes:

1. These Shares represent the anticipated Reset Shares that will be issued pursuant to the
In-specie Distribution as at the date of this Notice based on demerger ratio of 1 Reset Share
for approximately every 30 LGP Shares held on the In-specie Record Date.

2. Assumes completion of the Demerger, the Offers under the Reset Prospectus are fully
subscribed and that no further Reset Shares are issued.

The Directors reserve the right to subscribe for additional Reset Shares under the
Offers, subject to the allocation policy detailed in the Reset Prospectus.

Proposed remuneration of Reset Directors

The proposed total remuneration package for each of the Reset Directors as at the date
of this Notice is set out below:

Reset Director Remuneration (exclusive of
superannuation / GST)

Hon Cheryl Edwardes AM $25,000
Angus Caithness $54,000
Shaun Duffy $25,000

Rights attaching to Reset Shares

A summary of the rights that will attach to Reset Shares is set out below. This summary
is not exhaustive and does not constitute a definitive statement of the rights and
liabilities of Reset Shareholders. Full details of the rights attaching to Reset Shares are
set out in Reset' constitution, a copy of which is available on request.

(i) General Meetings

Shareholders are entitled to be present in person, or by proxy, attorney or
representative to attend and vote at general meetings of Reset.

Shareholders may requisition meetings in accordance with section 249D of the
Corporations Act and the Reset constitution.

(i) Voting Rights

Subject to any rights or restrictions for the time being attached to any class or
classes of shares, at general meetings of shareholders or classes of
shareholders:

(A) each shareholder entitled to vote may vote in person or by proxy,
attorney or representative;

(B) on a show of hands, every person present who is a shareholder or a
proxy, attorney or representative of a shareholder has one vote; and

(C) on a poll, every person present who is a shareholder or a proxy,
attorney or representative of a shareholder shall, in respect of each fully
paid share held by him, or in respect of which he is appointed a proxy,
attorney or representative, have one vote for the share, but in respect
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(iv)

(vi)

of partly paid shares shall have such number of votes as bears the
same proportion to the total of such shares registered in the
shareholder’'s name as the amount paid (not credited) bears to the total
amounts paid and payable (excluding amounts credited).

Dividend Rights

Subject to the rights of persons (if any) entitled to shares with special rights to
dividends, the directors may declare a dividend in accordance with the
Corporations Act and may authorise the payment or crediting by Reset to the
shareholders of such a dividend. The directors may from time to time pay to
shareholders any interim dividend that they may determine. Subject to the
rights of any preference shareholders and to the rights of the holders of any
shares credited or raised under any special arrangement as to the dividend, the
dividend as declared shall be payable proportionately according to the amounts
paid up or credited as paid up, on the shares, and otherwise in accordance with
Part 2H.5 of the Corporations Act. Interest may not be paid by Reset in respect
of any dividend, whether final or interim.

Winding-Up

If Reset is wound up, the liquidator may, with the authority of a special resolution
of Reset, divide among the shareholders in kind the whole or any part of the
property of Reset, and may for that purpose set such value as he considers fair
upon any property to be so divided, and may determine how the division is to
be carried out as between the shareholders or different classes of shareholders.
The liquidator may, with the authority of a special resolution of Reset, vest the
whole or any part of any such property in trustees upon such trusts for the
benefit of the contributories as the liquidator thinks fit, but so that no shareholder
is compelled to accept any shares or other securities in respect of which there
is any liability.

Transfer of Shares

Generally, shares in Reset are freely transferable, subject to formal
requirements, the registration of the transfer not resulting in a contravention of
or failure to observe the provisions of a law of Australia and the transfer not
being in breach of the Corporations Act.

It is noted however, that Reset does not intend to seek quotation of Reset
Shares on a stock exchange, which will mean there is no readily available
market for Reset Shares.

Variation of Rights

Pursuant to section 246B of the Corporations Act, Reset may, with the sanction
of a special resolution passed at a meeting of shareholders vary or abrogate
the rights attaching to shares.

If at any time the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue of
the shares of that class), whether or not Reset is being wound up may be varied
or abrogated with the consent in writing of the holders of three-quarters of the
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issued shares of that class, or if authorised by a special resolution passed at a
separate meeting of the holders of the shares of that class.

Terms and conditions of Reset Options

The Reset Options will be issued on the following terms and conditions:

(vii)

(viii)

(ix)

(Issue Price): No cash consideration is payable for the issue of the Options.

(Exercise Price): The Options have an exercise price of $0.30.

(Expiry Date): The Options expire at 5.00 pm (WST) on three years from date
of issue (Expiry Date). An Option not exercised before the Expiry Date will
automatically lapse on the Expiry Date.

(Exercise Period): The Options are exercisable at any time and from time to
time on or prior to the Expiry Date.

(Quotation of the Options): The Options will be unquoted.

(Notice of Exercise): The Options may be exercised by notice in writing to the
Company in the manner specified on the Option certificate (Notice of Exercise)
and payment of the Exercise Price for each Option being exercised in Australian
currency by electronic funds transfer or other means of payment acceptable to
the Company.

The Options held by each holder may be exercised in whole or in part, and if
exercised in part, at least 1,000 must be exercised on each occasion.

Any Notice of Exercise of an Option received by the Company will be deemed
to be a notice of the exercise of that Option as at the date of receipt of the Notice
of Exercise and the date of receipt of the payment of the Exercise Price for each
Option being exercised in cleared funds (Exercise Date).

(Timing of issue of Shares on exercise): Within 5 business days after the
Exercise Date the Company will allot and issue the number of Shares required
under these terms and conditions in respect of the number of Options specified
in the Notice of Exercise and for which cleared funds have been received by the
Company.

(Transferability): The Options may only be transferred with the written consent
of the Company.

(Restrictions on transfer of Shares): Shares issued on exercise of Options
may not be traded and will be subject to a holding lock until 12 months after
their issue unless the Company, at its sole discretion, elects to issue a
prospectus pursuant to section 708A(11) of the Corporations Act.

(Shares issued on exercise): Shares issued on exercise of the Options will
rank equally with the then Shares of the Company.

(Reconstruction of capital): If at any time the issued capital of the Company

is reconstructed, all rights of an Option holder are to be changed in a manner
consistent with the Corporations Act at the time of the reconstruction.
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(xii) (Participation in new issues): There are no participation rights or entitiements
inherent in the Options and holders will not be entitled to participate in new
issues of capital offered to Shareholders during the currency of the Options
without exercising the Options.

(xii)  (Adjustment for bonus issues of Shares): If the Company makes a bonus
issue of Shares or other securities to existing Shareholders (other than an issue
in lieu or in satisfaction of dividends or by way of dividend reinvestment):

(A) the number of Shares which must be issued on the exercise of an
Option will be increased by the number of Shares which the Option
holder would have received if the Option holder had exercised the
Option before the record date for the bonus issue; and

(B) no change will be made to the Exercise Price.

Costs of the Transaction

The total approximate expenses of the Transaction are:

ASIC lodgement fee 3,200

Legal fees 80,000
Audit fees 10,000
Investigating Accountant fees 19,107
Printing, postage and administration fees 27,500
Total 139,807

LGP will bear the above costs prior to completion of the Transaction. The costs of the
Offers comprise part of the inter-company loan from LGP (see Section 3.4(c)(iii) for
further information.

35 Additional information relating to LGP

(@)

Plans for LGP following completion of the Transaction

Post-Demerger LGP intends to continue to progress if its vertically integrated cannabis
business as it focuses on its vision to reimagine cannabis medicines and do
extraordinary things for its patients. As part of its strategy, LGP will continue to operate
its Australian and Danish cultivation and manufacturing facilities. LGP’s business model
will continue to include production and cultivation, manufacturing, product innovation,
patient access and education and distribution.

Post-Demerger, LGP will provide Reset with ongoing operational support and product
supply, including exclusive access to the Company’s Schedule 9 licensed West
Australian cultivation and production facilities, but will not conduct research into
Psychedelic Medicines in its own right.

Page 43



(b)

Capital structure of LGP
There will be no change to the capital structure of LGP as a result of the Transaction.

The capital structure of LGP as at the date of this Notice is:

Security type Number
Shares 299,866,118
Options 25,462,500
Performance Rights 10,500,000
Share Rights 488,000

Notes: The number of Securities on issue in LGP will not change as a result of the Transaction.
The rights attaching to Shares will not be affected by the Transaction. In accordance with Listing
Rule 7.22.3, the terms of the Options will be reorganised such that the exercise price of each
Option will be reduced by the same amount as the capital amount returned in relation to each
Share. Full details of the rights attaching to the Shares are in the Constitution, a copy of which
may be obtained by contacting the Company's office during normal business hours.

Financial effect of the Transaction on LGP

A pro-forma statement of financial position of LGP is contained in Schedule 2, which
shows the financial impact of the Transaction on LGP. Furthermore, LGP, being an ASX
listed entity, is subject to the continuous disclosure requirements set out in Chapter 3 of
the Listing Rules. As such, LGP is required to lodge quarterly reports detailing LGP's
current cash position. Any use of funds by LGP will be detailed in these quarterly reports
and any significant transactions will be disclosed to Shareholders.

Board of LGP
LGP's Board comprises:

(i) Mr Michael D Lynch-Bell - Non-Executive Director and Chair;

(i) Dr Neale Fong - Non-Executive Director;

(iii) Ms Fleta Solomon - Executive Director;

(iv) Mr Angus Caithness - Executive Director; and

(v) Ms Beatriz Vicén Banzo - Non-Executive Director.

There are no proposed changes to LGP's Board in connection with the Transaction.
LGP directors' interests

The table below sets out the number of securities in LGP held by the Directors as at the
date of this Notice:
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Votin Performance UELE ]
Director Shares owe? Options Rights Retention
P 9 Rights
't";f\gﬁeégl 1,688,450 | 0.56% | 250,000 Nil 280,000
E;:éea'e 1,515,729 | 0.51% | 125,000 Nil 140,000
Fleta
Solomon 21,837,216 | 7.28% | 250,000 3,000,000 1,036,000
Angus 11,449,441
Caithness 3.82% | 250,000 3,000,000 1,032,000
Beatriz
Vicén 50,000 | 0.02% Nil Nil 220,000
Banzo

The table below sets out the number of Reset Shares the Directors are likely to have an
interest in if the Transaction is implemented:

Director Shares' Voting power?
Michael D Lynch-Bell | 56,281 0.28%
Dr Neale Fong 40,652 0.20%
Fleta Solomon 727,907 3.64%
Angus Caithness 631,648 3.16%
Beatriz Vicén Banzo 1,666 0.01%
Notes:
1. These Reset Shares represent the anticipated Reset Shares that will be issued pursuant

to the In-specie Distribution as at the date of this Notice based on demerger ratio of 1 Reset
Share for approximately every 30 LGP Shares held on the In-specie Record Date. It does
not consider any proposed participation by the LGP Directors in the Offers under the Reset
Prospectus.

2. Angus Caithness has provided a commitment statement to subscribe for up to 250,000
Shares under the Chair’s List Offer (representing $50,000).

3. Assumes completion of the Demerger, the Offers under the Reset Prospectus are fully
subscribed and that no further Reset Shares are issued.

Disclosure to ASX

As an entity with Shares quoted on the Official List of the ASX, LGP is a disclosing entity
and therefore subject to regular reporting and disclosure obligations. Copies of
documents lodged in relation to LGP may be obtained for a fee from, or inspected at,
an office of ASIC or can be accessed at either the ASX announcements platform or
LGP's website.
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(9) Market price of LGP Shares

The highest and lowest closing market sale prices of LGP's Shares on ASX during the
12 months immediately preceding the date of this Notice, and the respective dates of
those sales were:

Highest: $0.265 on 6 February 2023
Lowest: $0.125 on 9 November 2023

The latest available market sale price of the Shares on ASX prior to the date of this
Notice was $0.125 per Share on 9 November 2023.

Resolution 1 — Approval of capital reduction and in-specie distribution of
shares

General

The background to the proposed In-specie Distribution and Demerger is summarised in Section
3 above.

Resolution 1 seeks the approval of LGP Shareholders to reduce the capital of LGP by an amount
equivalent to the market value of the In-specie Shares by a pro rata in-specie distribution of
Reset Shares to all Eligible Shareholders at the In-specie Record Date.

As at 9 November 2023, being the latest practicable date before finalising this Notice (Latest
Practicable Date) LGP has 299,866,118 Shares, 25,462,500 Options, 10,500,000 Performance
Rights and 488,000 Share and Retention Rights on issue.

Accordingly, 10,000,000 Shares are proposed to be distributed pursuant to the In-specie
Distribution, on the basis of 1 Reset Share for approximately every 30 LGP Shares held on the
In-specie Record Date.

Due to the potential further issue of Shares by LGP, including any issue of Shares on conversion
of the Company’s outstanding Options, Performance Rights and Share and Retention Rights
before the In-specie Record Date, it is not clear at the date of this Notice how many LGP Shares
will be on issue at the In-specie Record Date and therefore what the final ratio for the In-specie
Distribution will be. Any additional vesting and exercise of existing convertible Securities, or
further issues of Shares, will lower the ratio of In-specie Shares distributed per LGP Share. In
the unlikely event all Options, Performance Rights, Share and Retention Rights vest and are
exercised and no other Shares are issued, the ratio will be 1 Reset Share for every 30 LGP
Shares held.

Any fractions of entitlement will be rounded down to the next whole number. If it eventuates that
due to rounding there are any residual Reset Shares which would continue to be held in LGP
after the In-specie Distribution, an additional Reset Share will be issued to each Eligible
Shareholder starting with the smallest LGP Shareholding as at the In-specie Record Date, until
there are no longer residual Reset Shares held by LGP.

If Resolution 1 is passed, and subject to satisfaction or waiver of the remaining Conditions
Precedent, LGP will be able to implement the Transaction.
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If Resolution 1 is not passed, LGP will not be able to implement the Transaction. The Spin-Out
Assets will remain held by LGP (or its wholly-owned subsidiary) and the In-specie Distribution
and Offers of Reset will not proceed.

Sections 256B and 256C of the Corporations Act

Section 256B of the Corporations Act provides that a company may reduce its share capital in
a way that is not otherwise authorised by law if the reduction:

(a) is fair and reasonable to the company's shareholders as a whole;
(b) does not materially prejudice the company's ability to pay its creditors; and
(c) is approved by shareholders under section 256C.

In accordance with section 256B(2) of the Corporations Act, the In-specie Distribution is an
"equal reduction".

Section 256C(1) of the Corporations Act provides that if the reduction is an "equal reduction", it
must be approved by a resolution passed at a general meeting of the company.

The Board believes that the In-specie Distribution and Demerger is fair and reasonable to LGP's
Shareholders as a whole and does not materially prejudice LGP's ability to pay its creditors.
This is because:

(a) each Shareholder is treated equally and in the same manner as the terms of the capital
reduction are the same for each Shareholder;

(b) the In-specie Distribution is on a pro rata basis, and the proportionate ownership interest
of each LGP Shareholder in LGP and Reset remains the same before and after the
Demerger (but prior to completion of the offers); and

(c) the Board considers that the Demerger will not result in LGP being insolvent at the time
or after the In-specie Distribution.

Listing Rules and Waivers
(a) Listing Rule 7.17

Listing Rule 7.17 provides that if an entity offers its members an entitlement to securities
in another entity, it must meet the following requirements:

(i) the offer must be pro rata or made in another way that, in ASX’s opinion, is fair
in all the circumstances;

(i) the record date to determine entitlements must be at least four (4) business
days after the disclosure document for the offer is given to ASX; and

(iii) there must be no restriction on the number of securities which a member must
hold before the entitlement accrues.

(b) Specific information required by Listing Rule 7.20

The following information is provided in accordance with Listing Rule 7.20:
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5.1

0] There will be no change to the capital structure of LGP as a result of the
Transaction.

(i) Any fractions of entitlement will be rounded down to the next whole number. If
it eventuates that due to rounding there are any residual Reset Shares which
would continue to be held in LGP after the In-specie Distribution, an additional
Reset Share will be issued to each Eligible Shareholder starting with the
smallest LGP Shareholding as at the In-specie Record Date, until there are no
longer residual Reset Shares held by LGP.

(iii) In accordance with Listing Rule 7.22.3, the terms of LGP's Options on issue will
be reorganised such that the exercise price of each Option will be reduced by
the same amount as the capital amount returned in relation to each LGP Share.

Additional information

Other than as disclosed in this Notice, there is no information material to the making of a decision
by a Shareholder on whether or not to approve the Resolution being information that is known
to any of the Directors and which has not been previously disclosed to Shareholders in LGP.

Resolution 1 is an ordinary resolution.

The Board recommends that Shareholders vote in favour of Resolution 1.

Resolution 2 — Approval of change of auditor
General

After a competitive tender process, the Board resolved to appoint BDO Audit (WA) Pty Ltd
(BDO) as the Company's auditor based on the firm's reputation, experience and recognition.

As a consequence, Deloitte Touche Tohmatsu applied under section 329(5) of the Corporations
Act for ASIC's consent to resign as auditor of the Company.

Following ASIC’s consent to the resignation, the appointment of BDO as auditor of the Company
became effective on 25 October 2022 pursuant to section 327C(1) of the Corporations Act. As
at the date of this Notice, BDO have been paid $100,978 for audit services and $19,107 for non-
audit services provided to the Company.

Following the above appointment, BDO held office until the next annual general meeting, being
the meeting held on 29 August 2023. Due to an administrative oversight, the Company did not
include a resolution for Shareholders to appoint BDO at that meeting. As a result, a vacancy
occurred in the office of auditor of the Company.

Under section 327C(1) of the Corporations Act, the Company may in a general meeting appoint
an auditor if there is a vacancy in the office of auditor of the Company.

Resolution 2 seeks the approval of Shareholders to appoint BDO as the Company's auditor with
effect from the conclusion of this Meeting (subject to Shareholders approving this Resolution 2).
If Resolution 2 is approved by Shareholders, the Company will need to re-seek Shareholder
approval at its 2024 annual general meeting to appoint BDO as auditor of the Company in
accordance with the requirements of sections 327B(1) and 327C(2) of the Corporations Act.

BDO has given its written consent to act as the Company's auditor.
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5.2 Additional information
Resolution 2 is an ordinary Resolution.

The Board recommends that Shareholders vote in favour of Resolution 2.
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Schedule 1

Definitions

In the Notice, words importing the singular include the plural and vice versa.

$orA$
ABN
ASIC

ASX

ATO
AWST
Board

Business Day

Capital Reduction

CGT

Chair

Conditions Precedent
Constitution
Corporations Act

Demerger

Demerger Relief

means Australian Dollars.
means Australian business number.
means the Australian Securities and Investments Commission.

means the ASX Limited (ACN 008 624 691) and, where the context
permits, the Australian Securities Exchange operated by ASX Limited.

means the Australian Taxation Office.
means Western Standard Time as observed in Perth, Western Australia.
means the board of Directors of LGP.

means Monday to Friday inclusive, except New Year’s Day, Good
Friday, Easter Monday, Christmas Day, Boxing Day, and any other day
that ASX declares is not a business day.

means the capital component of the In-specie Distribution, being a
reduction of the issued share capital of LGP.

means capital gains tax.

means the person appointed to chair the Meeting of LGP convened by
the Notice.

has the meaning in Section 3.3(f).
means the constitution of LGP as at the date of the Meeting.
means the Corporations Act 2001 (Cth), as amended.

means the transfer of the Spin-Out Assets to Reset or, in reference to
taxation matters, the In-specie Distribution (as the context requires).

means a confirmation from the ATO that (as the context requires):

(a) the relevant shareholders of an entity conducting a demerger
may be eligible to choose to receive capital gains tax roll-over
under Division 125 of the Income Tax Assessment Act 1997
(Cth) in respect of the proposed Demerger; and/or

(b) the Commissioner for Taxation will not make a determination
under subsection 45A(2), paragraph 45B(3)(a) or paragraph
45B(3)(b) of the Income Tax Assessment Act 1936 (Cth) in
respect of the entity's shareholders participating in the
Demerger.
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DID

Director

Director Intention
Eligible Shareholder or
Eligible LGP
Shareholders

Equity Security

Explanatory
Memorandum

Exposure Period

G1

General Meeting or
Meeting

GST

HIF

Ineligible Shareholders

Initial Psilocybin Raw
Materials

In-specie Distribution

In-specie Record Date
In-specie Shares
LGP Share or Share

LGP Shareholder or
Shareholder

LGP or Company

means the demerger implementation deed dated 9 November 2023
between LGP and Reset, a summary of which is in Section 3.3(f).

means a director of LGP.

has the meaning given in Section 3.4(m).

means a person registered as the holder of LGP Shares on the In-
specie Record Date an, whose registered address is in Australia, the
United Kingdom or Switzerland.

has the same meaning as in the Listing Rules.

means the explanatory memorandum which forms part of the Notice.
means the period of seven days after the date of lodgement of the
Reset Prospectus, which period may be extended by the ASIC by not
more than seven days pursuant to section 727(3) of the Corporations

Act.

means CGT event G1, Capital payment for shares in accordance with
section 104-135 of the Income Tax Assessment Act 1997 (Cth).

means the meeting convened by the Notice.

Goods and services tax.

Health Insurance Fund of Australia Limited (ACN 128 302 161).

means a person registered as the holder of LGP Shares on the In-
specie Record Date, whose registered address is not in Australia, the
United Kingdom or Switzerland.

means psilocybin spores and dried mushrooms containing psilocybin.
means the distribution of In-specie Shares to Eligible Shareholders, on
the basis of 1 Reset Share for approximately every 30 LGP Shares held
on the In-specie Record Date, as more particularly described in Section
3.1.

means 5:00pm (AWST) on 15 December 2023.

means Reset Shares held by LGP on the In-specie Record Date.

means a fully paid ordinary share in the capital of LGP.

means the holder of a LGP Share.

means Little Green Pharma Ltd (ACN 615 586 215).
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LGP Group

LGP Prospectus
Listing Rules
MDMA

MP Act

oDC

Notice or Notice of
Meeting

Offers

Official List

Option

PAP

Performance Right

Psychedelics

Psychedelics Business

Psychedelic Raw

Materials

Psychedelic Products

Psilocybin

Psylocibin Approvals

means LGP and its subsidiaries.

means the short form prospectus.

means the listing rules of ASX.

means 3,4-Methyl-enedioxy-methamphetamine.
means the Medicines and Poisons Act 2014 (WA).
means the Office of Drug Control.

means this notice of meeting including the Explanatory Memorandum
and the Proxy Form.

means collectively the Priority Offer, Chair’s List Offer and the Public
Offer.

means the official list of ASX.

means an option, giving the holder the right, but not an obligation, to
acquire a LGP Share or Reset Share (as applicable) at a predetermined
price and at a specified time in the future.

means psychedelic assisted psychotherapy.

means a right to receive a given number of LGP Shares or Reset
Shares (as applicable) if and when a nominated performance milestone
is achieved.

means any substance, chemical or compound or any kind that produces
a hallucinogenic effect, including psilocybin, psilocin, ketamine, 3,4-
Methyl-enedioxy-methamphetamine (MDMA), Lysergic acid
diethylamide, mescaline, peyote, diemethyltryptamine (DMT), and 2C-B
but for the avoidance of doubt excludes cannabis.

means the development of production of pharmaceutical grade
mushroom derived psilocybin and running of clinical trials to test, refine
and develop best practice psychotherapy protocols to accompany
administration of Psychedelics.

means all psychedelic starting materials that may be used to produce
cultivated products or manufactured products, including spores, seeds,
cuttings or tissue cultures.

means psychedelic application programming interface and psychedelic
medicines.

means 3-[2-(Dimethylamino)ethyl]-1H-indol-4-yl dihydrogen phosphate.
means all approvals whatsoever required to produce and supply
Psilocybin medicines , including those required to operate the

mushroom cultivation facility and the LGP production facilities and store
and transport such medicines.
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Priority Offer

Proxy Form
Reset

Reset Directors

Reset Facilities

Reset Prospectus
Reset Shareholder
Reset Share
Resolution

Sale Facility Proceeds

SAS

Schedule
Section
Spin-Out Assets
Supply Services

Tax Dividend

TGA

TGRs

TG Act
Transaction

WA DOH

means a priority offer to existing Eligible Shareholders to subscribe for
Reset Shares pursuant to the Priority Offer.

means the proxy form attached to or accompanying this Notice.
means Reset Mind Sciences Limited (ACN 650 593 598).

means the directors appointed to the Board of Reset as set out in
Section 3.4(k)

means the transportable facilities and equipment owned or leased by
Reset for the production of psilocybin products to be constructed and

operated in accordance with the terms of the Exclusive Supply and
Services Agreement.

means the prospectus to be issued in relation to the Offers.
means a holder of ordinary fully paid shares in Reset.
means a fully paid ordinary share in the capital of Reset.
means the resolution referred to in the Notice.

means the funds payable by LGP in respect of any new Shares not
capable of being distributed pursuant to the In-specie Distribution.

means the Special Access Scheme, an application pathway that is
evaluated by the TGA.

means a schedule to the Notice.

means a section of the Explanatory Memorandum.
has the meaning given in Section 3.1

has the meaning in Section 3.4(c)(i).

means the amount of the In-specie Distribution by which the Company
does not reduce its share capital.

means the Therapeutic Goods Administration.

means the Therapeutic Goods Regulations 1990 (Cth).

means the Therapeutic Goods Act 1989 (Cth).

means collectively the Demerger, In-Specie Distribution and the Offers.

means the WA Department of Health.
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Schedule 2 LGP financial information

1.2

1.3

Financial information for LGP post Transaction

The financial information contained in this Schedule 2 has been prepared by the Company in
connection with the Transaction.

The financial information for LGP includes:

(a) the historical balance sheet for LGP as at 31 March 2023 (LGP Historical Balance
Sheet); and

(b) the pro forma historical balance sheet for LGP as at 31 March 2023 (LGP Pro Forma
Historical Balance Sheet).

The LGP Historical Balance Sheet and LGP Pro Forma Historical Balance Sheet together form
the “LGP Financial Information”.

The LGP Financial Information presented in this section should be read in conjunction with the
risk factors in Schedule 4 and other information in this Notice of Meeting. Investors should
note that past results are not a guarantee of future performance.

All amounts disclosed in this section are presented in Australian dollars.
Basis of preparation and presentation of the LGP Financial Information

The LGP Directors are responsible for the preparation and presentation of the LGP Financial
Information. The LGP Financial Information included in this Notice of Meeting is intended to
provide potential investors with information to assist them in understanding the historical
financial position of LGP.

The LGP Financial Information is presented in an abbreviated form and does not include all of
the presentation, disclosures, statements, and comparative information as required by
Australian Accounting Standards (AAS) applicable to general purpose financial reports
prepared in accordance with the Corporations Act.

Preparation of LGP Historical Balance Sheet

The LGP Historical Balance Sheet has been prepared in accordance with the recognition and
measurement principles prescribed in AAS issued by the Australian Accounting Standards
Board (AASB), which is consistent with Internal Financial Reporting Standards (IFRS) and
interpretations issued by the International Accounting Standards Board (IASB).

In preparing the LGP Historical Balance Sheet, the accounting policies of LGP have been
applied. The LGP Historical Balance Sheet has been derived from the Company’s financial
statements for the year ended 31 March 2023 which were audited by BDO Audit (WA) Pty Ltd
in accordance with the Australian Auditing Standards. The financial information below also
sets out the unaudited Consolidated Pro-Forma Statement of Financial Position as at 31
March 2023 and on the basis the proposed transaction was effective on 31 March 2023.



1.4 LGP Historical Balance Sheet and LGP Pro Forma Historical Balance Sheet as

at 31 March 2023

LGP Consolidated
at 31 March 2023

Demerger/ pre-
Offers costs

Pro Forma
Statement of
Financial Position

Adjustments — Demerger/ pre-
Offers
% %) %)
ASSETS
CURRENT ASSETS
Cash and cash equivalents( 12,400,319 (139,900) 12,260,419
Trade and other receivables!i) 7,381,795 830,463 8,212,258
Biological assets 1,492,199 - 1,492,199
Inventory 8,909,108 - 8,909,108
Assets held for sale 539,152 (539,152) -
Prepaid expenses 423,254 - 423,254
TOTAL CURRENT ASSETS 31,145,827 151,411 31,297,238
NON-CURRENT ASSETS
Property, plant and equipment 63,280,305 - 63,280,305
Intangible assets 3,638,639 - 3,638,639
Right-of-use assets 125,527 - 125,527
Refundable deposits 386,185 - 386,185
Other financial assets 43,284 - 43,284
TOTAL NON-CURRENT ASSETS 67,473,940 - 67,473,940
TOTAL ASSETS 98,619,767 151,411 98,771,178
LIABILITIES
CURRENT LIABILITIES
Accounts payable and accrued liabilities 3,355,075 - 3,355,075
Deferred payment 4,109,512 - 4,109,512
External borrowings 2,351,603 - 2,351,603
Liabilities directly associated with assets held for sale 57,971 (57,971) -
Lease liability 95,315 - 95,315
Employee benefit obligations 1,069,046 - 1,069,046
TOTAL CURRENT LIABILITIES 11,038,522 (57,971) 10,980,551
NON-CURRENT LIABILITIES
External borrowings 5,284,454 - 5,284,454
Lease liability 27,100 - 27,100
Employee benefit obligations 41,385 - 41,385
TOTAL NON-CURRENT LIABILITIES 5,352,939 - 5,352,939
TOTAL LIABILITIES 16,391,461 (57,971) 16,333,490
NET ASSETS 82,228,306 209,382 82,437,688
TOTAL EQUITY(i) 82,228,306 209,382 82,437,688




1.5

Notes to LGP Pro Forma Historical Balance Sheet
Basis for preparation

The LGP Pro Forma Historical Balance Sheet as at 31 March 2023 set out above is provided
for illustrative purposes only and is prepared on the assumption that the Transaction was
implemented as at 31 March 2023. The Pro Forma Historical Balance Sheet does not illustrate
the financial position that may be contained in future financial statements of LGP following the
Transaction.

The LGP Pro Forma Historical Balance Sheet has been prepared solely for inclusion in this
Notice of Meeting and has been derived from the Historical Balance Sheet of LGP as at 31
March 2023, adjusted for the effects of the pro forma adjustments described below.

The LGP Pro Forma Historical Balance Sheet has been prepared in accordance with the
recognition and measurement, but not all of the disclosure requirements, of the AAS other
than that it includes adjustments which have been prepared in a manner consistent with AAS
that reflect the impact of certain transactions contemplated to occur as part of the Transaction
as if they occurred as at 31 March 2023. The LGP Financial Information has been prepared on
a historical cost basis.

In preparing the LGP Pro Forma Historical Balance Sheet, no adjustments have been made
for potential changes in cost or operating structure resulting from the Transaction.

Pro Forma adjustments

The Pro Forma adjustments are as follows:

(i) Transaction
LGP is distributing 10,000,000 Reset Shares, representing a 100% interest in Reset
via an in-specie distribution. The capital reduction and demerger distribution will be
recognised as part of the implementation of the Transaction.

(i) Transaction costs
The costs related to the Transaction, incurred by LGP, have been estimated at
$139,900 for the demerger and is expected to be paid prior to the completion of Public

Offer transaction. The Offers related costs incurred by LGP, shall only be reimbursed
by Reset upon the successful completion of the Offers.

(iii) Reset costs to date
Pursuant to the DID, the costs attributable to the Spin-Out Assets from 1 July 2021 up
to the date of completion of the Offers will be reimbursed by Reset out of any cash
held just prior to the completion of the Offer and then out of a portion of any future
capital raises. At 31 March 2023 the Loan stood at $830,463 and is expected to be
approximately a net $2,000,000 by completion date.

(iv) Reset incorporation

Reset was incorporated by LGP on 28 May 2021 with $100 in issued capital.



The pro forma cash and cash equivalents in the Pro Forma Financial Information takes
into account the transactions above, however, does not include the impact of any
expenditure incurred since 31 March 2023 to the date of this Notice of Meeting
(excluding the Transaction costs recognised in the pro forma adjustments above).



Schedule 3 Reset financial information

1.2

1.3

Financial information for Reset

The financial information contained in this Schedule 3 has been prepared by LGP in relation to
Reset in connection with the Transaction.

The financial information for Reset includes:

(a) the historical balance sheet of Reset as at 30 June 2023 (Reset Historical Balance
Sheet);
(b) the pro forma historical balance sheet as at 30 June 2023 (Reset Pro Forma

Historical Balance Sheet).

The Reset Historical Balance Sheet and the Reset Pro Forma Historical Balance Sheet
together form the “Reset Financial Information”.

The Reset Financial Information presented in this section should be read in conjunction with
the risk factors set out in Schedule 4 and other information in this Notice of Meeting. Investors
should note that past results are not a guarantee of future performance.

All amounts disclosed in this section are presented in Australian dollars.
Basis of preparation and presentation of the Reset Financial Information

The Directors of LGP are responsible for the preparation and presentation of the Reset
Financial Information. The Reset Financial Information included in this Notice of Meeting is
intended to provide potential investors with information to assist them in understanding the
historical financial position of Reset.

The Reset Financial Information is presented in an abbreviated form and does not include all
of the presentation, disclosures, statements and comparative information as required by AAS
applicable to general purpose financial reports prepared in accordance with the Corporations
Act.

Reset Historical Balance Sheet

The Reset Historical Balance Sheet has been prepared in accordance with the recognition and
measurement principles prescribed in AAS issued by the AASB, which is consistent with IFRS
and interpretations issued by the IASB.

In preparing the Reset Historical Balance Sheet, the accounting policies of Reset have been
applied which are consistent with those applied by LGP.

The Reset Historical Balance Sheet has been derived from the Company’s financial
statements for the period ended 30 June 2023 which were reviewed by BDO Audit (WA) Pty
Ltd in accordance with the Australian Auditing Standards.



14 Reset Historical Balance Sheet and Reset Pro Forma Historical Balance Sheets
Reset as Subseq Prc_; Forma Pro Forma Pro-forma Pro-forma
adjustmen - after after
at 30 June | uent adjustment
ts . Offers Offers
2023 events . S maximum . .
minimum minimum maximum
($) (%) (%) (%) (%) (%)
ASSETS
CURRENT ASSETS
Cash and cash equivalentsiii) 230,556 - 1,769,444 2,519,444 | 2,000,000 2,750,000
Trade and other receivables 247,075 - - - 247,075 247,075
Prepaid expenses 12,335 - - - 12,335 12,335
TOTAL CURRENT ASSETS 489,966 - 1,769,444 2,519,444 | 2,259,410 3,009,410
NON-CURRENT ASSETS
Property, plant and equipment 343,842 - - - 343,842 343,842
Refundable deposits 40,913 - - - 40,913 40,913
TOTAL NON-CURRENT
ASSETS 384,755 - - - 384,755 384,755
TOTAL ASSETS 874,721 - 1,769,444 2,519,444 | 2,644,165 3,394,165
LIABILITIES
CURRENT LIABILITIES
Trade and other payables 48,243 - - - 48,243 48,243
Accrued expenses 16,500 - - - 16,500 16,500
TOTAL CURRENT LIABILITIES 64,743 - - - 64,743 64,743
NON-CURRENT LIABILITIES
Financial liabilities at amortised 1,534,062 - (90,656)  (340,656) | 1,443,406 1,193,406
Cost(m),(lv)
TOTAL NON-CURRENT
LIABILITIES 1,534,062 - (90,656) (340,656) 1,443,406 1,193,406
TOTAL LIABILITIES 1,598,805 - (90,656) (340,656) 1,508,149 1,258,149
NET ASSETS (724,084) - 1,860,100 2,860,100 1,136,016 2,136,016
EQUITY
Issued capital(i-v) 100 - 1,943,800 2,932,560 1,943,900 2,932,660
Share based payment reserve") - - 87,200 87,200 87,200 87,200
Accumulated losses() (724,184) - (170,900) (159,660) (895,084) (883,844)
TOTAL EQUITY (724,084) - 1,860,100 2,860,100 1,136,016 2,136,016




15 Notes to Reset Pro Forma Historical Balance Sheets

The Pro Forma adjustments are as follows:

(i)

(i)

Transaction

An in-specie distribution of 10,000,000 pro-rata shares based on 1 Reset Share for
approximately 30 LGP Shares held on the In-specie Record Date to Eligible LGP
Shareholders;

A priority offer to Eligible LGP Shareholders of up to 5,000,000 Shares at an issue
price of $0.20 each to raise up to $1,000,000 before costs;

An offer of up to 2,500,000 Shares at an issue price of $0.20 each to raise up to
$500,000 before costs to select investors in Australia who have received an invitation
from the Chairperson of the Company; and

An offer of up to 7,500,000 Shares at an issue price of $0.20 each to raise up to
$1,500,000 before costs to the general public. The Public Offer is subject to a
minimum subscription level of 2,500,000 Shares to raise $500,000, to affect the Spin-
Out.

Capital raise

A minimum offer of 10,000,000 shares to raise $2,000,000 with a maximum offer of up
to 15,000,000 shares raise $3,000,000.

Reset costs to date

Pursuant to the DID, the costs attributable to the Spin-Out Assets from 1 July 2021 up
to the date of completion of the Offers will be reimbursed by Reset out of any cash
held just prior to the completion of the Offer and then out of a portion of any future
capital raises. At 30 June 2023 the Loan stood at $1,534,062 and is expected to be
approximately a net $2,000,000 by completion date.

Transaction costs

Costs of the Offers are estimated to be $139,900 with LGP adding the costs incurred
to the Loan. The costs of the Offers not directly attributable to the capital raising are
expensed through accumulated losses while the remainder is offset against issued
capital. The portion of costs expensed and capitalised is $83,700 and $56,200
respectively;

Reset options

The issue of 800,000 Options to various employees of the Group exercisable at $0.30,
with an expiry date 3 years from the date of issue being the date of the demerger
(‘Employee Options’). The Employee Options have been valued at $87,200 using the
Black Scholes option pricing model. The issue of the Employee Options is reflected in
the pro forma statement of financial position by an increase in reserves and
accumulated losses.



Reset incorporation

Reset was incorporated by LGP on 28 May 2021 with $100 in issued capital.

The pro forma cash and cash equivalents in the Pro Forma Financial Information takes
into account the transactions above, however, does not include the impact of any
expenditure incurred since 30 June 2023 to the date of this Notice of Meeting
(excluding the Transaction costs recognised in the pro forma adjustments above).



Schedule 4 Key risk factors facing Reset

The business, assets and operations of Reset will be subject to certain risk factors that have the
potential to influence its operating and financial performance in the future. These risks can impact on
the value of an investment in its securities and include those highlighted below.

The risk factors set out below ought not to be taken as exhaustive of the risks faced by Reset or by
investors in Reset. The below factors, and others not specifically referred to below, may in the future
materially affect the financial performance of Reset and the value of Reset Shares. Therefore, Reset
Shares carry no guarantee with respect to the payment of dividends, returns of capital or the market
value of those shares.

1.1 Risks specific to Reset

(@)

Authorised Prescriber (AP) designation

The Company’s proof-of-concept clinic is dependent on psychiatrists achieving AP
designation from the TGA in order to commence operations. The Company believes it
is well placed to support appropriately qualified psychiatrists to achieve AP status given
the treatment protocols it has developed for its clinical trial which have received HREC
approval and it can draw on LGP’s extensive experience with the AP pathway in the
medicinal cannabis industry. Despite this, there are however no guarantees this process
will successful. If Reset's current support program for appropriately qualified
psychiatrists to achieve AP status based on its existing treatment protocols is
unsuccessful, and Reset is also unable to suitably modify its treatment protocols to
enable psychiatrists to achieve HREC approval and AP status, then Reset’'s commercial
and regulatory offering to psychiatrists will be reduced, with Reset’s offering limited to
engaging with psychiatrists who have already achieved AP status and who require
clinical facilities and access to psilocybin products to undertake treatment. This could
adversely affect the Company’s business, financial condition, and prospects.

Loss making operation, future capital needs and additional funding

Reset was incorporated in 2021 and is yet to generate revenue. Accordingly, as at the
Prospectus Date, Reset is loss making and is not cash flow positive, meaning it is reliant
on raising funds from investors to continue to fund its operations and product
development.

The Company intends to spend significant funds to grow its operations. As the Company
continues to grow, expenses will continue to exceed revenue, resulting in further net
losses in the future. Although the Directors consider that Reset will, on completion of
the Offers, have sufficient working capital to carry out its stated objectives and to satisfy
the anticipated working capital and other capital requirements set out in this Notice,
there can be no assurance that such objectives can continue to be met in the future
without securing further funding.

The future capital requirements of Reset will depend on many factors, including the
pace and magnitude of the development of its business, and the Company may need
to raise additional funds from time to time to finance the ongoing development and to
meet its other longer-term objectives particularly given the Company will not be able to
raise funds from the issue of quoted Securities on a recognised stock exchange. In
addition, the risks and uncertainties associated with supplying and manufacturing



psilocybin products, including future regulatory changes and developments in the
industry more generally, means the Company is unable to accurately predict when, or
if, it will be able to achieve profitability. Even if profitability is achieved in the future, it
may not be sustained for subsequent periods potentially affecting the Company’s ability
to raise capital, expand its business or continue its operations.

The continued development of the Reset business may require additional funding
following the closing of the Offers, and there is no assurance that the Company will
obtain the funding necessary on acceptable terms or at all to be able to achieve its
business objectives. The Company’s ability to obtain additional funding will depend on
investor demand, its performance and reputation, market conditions and other factors.
The Company may seek to raise further funds through equity or debt financing, joint
ventures, production sharing arrangements or other means. Failure to obtain sufficient
financing for the Company’s activities and future projects may result in delay and
indefinite postponement of its planned expansion, development or research. There can
be no assurance that additional capital or other types of financing will be available if
needed or that, if available, the terms of such financing will be favourable. If the
Company continues to incur losses in the future, the net losses and negative cash flows
may have an adverse effect on shareholders’ equity and working capital.

Loan risk

The Company is party to the Loan Agreement under which the Company is required to
repay an amount to LGP which is estimated to be up to $2,250,000 at completion of the
Offers, with interest accruing at 10% per annum.

In the event the funds owing under the Loan Agreement are not repaid by the Maturity
Date, the outstanding funds owing under the Loan Agreement convert into Shares in
the Company, which may cause LGP to acquire a substantial voting power in the
Company.

To the extent that conversion of the funds owing under the Loan Agreement would
cause LGP to increase its voting power in the Company:

(i) from 20% or below to above 20%; or

(i)  from a starting point of above 20% and below 90%,

Shareholder approval would be required in order to approve the increase in voting
power in accordance with Item 7 of section 611 of the Corporations Act.

In the event that Shareholders did not approve the increase in voting power, Reset
would still be required to repay the funds owing under the Loan Agreement in cash (less
the value of any Shares issued to LGP that would not require the prior receipt of
Shareholder approval, if applicable). There is no guarantee the Company will have
sufficient capital available to repay the funds owing under the Loan Agreement following
the Offers including if Shareholders did not approve the increase in the voting power.
Accordingly, the Company may be required to seek urgent alternative funding
arrangements, whether that be through a debt provider or through an equity raising. The
Company cautions investors that there can be no certainty that such alternate funding
will be available on acceptable terms, or indeed at all. Failure to obtain such alternate
funding would have a material adverse effect on Reset's operations, financial
performance and financial position. Furthermore, failure to repay the funds owing under
the Loan Agreement would mean Reset would be in default of its obligations under the



(e)

(f)

Loan Agreement, which would have a significant adverse impact on Reset's ability to
continue as a going concern.

Liquidity risk

Reset is an unlisted public company and does not intend to seek a listing on a
recognised securities exchange. Following the Offers, there will be no public or active
market for the trading of Shares in Reset. There is a risk that there will be no or limited
opportunities for the sale of Shares.

Reset does not currently have a sale mechanism in place for its Shares. Shareholders
looking to sell their Shares are encouraged to speak to the stockbrokers or otherwise
contact the company secretary at cosec@resetmind.com.au to register their intention
to deal in the Shares. There are no guarantees that the registration of such intention will
lead to a sale of the relevant Shares.

Shares may be transferred upon delivery of a proper instrument of transfer to the
Company. The instrument of transfer must be in writing, in the approved form, and
signed by the transferor and the transferee. Until the transferee has been registered,
the transferor is deemed to remain the holder, even after signing the instrument of
transfer. In some circumstances, the Directors may refuse to register a transfer if upon
registration the transferee will hold less than a marketable parcel.

There may be no or relatively few potential buyers or sellers of the Reset Shares at any
given time. This may affect the prevailing market price at which Shareholders are able
to sell their Reset Shares. This may result in Shareholders receiving a market price for
their Reset Shares that is more or less than the price Shareholders paid for their Shares.

Down-scheduling psilocybin

The AP pathway set down by the TGA provides for down-scheduling of psilocybin and
MDMA on a case-by-case basis under strictly defined parameters. Outside of these
circumstances, psilocybin and MDMA remain Schedule 9 Prohibited Substances for all
other purposes including clinical trials. Wider down-scheduling may be required to
facilitate broader demand for psilocybin and MDMA.

Therapeutic Goods Order

Reset expects the TGA will publish a Therapeutic Goods Order (TGO) stipulating the
specifications for psilocybin and MDMA to be used in the Australian market. Currently,
there has been no such TGO published and as a result, there is not yet definitive
guidance for manufacturers to comply with for psilocybin production. The TGO is
expected to provide requirements for psilocybin that has been both synthetically
manufactured and derived from natural sources via extraction from mushrooms,
however there can be no guarantee as to the content of the TGO, the required technical
specifications and even whether mushroom derived psilocybin will be permitted. Based
on international precedents, notably Canada, Reset anticipates there will be allowance
for naturally derived psilocybin products and is confident it will have the technical
capability to meet these requirements. In the event that the TGO publishes guidance
that does not allow for the manufacture of psilocybin derived from natural sources, it is
likely that the Company will not be able to utilise its grow room facilities for the sale of
psilocybin in the Australian market, which may have an adverse financial impact on the
Company.
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Maintaining and expanding psilocybin licences and regulatory risk

The successful execution of the Company’s psilocybin business objectives is contingent
upon compliance with all applicable laws and regulatory requirements in Australia and
other jurisdictions and obtaining all other required regulatory approvals for the import,
possession, supply and manufacture of psilocybin.

The Company's ability to execute its business model and undertake its growth strategy
is dependent on LGP’s ability to maintain its current and proposed psilocybin licences
and permits, including until such time as Reset obtains its own equivalent licences. LGP
holds:

(i) a licence to import (Licence No, 2022212), issued under the Customs (Prohibited
Imports) Regulations 1956 (Cth) (CPIRs). The licence authorises LGP to import
psylocibin generally into Australia. Australian pharmaceutical import licences are
granted on an annual basis (1 January to 31 December), with LGP’s licence valid
from between 1 January 2023 to 31 December 2023; and

(i)  a Schedule 9 licence to possess and supply psilocybin (Licence 29042), which is
valid until 7 August 2024. The Schedule 9 licence permits certain individuals to
possess psilocybin at premises identified on the licence. LGP must ensure that
any person or entity to whom it supplies psilocybin (for example, for the purposes
of creating psilocybin capsules or for use in clinical trials) also holds a Schedule
9 licence or permit under the Medicines and Poisons Act 2014 (WA) (MP Act) or
equivalent legislation in other Australian states and territories, or is otherwise
authorised to possess and use, the substance.

While LGP intends to submit renewal and variation applications of its existing licences
and permits by the requisite dates and is not aware of any reason why the relevant
bodies would refuse to renew or vary the licences and permits, the Company cannot
guarantee that the licences or permits will be renewed or varied in a timely manner or
at all.

Existing licenses and permits and any new licenses and permits obtained in the future
in Australia or other jurisdictions may also be revoked or restricted at any time should
LGP fail to comply with the applicable regulatory requirements or with conditions set out
under those licenses and permits. Should the licenses or permits be revoked or not
renewed, LGP may not be able to import psilocybin into Australia, possess and supply
psilocybin in Australia or manufacture psilocybin.

As the psilocybin industry continues to evolve, it is likely that there will continue to be
changes to existing legislation and/or the application, interpretation and enforcement of
the legal and pharmaceutical requirements in many jurisdictions which govern the
operations and contractual obligations of LGP and the Company.

The above factors could all impact adversely on the operations and the financial
performance of the Company, and in some cases the psilocybin industry in general.

The Company has leased the Shenton Park Facility that will require an additional
granting of a Schedule 9 licence in respect of Reset’s intention to possess, store, supply
and manufacture psilocybin from that site. In addition, the site will require certification
from the TGA of its GMP compliance in order to undertake manufacturing activities.
While the Company is confident of achieving the necessary licence and certification at
its Shenton Park Facility there can be no guarantee these will be achieved.



In the absence of receiving this licence and certification, the Company is reliant on,
amongst other things, the rights granted by LGP to use its facilities under the Exclusive
Supply and Services Agreement (ESSA), and the provision of technical personnel under
the Professional Services Agreement (PSA), summaries of which are in Sections
3.4(c)(i) and 3.4(c)(ii), respectively. If the Company is not able to procure a Schedule 9
licence and GMP certification under its own or alternative arrangements within the 3-
year term of the ESSA and PSA, the Company will be required to engage with third
parties in Australia or overseas to provide such capabilities or services to Reset. There
is no guarantee the Company will be able to procure such services from third parties on
terms acceptable to the Company, or indeed at all. To that end, the Company may be
solely reliant on importing or procuring psilocybin finished products directly from third-
party suppliers, resulting in additional costs and supply uncertainties to the Company.

Contractual risk

To help support the Company during its transition following the Demerger, the Company
and LGP are parties to the ESSA and PSA, which enable (amongst other things) the
ongoing supply of psilocybin products, the utilisation of LGP’s specialised facilities
(including to co-locate Reset’'s mushroom growing facility at LGP’s existing Schedule 9
licensed cannabis cultivation site), and provision of technical and professional services
until such time as Reset is able to cultivate, manufacture and import psilocybin under
its own or alternative arrangements. See Sections 3.4(c)(i) and 3.4(c)(ii) for further
details regarding the ESSA and PSA.

If either or both the ESSA or PSA are terminated, then the Company will be required to
(amongst other things) find another site capable of operating the specialised mushroom
growing facility and another party which can provide GMP mushroom product
manufacturing services. The Company is currently investigating whether it can utilise its
Shenton Park Facility to store and operate the specialised mushroom cultivation facility
and is undertaking development activities to secure its own GMP licence at the Shenton
Park Facility to manufacture psilocybin products, to mitigate any residual risk of an early
termination of the ESSA and PSA. However, if the ESSA is terminated prior to the
Company being able to cultivate, manufacture and import psilocybin under its own or
alternative arrangements and is not able to find another location or third-party source
for GMP manufacturing services, it will not be able to offer its own manufactured
products to customers and would be required to source alternative products, including
synthetic products, from third parties. There is no guarantee the Company will be able
to procure such products from third parties on terms acceptable to the Company, or
indeed at all. If the PSA is terminated, the Company will need to rapidly hire staff to
provide replacement support services and may need to engage consultants to help
manage skills gaps. Accordingly, if either or both the ESSA or PSA are terminated, this
will result in additional costs and delays in executing the Company’s strategy and
operations. Furthermore, termination of the ESSA or PSA prior to the Company being
able to cultivate, manufacture and import psilocybin under its own or alternative
arrangements, could adversely affect the Company’s business, financial condition, and
prospects.

Reset has also secured a long-term commercial lease agreement for a unique property
that incorporates office, the Initial Clinic and a previously certified GMP manufacturing
facilities in the Perth suburb of Shenton Park.

If the Shenton Park Lease Agreement is terminated, the Company will not be able to:



(i)

0] offer its Initial Clinic related services to patients until the Company is able to
secure a substitute location; and

(i)  undertake its own GMP manufacturing services or other psilocybin production
activities at the Shenton Park Facility,

which could result in additional costs and delays in executing the Company’s strategy
and could adversely affect the Company’s business, financial condition, and prospects.
Furthermore, a termination of the Shenton Park Lease Agreement may result in the
Company being in default of its obligations under the HIF Strategic Alliance Agreement.

Failure to achieve GMP certification at Shenton Park Facility

The Company is currently seeking GMP certification for the manufacture of psilocybin
products at its Shenton Park Facility. The Directors reasonably believe that the
Company will be successful in obtaining an endorsement for the GMP manufacture of
psilocybin products at the Shenton Park Facility. However, in the event the Company is
not successful in procuring a GMP certification for the manufacture of psilocybin
products at its Shenton Park Facility prior to the expiry or termination of the ESSA, then
the Company will need to procure GMP manufacturing services from another third-party
in Australia or overseas. The Company would as a result be reliant on importing or
procuring naturally derived psilocybin or synthetically produced psilocybin. This will
result in additional costs and delays in executing the Company’s strategy and
operations. There is no guarantee the Company will be able to procure such services
or products from third parties on terms acceptable to the Company, or indeed at all.

Import risk

The importation of psilocybin is regulated at a Federal level by the Office of Drug Control
(ODC), through its national licensing scheme, under delegated authority of the
Secretary of the Department of Health pursuant to the CPIRs. The CPIRs provide that
the importation of psilocybin is prohibited unless a person is the holder of:

(i) an import licence, which grants general authority to import psilocybin into
Australia; and

(i)  an import permit, which authorises the importation of each specific consignment
of psilocybin.

Similar restrictions are in place for other Schedule 9 drugs, including MDMA.

In addition to its own obligations, LGP will also need to ensure that the entity from which
it is purchasing psilocybin holds appropriate licences or approvals to export psilocybin
in those relevant jurisdictions.

Permits for individual consignments will only be granted under the CPIRs when certain
requirements are met, including but not limited to:

(i) the importer holds a relevant state licence to possess or supply psilocybin; and

(i) there are appropriate arrangements in place for its safe transportation and
storage.



As noted above, LGP holds a licence to import psilocybin into Australia and a Schedule
9 licence to possess and supply psilocybin. Accordingly, LGP's ability to lawfully import
psilocybin into Australia is subject to the grant of a permit following satisfaction of all
other requirements under the CPIRs. While the Company is not aware of any reason
why the ODC would refuse to renew these licences or grant a permit, the Company
cannot guarantee these licences will be renewed or permits will be granted in a timely
manner or at all. Failure to renew or obtain these licences and permits could adversely
affect the Company’s business, financial condition, and prospects.

Key inputs for growing psilocybin

The Company's and LGP’s businesses are dependent on a number of key inputs, such
as electricity, water and other utilities, as well as cultivation materials and inputs,
equipment, parts and components related to on-going operations. Any significant
interruption, price increase or negative change in the availability or economics of the
supply chain for key inputs and, in particular, rising or volatile energy costs could curtail
production. In addition, operations would be significantly affected by a prolonged power
outage. The Company’s and LGP’s ability to compete and grow psilocybin is also
dependent on them having access, at a reasonable cost and in a timely manner, to
inputs, materials, equipment, parts and components. No assurances can be given that
the Company and LGP will be successful in maintaining their equipment, facilities and
supply chains.

Any significant interruption or negative changes in the availability or economics of the
supply chains for the inputs could materially impact the business, financial condition and
operating result of the Company.

Agricultural and force majeure risks

The Company and LGP intend to produce psilocybin involving an agricultural process.
As such, these businesses will be subject to the risks inherent in an agricultural
business, including risks of crop failure presented by insects, plant diseases, mould and
other agricultural risks. Although the Company and LGP currently intend to grow
psilocybin indoors under climate-controlled conditions, there can be no assurance that
natural elements, including insects, mould and plant diseases, will not entirely interrupt
production activities or have an adverse effect on these businesses.

Adverse changes or developments affecting cultivation, production, and processing
facilities, including, but not limited to, disease, mould or infestation of crops, fire,
explosions, power failures, flood, storms or natural disasters, or material failures of the
Company’s or LGP’s security infrastructure, could reduce or require the Company or
LGP to entirely suspend its production of psilocybin. These factors can also impact grow
times, the number of harvests and expected production yields.

Reliance on key personnel

Reset is largely dependent on the performance of its management team (including Dr
Leon Warne), contract clinicians and certain highly qualified employees and other
research and development personnel and the Company’s continuing ability to attract
and retain such employees.

Dr Leon Warne acts in the capacity of a Chief Operating Officer and is currently engaged
by LGP and provides services to Reset in accordance with the PSA. There is a risk that
LGP could elect not to provide Leon’s services to Reset. Similarly, there is a risk that



(n)

LGP could fail to retain Leon’s services and therefore be unable to provide Leon under
the terms of the PSA. In either circumstance, the loss of Leon’s services would
adversely affect the operations of Reset.

The Company is also dependent on its ability to recruit and retain suitably qualified
personnel. Qualified individuals are in high demand, and the Company may incur
significant costs to attract and retain them. The loss of the services of any such
personnel, or an inability to attract other suitably qualified persons when needed, could
prevent the Company from executing the business plan and strategy, and the Company
may be unable to find adequate replacements on a timely basis, or at all. There are a
limited number of persons with the requisite knowledge of the psilocybin industry and
relevant experience.

The unplanned loss of the services of any of the Directors or members of the key
management personnel could materially adversely affect the business until a suitable
successor can be found. In addition, a number of the Company’s highly qualified
personnel may not be readily substituted, if at all, through the hiring of external
personnel, and the loss of any of key researchers, developers or other personnel could
also have a material adverse effect on the business unless and until the Company finds
a qualified successor. There are also a limited number of persons with the requisite
competencies to serve in these positions, and the Company cannot provide any
assurance that the Company would be able to locate or employ such highly qualified
personnel in a timely manner, on terms acceptable to the Company or at all. The inability
to attract and retain key and other highly qualified personnel could have a material
adverse effect on the business, financial condition, results of operations and prospects.

Risks associated with clinical trials

Clinical trials are expensive, time consuming and difficult to design and implement. In
the event the Company conducts clinical trials, even if the results are favourable the
Company’s initial clinical trial is expected to continue for a year or more.

Regulatory authorities may suspend, delay or terminate the clinical trials at any time for
various reasons, including but not limited to:

(i) changes in applicable regulatory policies and regulations;

(i)  failure to design appropriate clinical trial protocols; or regulatory concerns with
psilocybin products generally and the potential for abuse;

(iii)  failure to obtain appropriate ethics approval for the clinical trial;

(iv) discovery of serious or unexpected toxicities or side effects experienced by trial
participants;

(v) lack of effectiveness of any product during clinical trials;
(vi)  unfavourable results from on-going pre-clinical studies and clinical trials; and

(vii) failure by the Company, trial operators, its employees, or contractors to comply
with all applicable regulatory requirements relating to the conduct of clinical trials.

Any of the above could have a material adverse effect on the Company’s business,
results of operations and financial conditions.



(0)

Risk to the traditional pharmaceutical model

Traditionally the pharmaceutical model relies on long term market exclusivity and
lifelong patients. Current studies in PAP are focused on providing patients with a limited
number of doses with the intention of providing more enduring benefits to patients
alleviating the requirement for ongoing medication. This business model challenges the
traditional pharmaceutical model which typically relies on palliative care models and
long-term product consumption profiles.

The anticipated comparatively short-term nature of the product consumption and
therapy profiles associated with psychedelic products challenges the traditional
pharmaceutical model and requires industry providers to develop and apply new pricing
and revenue models to achieve profitability. The success of these new models has no
clear precedent in traditional pharmaceuticals and may not be successful, in which case
the Company may achieve only limited profitability, or not at all.

Similarly, given the long history of psychedelic compounds, the potential to patent and
exclusively exploit products is smaller than novel areas of pharmaceutical research.
This reduced opportunity for patentable or statutorily protected markets could mean the
psychedelics industry develops more consistently with the current medicinal cannabis
model, which evidences a large number of competitors and products. In this event, the
Company’s prospects of achieving significant revenues or attaining profitability may be
reduced, including where the Company is unable to achieve either.

Fraud and security risk

The Company is exposed to the risk that its employees, contractors and agents may
engage in fraudulent or other illegal activity, including intentional undertakings of
unauthorised activities, or reckless or negligent undertakings of authorised activities, in
each case on the Company’s behalf or in its service that violate, among other things,
government regulations, manufacturing standards, healthcare laws, regulations and
codes of ethics, financial and other requirements or the terms of the Company’s
agreements with insurers. These outcomes would result in significant reputational and
financial loss and damage for the Company.

The Company is also subject to the risk of theft of the Company’s products and other
security breaches by both internal and external actors, including criminal organisations
and black-market operators. The security of psilocybin during transportation to and from
LGP's facilities is critical to its business operations. A breach of security during transport
or a security breach at LGP's facilities could result in a significant loss of available high-
value product, expose the Company to additional liability under applicable regulations
and to potentially costly litigation or increase expenses relating to the resolution and
future prevention of similar thefts, any of which could have an adverse effect on the
business, its financial condition, results of operations and prospects. Any failure to take
steps necessary to ensure the safekeeping of the psilocybin could also have an impact
on the Company’s ability to continue operating under its existing licenses, to renew or
receive amendments to its existing licenses or to receive required new licenses or
approvals.

Research and development

In order to remain competitive, the Company intends to continue to undertake research
and development. The Company makes no representation that any of its research into



or development of its products will be successful or that the products will be
commercially exploitable.

There are many risks inherent in the development of products, particularly where the
products are in the early stages of development. Projects can be delayed or fail to
demonstrate any benefit, or research may cease to be viable for a range of scientific
and commercial reasons.

In addition, there may not be sufficient resources to maintain the Company’s research
and development activities. The Company provides no assurance that its research and
development activities will result in the creation of any new intellectual property or know-
how capable of being utilised in the Company’s business activities.

Systems, privacy and breach risk

The Company relies and will increasingly rely on information technology platforms and
software including enterprise resource planning systems to manage many or all aspects
of their operations. These systems are potentially susceptible to malfunction, network
failures, maintenance issues, outages, wilful or accidental or mistaken use or data entry,
theft or misuse, acts of vandalism, hacking, sabotage, viruses, spearphishing, and
ransomware attacks. The occurrence of one or more of these events or attacks could
significantly comprise the Company’s operations and result in delays to production,
export, imports or sales resulting in loss or damage to the Company.

The Company may also collect personal or sensitive information from individuals in
connection with the conduct of its operations, both from individuals in Australia and from
jurisdictions outside Australia. The Company or its employees may intentionally or
inadvertently collect personal or sensitive information or use such information contrary
to applicable laws, which could result in significant loss or damage, including
reputational damage, to the Company. In addition, the risks described above could also
result in breaches of data security, loss of critical data, and the release, misuse or
misappropriation of sensitive or personal information, potentially leading to claims for
loss or damage from third parties affected by, or civil or criminal claims from regulators
arising from, such breach, loss or release.

1.2 Industry specific risks

(@)

Psilocybin industry in Australia

The psilocybin industry in Australia is entering a new phase with patient treatment able
to be conducted outside of a clinical trial environment under the TGA new AP pathway
that came into effect from 1 July 2023. The success or otherwise of treatment conducted
across Australia under this mechanism will have a substantial bearing on the evolution
of the industry in the medium term. There can be no guarantee treatment will successful
translate from clinical trials and be broadly successful. Attitudes or regulators, clinicians,
patients and the public more broadly is likely to be influenced by the outcomes of early
treatments conducted under this pathway.

Changes in laws and regulations
Reset's and LGP’s operations are subject to various laws, regulations and guidelines in

Australia and territories the Company proposes to operate, including laws and
regulations relating to health and safety, conduct of operations and the production,



management, transportation, storage and disposal of products and of certain material
used in operations.

Compliance with these laws and regulations requires compliance with complex
Commonwealth, State and local laws. These laws change frequently and may be
difficult to interpret and apply. Compliance with these laws and regulations requires the
investment of significant financial and managerial resources, and a determination that
Reset or LGP is not in compliance with these laws and regulations could harm the
Company’s brand image and business.

Changes to these laws or regulations could negatively affect the Company’s competitive
position within the industry and the markets in which it operates, and there is no
assurance that various levels of government in the jurisdictions in which the Company
operates will not pass legislation or regulation that adversely impacts the business.

The effect of the administration, application and enforcement of the regimes established
on the business in Australia and overseas, or the administration, application and
enforcement of the laws of other countries by the appropriate regulators in those
countries, may significantly delay or impact the Company’s ability to participate in the
global market.

Increase in competition

The psilocybin market in Australia and internationally is a niche and competitive
industry. The Company faces competition from other producers and other potential
competitors, some of which have longer operating histories and more financial
resources and manufacturing and marketing experience.

Although the Company will undertake all reasonable due diligence in its business
decisions and operations, the Company will have no influence or control over the
activities or actions of its competitors, which activities or actions may, positively or
negatively, affect the operating and financial performance of the Company's business.

Public sentiment and actions of others; moral hazard

The success of the Company is also dependent on public sentiment towards psilocybin.
Unforeseen issues, accidents or events involving psilocybin, even products not
produced by the Company, which, for example, lead to injury or death could adversely
impact the Company’s future earnings and growth prospects.

There is also arisk that the actions of other producers or of other companies and service
providers in the psilocybin industry may negatively affect the reputation of the industry
as a whole and thereby negatively impact the Company’s reputation. The increased
usage of social media and other web-based tools used to generate, publish and discuss
user-generated content and to connect with other users has made it increasingly easier
for individuals and groups to communicate and share negative opinions and views in
regards to the Company’s activities and the psilocybin industry in general, whether true
or not. The Company does not ultimately have direct control over how Reset or the
psilocybin industry is perceived by others. Reputational issues may result in decreased
investor confidence, increased challenges in developing and maintaining community
relations and present an impediment to the Company’s overall ability to advance its
business strategy and realise its growth prospects.



Third parties with whom the Company does business, or with whom the Company may
seek to do business in the future, may perceive that they are exposed to reputational
risk as a result of the Company’s business activities relating to psilocybin, which could
hinder Reset's ability to establish or maintain business relationships.

Acceptance of the efficacy of psilocybin

Research in regarding the medical benefits, viability, safety, efficacy and dosing of
psilocybin remains in relatively early stages.

Future research and clinical trials may draw opposing conclusions to statements
contained in the articles, reports and studies referenced in this Notice, or could reach
different or negative conclusions regarding the medical benefits, viability, safety,
efficacy, dosing or other facts and perceptions related to psilocybin, which could
adversely affect social acceptance of psilocybin, including acceptance by the medical
community, and the demand for the Company’s business.

1.3 General risks

(@)

Securities investments

Applicants should be aware that there are risks associated with any securities
investment.

Economic risk

Changes in the general economic climate in which the Company operates may
adversely affect the financial performance of Company. Factors that may contribute to
that general economic climate include the level of direct and indirect competition against
the Company, including, but not limited to:

(i) general economic conditions;

(i) changes in Government policies, taxation and other laws;

(iii) the strength of the equity and share markets in Australia and throughout the

world;
(iv) movement in, or outlook on, exchange rates, interest rates and inflation rates;
(v) industrial disputes in Australia and overseas;
(vi) changes in investor sentiment toward particular market sectors;

(vii) financial failure or default by an entity with which the Company may become
involved in a contractual relationship; and

(viii)  natural disasters, social upheaval or war.
Dilution
In certain circumstances, the Directors may issue equity securities without any vote or

action by Shareholders. If the Company were to issue any equity securities the
percentage ownership of Shareholders may be reduced and diluted.



Insurance risks

The Company intends to insure its operations in accordance with industry practice.
However, in certain circumstances, the Company’s insurance may not be of a nature or
level to provide adequate insurance cover or insurers may decline to continue to insure
psilocybin operations or reduce available coverage. The occurrence of an event that is
not covered or fully covered by insurance could have a material adverse effect on the
business, financial condition and results of the Company.

Legal proceedings

Legal proceedings may arise from time to time in the course of the business of the
Company. Legal proceedings brought by third parties including but not limited to
customers, business partners, regulators or employees could negatively impact the
business in the case where the impact of such litigation is greater than or outside the
scope of the Company’s insurance. As at the date of this Notice, there are no material
legal proceedings affecting the Company and the Directors are not aware of any legal
proceedings pending or threatened against or affecting the Company.

Macro-economic risks

Changes in the general economic outlook in Australia and globally may impact the
performance of the Company or LGP under the ESSA. Such changes may include:

(i) uncertainty in the Australian economy or increases in the rate of inflation
resulting from domestic or international conditions (including movements in
domestic interest rates and reduced economic activity);

(i) increases in expenses (including the cost of goods and services used by the
Company or LGP);
(iii) new or increased government taxes, duties or changes in taxation laws; and

(iv) fluctuations in equity markets in Australia and internationally.

A prolonged and significant downturn in general economic conditions may have a
material adverse impact on the Company’s trading and financial performance.

Broader general risks

There are also a number of broader general risks which may impact the Company’s
performance. These include:

(i) abnormal stoppages in normal business operations due to factors such as war,
political or civil unrest, infrastructure failure or industrial disruption; and

(i) higher than budgeted costs associated with the provision of service offerings.
Currency risk
The Company may operate in multiple international jurisdictions, which exposes the

Company to multiple currencies and their future currency fluctuations, which may affect
future profitability of the Company.



1.4

()

(k)
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Taxation risk

The acquisition and disposal of Shares will have tax consequences which will differ for
each investor depending on their individual financial circumstances. There is a risk that
the acquisition or disposal of Shares pursuant to the Offers may have adverse tax
consequences on individual investors depending on these circumstances. All potential
investors in the Company are urged to obtain independent financial advice regarding
the tax and other consequences of acquiring Shares.

Accounting standards

Changes to any applicable accounting standards or to any assumptions, estimates or
judgments applied by management in connection with complex accounting matters may
adversely impact the Company’s financial statements, results or condition.

Climate change

The climate change risks particularly attributable to the Company include:

(i) the emergence of new or expanded regulations associated with the transitioning
to a lower-carbon economy and market changes related to climate change
mitigation. The Company may be impacted by changes to local or international
compliance regulations related to climate change mitigation efforts, or by specific
taxation or penalties for carbon emissions or environmental damage. These
examples sit amongst an array of possible restraints on industry that may further
impact the Company and its profitability. While the Company will endeavour to
manage these risks and limit any consequential impacts, there can be no
guarantee that the Company will not be impacted by these occurrences; and

(i)  climate change may cause certain physical and environmental risks that cannot
be predicted by the Company, including events such as increased severity of
weather patterns and incidence of extreme weather events and longer-term
physical risks such as shifting climate patterns. All these risks associated with
climate change may significantly change the industry in which the Company
operates.

Infectious disease

The outbreak of coronavirus disease (COVID-19) is having a material effect on global
economic markets. The global economic outlook is facing uncertainty due to the
pandemic.

Any measures to limit the transmission of the virus implemented by governments around
the world (such as travel bans and quarantining) may adversely impact the Company’s
operations.

Speculative investment

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the
Company or investors in the Company. The above factors, and others not specifically referred
to above, may in the future materially affect the financial performance of the Company and the
value of the Reset Shares. Therefore, the Shares to be issued pursuant to the Reset Prospectus



carry no guarantee with respect to the payment of dividends, returns of capital or the market
value of those Reset Shares.

Potential investors should consider that the investment in the Company is speculative and
should consult their professional advisers before deciding whether to apply for Reset Shares
pursuant to the Reset Prospectus
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9 November 2023

Reset Mind Sciences Limited
ACN 650 593 598

Prospectus

The Offers comprise:

(a) a priority offer to Eligible LGP Shareholders of up to 5,000,000 Shares at an issue price of $0.20 per Share to raise up to
$1,000,000 (before costs) (Priority Offer);

()] an offer of up to 2,500,000 Shares to raise up to $500,000 (before costs) to select investors in Australia, the United
Kingdom and Switzerland who have received an invitation from the Chairperson or the Company (Chair’s List Offer);
Elgle!

(c) an offer of up to 2,500,000 Shares to raise up to $500,000 (before costs) to the general public in Australia and select

investors in the United Kingdom and Switzerland, with the ability to accept oversubscriptions of up to $1,000,000
(before costs) (Public Offer),

(collectively, the Offers).

The Offers are partially underwritten by LGP. Refer to Section 8.7 for a summary of the material terms and conditions of the
Partial Underwriting Agreement. It is proposed that the Offers will close at 5:00pm (AWST) on 1 December 2023 (Closing Date).
The Company reserves the right to close the Offers earlier or to extend this date without notice. Applications must be received
before that time.

Important notice
This is an important document and requires your immediate attention. It should be read in its entirety. Please consult your
professional adviser(s) if you have any questions about this Prospectus.

Investment in the Shares offered pursuant to this Prospectus should be regarded as highly speculative in nature, and investors
should be aware that they may lose some or all of their investment. Refer to Section 4 for a summmary of the key risks associated
with an investment in the Shares.

Reset is an unlisted public company and does not intend to seek a listing on a recognised securities exchange. Following
the Offers there will be no public or active market for the trading of Shares in Reset. Reset does not currently have a sale
mechanism in place for its Shares. There is a risk that there will be no or limited opportunities for the sale of Shares.
Shareholders should also refer to Section 4.1(d) for further information.
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Important information

The Offers

This Prospectusis issued by Reset Mind Sciences Limited
(ACN 650 593 598) (Company) for the purpose of Chapter
6D of the Corporations Act 2001 (Cth) (Corporations Act).
The Offers contained in this Prospectus are for: (i) a priority
offer to Eligible LGP Shareholders of up to 5,000,000
Shares at an issue price of $0.20 per Share to raise up to
$1,000,000 (before costs) (Priority Offer); (ii) an offer of up
to 2,500,000 Shares at an issue price of $0.20 per Share to
raise up to $500,000 (before costs) to select investors in
Australia, the United Kingdom and Switzerland who have
received an invitation from the Chairperson or the
Company (Chair's List Offer); and (iii) an offer of up to
2,500,000 Shares at an issue price of $0.20 per Share to
raise up to $500,000 (before costs) to the general public in
Australia and select investors in the United Kingdom and
Switzerland, with the ability to accept oversubscriptions of
up to $1,000,000 (before costs) (Public Offer) (collectively,
the Offers).

Lodgement

This Prospectus is dated, and was lodged with ASIC on, 9
November 2023 (Prospectus Date). ASIC (or its respective
officers) takes no responsibility for the contents of this
Prospectus or the merits of the investment to which this
Prospectus relates.

Expiry Date

This Prospectus expires on the date which is 13 months
after the Prospectus Date (Expiry Date). No Shares will be
issued on the basis of this Prospectus after the Expiry
Date.

Not investment advice

The information in this Prospectus is not investment or
financial product advice and does not take account your
investment objectives, financial situation or particular
needs. It is important that you read this Prospectus
carefully and in its entirety before deciding whether to
invest in the Company.

In particular, you should consider the risk factors that
could affect the performance of the Company. You
should carefully consider these risks in light of your
personal circumstances (including financial and tax
issues) and seek professional guidance from your
stockbroker, solicitor, accountant or other professional
adviser before deciding whether to invest in the
Company. See Section 4 for the key risks relating to an
investment in the Company, noting there may be other
risks relevant to your personal circumstances.

Except as required by law, and only to the extent required,
no person named in this Prospectus, nor any other
person, warrants or guarantees the performance of the
Company, the repayment of capital by the Company or
any return on investment in Shares made pursuant to this

reset

MIND SCIENCES

Prospectus.

No person is authorised to give any information or to
make any representation in connection with the Offers,
other than as is contained in this Prospectus. Any
information or representation not contained in this
Prospectus should not be relied on as having been made
or authorised by the Company, the Directors or any other
person in connection with the Offers.

The Company and the Share Registry disclaim all liability,
whether in negligence or otherwise, to persons who trade
Shares before receiving their share certificate.

Exposure Period

The Corporations Act prohibits the Company from
processing Applications in the seven day period after the
Prospectus Date (Exposure Period). The Exposure Period
may be extended by ASIC by up to a further seven days.
The purpose of the Exposure Period is to enable this
Prospectus to be examined by market participants prior
to the raising of funds. You should be aware that this
examination may result in the identification of
deficiencies in this Prospectus. In such circumstances, any
Application that has been received may need to be dealt
with in accordance with section 724 of the Corporations
Act. Applications under this Prospectus will not be
processed by the Company until after the Exposure
Period. No preference will be conferred upon Applications
received during the Exposure Period.

No cooling-off rights

Cooling-off rights do not apply to an investment in Shares
issued under this Prospectus. This means that, in most
circumstances, you cannot withdraw your Application
once it has been accepted.

Conditional Offers

The Offers contained in this Prospectus are conditional on
certain events occurring. If these events do not occur, the
Offers will not proceed and Applicants will be refunded
their Application Monies (without interest). Please see
Section 1.6 for further details on the conditions attaching
to the Offers.

Electronic Prospectus and Application Forms

During the Exposure Period, an electronic version of this
Prospectus (without an Application Form) will be available
at www.resetmind.com.au to only persons in Australia,
and certain investors in the United Kingdom and
Switzerland. Application Forms will not be made available
until after the Exposure Period has expired.

Any person accessing the electronic version of this
Prospectus for the purpose of making an investment in
the Company must be resident in Australia
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and, subject to the restrictions in Sections 115 to 1.16,
certain residents in the United Kingdom and Switzerland,
and must only access this Prospectus from within
Australia, the United Kingdom and Switzerland.

The Prospectus is not available to persons in other
jurisdictions in which it may not be lawful to make such
an invitation or offer to apply for Shares. If you access the
electronic version of this Prospectus, you should ensure
that you download and read the Prospectus in its entirety.

Persons having received a copy of this Prospectusin its
electronic form may obtain an additional paper copy of
this Prospectus and the relevant Application Form (free of
charge) from the Company's registered office during the
offer period by contacting the Company as detailed in the
Corporate Directory. Applications will only be accepted on
the relevant Application Form attached to, or
accompanying, this Prospectus. The Corporations Act
prohibits any person from passing on to another person
the Application Form unless it is attached to a paper copy
of the Prospectus or the complete and unaltered
electronic version of this Prospectus.

Prospective investors wishing to subscribe for Shares
under the Offers should complete the relevant
Application Form. If you do not provide the information
required on the Application Form, the Company may not
be able to accept or process your Application.

Notice to foreign investors (excluding the
United Kingdom and Switzerland)

No action has been taken to register or qualify the Shares
the subject of this Prospectus or the Offers, or otherwise
to permit the offering of the Shares, in any jurisdiction
outside Australia.

Subject to the provisions outlined in Sections 1.15 to 1.16,
certain investors in the United Kingdom and Switzerland
are eligible to participate in the Offers.

The distribution of this Prospectus in jurisdictions outside of
Australia (including electronically) may be restricted by law
and persons who come into possession of this Prospectus
outside of Australia should seek advice on and observe any
such restrictions. Any failure to comply with such restrictions
may constitute a violation of applicable securities laws.

This Prospectus does not constitute an offer of Shares in
any jurisdiction where, or to any person to whom, it would
be unlawful to make such an offer.

Notice to investors in the United Kingdom

See Section 115 of this Prospectus.

Notice to investors in Switzerland

See Section 116 of this Prospectus.
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Taxation

The acquisition and disposal of Shares will have tax
consequences, which will differ depending on the
individual financial affairs of each investor. All potential
investors in the Company are urged to obtain
independent financial advice about the consequences of
acquiring Shares from a taxation viewpoint and generally.

The Company does not propose to give any taxation advice
and, to the maximum extent permitted by law, the
Company, its Directors and other officers and each of their
respective advisers accept no responsibility or liability for
any taxation consequences of subscribing for Shares under
this Prospectus. You should consult your own professional
tax advisers in regard to tax implications of the Offers.

Using this Prospectus

Persons wishing to subscribe for Shares offered by this
Prospectus should read this Prospectus in its entirety in
order to make an informed assessment of the assets and
liabilities, financial position and performance, profits and
losses, and prospects of the Company and the rights and
liabilities attaching to the Shares offered pursuant to this
Prospectus. If persons considering subscribing for Shares
offered pursuant to this Prospectus have any questions,
they should consult their stockbroker, solicitor,
accountant or other professional adviser for advice.

Statements of past performance

This Prospectus includes information regarding the past
performance of the Company. Investors should be aware
that past performance should not be relied upon as being
indicative of future performance.

Forward-looking statements

This Prospectus contains forward-looking statements
which are identified by words such as 'believes,
'estimates, 'expects', 'targets', 'intends', 'may’, 'will', 'would',
‘could’, or 'should' and other similar words that involve
risks and uncertainties.

These statements are based on an assessment of present
economic and operating conditions, and on a number of
assumptions regarding future events and actions that, as
at the Prospectus Date, are expected to take place.

The Company does not undertake to, and do not intend
to, update or revise any forward-looking statements, or
publish prospective financial information in the future,
regardless of whether new information, future events or
any other factors affect the information contained in this
Prospectus, except where required by law.

Any forward-looking statements are subject to various
risks that could cause the Company's actual results to
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differ materially from the results expressed or anticipated
in these statements. Forward-looking statements should
be read in conjunction with, and are qualified by reference
to, the risk factors as set out in Section 4. Such forward-
looking statements are not guarantees of future
performance and involve known and unknown risks,
uncertainties, assumptions and other important factors,
many of which are beyond the control of the Company,
the Directors and the Company's management.

The Company, the Directors and the Company's
management cannot and do not give assurances that the
results, performance or achievements expressed or
implied in the forward-looking statements contained in
this Prospectus will actually occur and investors are
cautioned not to place undue reliance on these forward-
looking statements.

Third party statements

This Prospectus includes attributed statements from
books, journals and comparable publications that are not
specific to, and have no connection with the Company.
The authors of these books, journals and comparable
publications have not provided their consent for these
statements to be included in this Prospectus, and the
Company is relying upon ASIC Corporations (Consents to
Statements) Instrument 2016/72 for the inclusion of these
statements in this Prospectus without such consent
having been obtained.

Photographs and diagrams

Photographs used in this Prospectus which do not have
descriptions are for illustration only and should not be
interpreted to mean that any person shown endorses this
Prospectus or its contents or that the assets shown in
them are owned by the Company. Diagrams used in this
Prospectus are illustrative only and may not be drawn to
scale. Unless otherwise stated, all data contained in charts,
graphs and tables is based on information available at the
Prospectus Date.
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Disclaimer

Except as required by law, and only to the extent so
required, none of the Company, the Directors, the
Company's managementor any other person warrants or
guarantees the future performance of the Company, or
any return on any investment made pursuant to this
Prospectus.

Company website

Any references to documents included on the Company's
website at www.resetmind.com.au are for convenience
only, and none of the documents or other information
available on the Company's website is incorporated into
this Prospectus by reference.

Miscellaneous

All financial amounts contained in this Prospectus are
expressed as Australian currency unless otherwise stated.
Conversions may not reconcile due to rounding. All
referencesto '$' or'$' are references to Australian dollars.

All references to time in this Prospectus are references to
AWST, being the time in Perth, Western Australia, unless
otherwise stated.

Defined terms and abbreviations used in this Prospectus
are detailed in the glossary in Section 11.
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Dear Investor

On behalf of the Board of Reset Mind Sciences Limited
(Reset or the Company), | am pleased to present this
Prospectus and to invite you to become a Shareholder in
the Company.

Reset was established in 2021 as a wholly owned
subsidiary of Little Green Pharma Ltd (LGP), a global
vertically integrated medicinal cannabis company, to
capitalise on LGP's knowledge, track record,
infrastructure and regulatory approvals to pursue a
business in the field of psychedelic medicines. Reset is
now being demerged from LGP into a standalone
company.

Reset has been at the forefront of the development of the
psychedelics industry in Australia over the last two years
with a dual track focus on working towards the
production of pharmaceutical grade mushroom-derived
psilocybin and a clinical trial to test, refine and develop
best practice psychotherapy protocols to accompany
administration of psilocybin. There is an increasing body
of research both globally and within Australia, into the
use of psychedelic drugs to treat mental health
conditions such as depression, anxiety and post-
traumatic stress disorder.

Reset is now uniquely positioned to capitalise on the
significant body of work it has assembled following a
decision from the Therapeutic Goods Administration
(TGA) in early 2023 to reclassify psilocybin and MDMA
allowing their prescription by authorised psychiatrists
under strictly defined parameters from 1July 2023.

Following this announcement from the TGA, Reset has
formed a strategic alliance with private health insurer
Health Insurance Fund of Australia Pty Ltd (HIF) to
develop a proof-of-concept mental health care facility in
Western Australia offering psychedelic assisted
psychotherapy, undertake a health economics study to
inform potential future health insurance coverage and
agreed a period of exclusivity to negotiate joint
development of future treatment centres.

The Demerger of Reset from LGP and associated Capital
Raising will provide the Company with the dedicated
capital, management team and facilities to advance the
development of mental health treatment using
psychedelic medicines. Ultimately, Reset intends to be
both a treatment provider and producer of
pharmaceutical grade mushroom-derived psilocybin.
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The Demerger will be effected by distributing Shares in
the Company (currently held by LGP) to Eligible LGP
Shareholders by way of a pro rata in-specie distribution,
on the basis of 1 Reset Share for approximately every 30
LGP Shares held on the In-specie Record Date (In-specie
Distribution).1 The outcome of this process is that Eligible
LGP Shareholders will hold the same percentage
ownership in Reset as they do in LGP prior to the
Company's proposed Capital Raising.

LGP will be convening a meeting of its members on 1
December 2023 to seek the necessary approvals under
sections 256B and 256C of the Corporations Act for the In-
specie Distribution. Under this Prospectus and, in
connection with the Demerger, the Company is seeking to
raise up to $2,000,000 (before costs) by the issue of up to
10,000,000 Shares under the Offers. The Company reserves
the right to accept oversubscriptions under the Public
Offer of up to $1,000,000. Any Shares not taken up
pursuant to the Priority Offer and the Chair's List Offer will
form the shortfall and be offered under the Public Offer, on
and in accordance with the terms set out in this
Prospectus.

The proceeds from the Offers will be used to:
1. fund clinical trials;
2. clinic setup and ongoing operational costs;

3. psilocybin cultivation and production research and
development; and

4. provide working capital.

This Prospectus contains detailed information about the
Offers and the current and proposed operations of the
Company, as well as the risks pertaining to an investment
in the Company. Potential investors in the Company
should carefully consider those risks (see Section 4).

Before deciding on whether to invest in the Company,
you should read this Prospectus carefully and, in its
entirety, and consult with your accountant, financial
adviser, stockbroker, lawyer or other professional adviser.

We look forward to welcoming you as a Shareholder
should you decide to take up Shares pursuant to the Offers.

Yours faithfully

&
i o -
Pl B ey S Y

Honourable Cheryl Edwardes AM
Independent Non-Executive Director and Chairperson
Reset Mind Sciences Limited

1The number of LGP Shares on issue may increase prior to the In-specie Record Date which will reduce the number of Reset Shares to be issued under the In-specie Distribution
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Key details of the Offers(") Number

Shares on issue at Prospectus Date 100
Shares to be distributed under the In-specie Distribution® 10,000,000
Shares to be issued under the Priority Offer 5,000,000
Shares to be issued under the Chair’s List Offer 2,500,000
Shares to be issued under the Public Offer® 2,500,000
Total Shares on issue upon completion of the Offers 20,000,100
Options®) 800,000
Indicative market capitalisation upon completion of the Offers(® $4,000,020
Notes:
1. See Section 1.9 for further details relating to the current and proposed capital structure of the Company.

2. This number is based on the share capital of LGP as at the Prospectus Date and a pro rata in-specie distribution

based on 1 Reset Share for approximately every 30 LGP Shares held on the In-specie Record Date. The
number of LGP Shares on issue may increase prior to the In-specie Record Date which will reduce the ratio of
Reset Shares to be issued per LGP Share under the In-specie Distribution.

The Company reserves the right to accept oversubscriptions under the Public Offer of up to $1,000,000. Any
Shares not taken up pursuant to the Priority Offer and the Chair’s List Offer will form the shortfall and be offered
under the Public Offer, on and in accordance with the terms set out in this Prospectus.

The total number of Shares to be on issue following completion of the Demerger, In-specie Distribution and
Offers, assumes no further LGP Shares are issued.

500,000 Options to be issued to Shaun Duffy in connection with his previous position as Chief Executive Officer
of the Company. Mr Duffy transitioned to a Non-Executive Director on 7 November 2023. A further 300,000
Options will be issued in tranches of 100,000 Options to executives of LGP (Paul Long — Chief Executive
Officer, Fleta Solomon — Executive Director and Alistair Warren — General Counsel) as remuneration for their
services to the Demerger. See Section 9.2 for the terms and conditions of the Options.

Based on the Offer Price multiplied by the number of Shares on issue on completion of the Offers.



Indicative timetable

Event Date

Lodgement of Prospectus with ASIC 9 November 2023
Priority Offer Record Date 9 November 2023
Opening Date for the Offers 17 November 2023
Closing Date for the Offers 1 December 2023
General meeting of LGP Shareholders to approve the In-specie 11 December 2023
Distribution

Completion of transfer of Spin-Out Assets 12 December 2023
Effective date of In-specie Distribution 12 December 2023
Last day for LGP Shares trading cum In-specie Distribution 13 December 2023
In-specie Record Date 15 December 2023
In-specie Distribution of Reset Shares to LGP Shareholders 22 December 2023
Despatch of share certificates for Reset Shares distributed under the In-

specie Distribution

Issue of Shares under the Offers 22 December 2023
Despatch of share certificates for Shares issued under the Offers

Notes: The dates shown in the table above are indicative only and may vary subject to the Corporations Act and
other applicable laws. The Board reserves the right to vary the dates and times of the Offers (including, to vary the
Opening Date and Closing Date, to accept late Applications, either generally or in particular cases, or to cancel or
withdraw the Offers before Completion) in each case without notifying any recipient of this Prospectus or any
Applicants, which may have a consequential effect on other dates. If the Offers are cancelled or withdrawn before
the allotment of Shares, then all Application Monies will be refunded in full (without interest) as soon as possible in
accordance with the requirements of the Corporations Act. Applicants are therefore encouraged to lodge their
Application Form and deposit the Application Monies as soon as possible after the Opening Date if they wish to
invest in the Company.



Investment overview

This Section is not intended to provide full information for investors intending to apply for Shares offered
pursuant to this Prospectus. This Prospectus should be read and considered in its entirety. The Shares
offered pursuant to this Prospectus carry no guarantee in respect of return of capital, return on

investment, payment of dividends or the future value of the Shares.
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The Company, its business model and strategy

Who is the issuer
of the
Prospectus?

Reset Mind Sciences Limited (ACN 650 593 598) (Reset or
Company).

Section 2.1

Who is the
Company and
what does it do?

Reset was established as a wholly owned subsidiary of LGP, a
global vertically integrated medicinal cannabis company, as a
research and development company focussed on psychedelic
medicines.

Under the Demerger:
(a) Reset will acquire the Spin-Out Assets from LGP; and
(b) Reset will be demerged from LGP as a standalone company.

Reset has a dual track focus on working towards the production
of pharmaceutical grade mushroom-derived psilocybin and a
clinical trial to test, refine and develop best practice
psychotherapy protocols to accompany administration of
psilocybin.

Reset is uniquely positioned to capitalise on the significant body
of work it has assembled following a decision from the TGA in
early 2023 to reclassify psilocybin and MDMA allowing their
prescription by authorised psychiatrists under strictly defined
parameters from 1 July 2023.

Sections 2.1,
2.2,and 2.3

What is the
Company’s
business model,
growth strategy
and key
objectives?

Since its inception, Reset has been focused on building the
foundations that will ultimately allow it to have two primary areas
of focus. In the long-term, Reset is focused on two primary
components of PAP:

(a) production and distribution of the psychedelic drug,
psilocybin; and

(b) development of mental health care facilities offering
psychedelic assisted psychotherapy, either on a standalone
basis and/or in partnership with established mental
healthcare facilities.

Reset intends to leverage its expected capabilities in drug
production and therapy best-practice to develop the most suitable
long term sustainable business model from the delivery of PAP.
At this early stage in the emergence of the psychedelics field in

Sections 2.5
and 2.7
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Australia, Reset believes it is appropriate to maintain flexibility in
its business model to respond to the evolving market while also
ensuring it is best placed to capitalise on the emergence of the
industry in Australia.

Over the next 18 months, the Company intends to:

(a) ramp up and refine cultivation activities at the dedicated
mushroom cultivation facility on-site at LGP’s existing West
Australian cannabis cultivation and production facility;

(b)

fully operationalise the clinic, office and GMP manufacturing
facility at Shenton Park;

develop and refine psilocybin production techniques with a
view to ultimately achieving GMP certification for psilocybin
manufacturing at the Shenton Park Facility;

commence clinical trial including, recruiting patients and
commencing patient treatment. The clinical trial is expected
to take at least 12 months to complete from patient
recruitment;

establish proof-of-concept clinic and commence patient
treatment under AP pathway; and

(f)

build relationships with researchers and clinicians in Australia
regarding the supply of psychedelic drugs.

How does the
Company
propose to
achieve its
objectives?

The Company intends to achieve its objectives by executing a
strategic plan covering, but not limited to:

(a) produce and supply GMP compliant psilocybin from
mushrooms grown in-house or sourced from reputable third-
party suppliers through capitalising on the knowledge, track
record, infrastructure and regulatory approvals of its parent
company, LGP;

develop its own best practice and evidence-based protocols,
be backed by clinical trial work;

a strategic alliance with private health insurer HIF to develop
a proof-of-concept mental health care facility offering PAP,
undertake a health economics study to inform potential future
health insurance coverage and agreed a period of exclusivity
to negotiate joint development of future treatment centres.

Sections 2.5

What are the key
dependencies of
the Company’s

business model?

The Company’s business model is dependent on the following
key dependencies:

(a) AP designation: The Company’s proof-of-concept clinic is
dependent on psychiatrists achieving AP designation from
the TGA in order to commence operations. The Company
believes it is well placed to support appropriately qualified
psychiatrists to achieve AP status given the treatment

Sections 2.5
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protocols it has developed for its clinical trial which have
received HREC approval and it can draw on LGP’s extensive
experience with the AP pathway in the medicinal cannabis
industry.

(b) Down-scheduling of psilocybin: the AP pathway set down
by the TGA provides for down-scheduling of psilocybin and
MDMA on a case-by-case basis under strictly defined
parameters. Outside of these circumstances, psilocybin and
MDMA remain Schedule 9 Prohibited Substances for all
other purposes including clinical trials. Wider down-
scheduling may be required to facilitate broader demand for
psilocybin and MDMA.

(c) Licencing: The successful execution of the Company’s
psilocybin  business objectives is contingent upon
compliance with all applicable laws and regulatory
requirements in Australia and other jurisdictions and
obtaining all other required regulatory approvals for the
import, possession, supply and manufacture of psilocybin.
The Company's ability to execute its business model and
undertake its growth strategy is dependent on LGP’s ability
to maintain its current and proposed psilocybin licences and
permits, including until such time as Reset obtains its own
equivalent licences.

(d) GMP certification: supplying psilocybin is dependent on the
Company receiving GMP certification for psilocybin
production. The Company has no reason to believe that it will
not receive GMP certification in the future.

(e) Therapeutic Goods Order (TGO): Based on information
available to the Company, the Company expects the TGA will
issue a TGO in respect of the standards and specifications
required for psilocybin, however as at the Prospectus Date it
is not known when this will occur. The Company would be
required to meet these requirements for any psilocybin
manufactured and supplied.

Will the Company
require more
capital?

The Company is a newly incorporated subsidiary of LGP for
Demerger purposes. To date, the Company’s operations have
been funded by LGP pursuant to a loan arrangement. The
Company has accrued a loan amount to LGP which is estimated
to be up to $2,250,000 at the completion of the Offers. See
Section 8.4 for the material terms and conditions of the Loan
Agreement. See also Section 4.1(c) regarding the risks
associated with the Loan Agreement on the Company’s future
capital requirements.

The Company’s planned activities and business strategy
generally as set out in Section 2 will initially be funded by the
funds raised under the Capital Raising. However, the Directors

Sections 2.9
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anticipate the Company will in the future require additional capital
to further its activities. The amount and nature of any such
additional funding will be determined based on market conditions
and the needs of the business at the relevant time. See also
Section 4.1(b) regarding the Company’'s future capital
requirements.

Key risks

Prospective investors should be aware that subscribing for Shares in the Company involves a number
of risks and uncertainties. The risk factors set out in Section 4, and other general risks applicable to all
investments in securities, may affect the value of the Shares in the future. An investment in the
Company should be considered speculative. Investors may lose some or all of their investment.

A non-exhaustive list of the key risk factors affecting the Company is set out below. Investors should
refer to Section 4 for a more detailed summary of risks. The occurrence of any one of the risks below
could adversely impact the Company’s operating and financial performance.

Authorised
Prescriber
designation

The Company’s proof-of-concept clinic is dependent on
psychiatrists achieving AP designation from the TGA in order to
commence operations. The Company believes it is well placed to
support appropriately qualified psychiatrists to achieve AP status
given the treatment protocols it has developed for its clinical trial
which have received HREC approval and it can draw on LGP’s
extensive experience with the AP pathway in the medicinal
cannabis industry. Despite this, there are however no guarantees
this process will successful. If Reset’s current support program
for appropriately qualified psychiatrists to achieve AP status
based on its existing treatment protocols is unsuccessful, and
Reset is also unable to suitably modify its treatment protocols to
enable psychiatrists to achieve HREC approval and AP status,
then Reset’s commercial and regulatory offering to psychiatrists
will be reduced, with Reset’s offering limited to engaging with
psychiatrists who have already achieved AP status and who
require clinical facilities and access to psilocybin products to
undertake treatment. This could adversely affect the Company’s
business, financial condition, and prospects.

Section 4.1(a)

Loss making
operation,
future capital
needs and
additional
funding

Reset was incorporated in 2021 and is yet to generate revenue.
Accordingly, as at the Prospectus Date, Reset is loss making and
is not cash flow positive, meaning it is reliant on raising funds
from investors to continue to fund its operations and product
development.

The Company intends to spend significant funds to grow its
operations. As the Company continues to grow, expenses will
continue to exceed revenue, resulting in further net losses in the
future. Although the Directors consider that Reset will, on
completion of the Offers, have sufficient working capital to carry
out its stated objectives and to satisfy the anticipated working
capital and other capital requirements set out in this Prospectus,

Section 4.1(b)

Page xii




More

information

there can be no assurance that such objectives can continue to
be met in the future without securing further funding.

The future capital requirements of Reset will depend on many
factors, including the pace and magnitude of the development of
its business, and the Company may need to raise additional
funds from time to time to finance the ongoing development and
to meet its other longer-term objectives particularly given the
Company will not be able to raise funds from the issue of quoted
Securities on a recognised stock exchange. In addition, the risks
and uncertainties associated with supplying and manufacturing
psilocybin products, including future regulatory changes and
developments in the industry more generally, means the
Company is unable to accurately predict when, or if, it will be able
to achieve profitability. Even if profitability is achieved in the
future, it may not be sustained for subsequent periods potentially
affecting the Company’s ability to raise capital, expand its
business or continue its operations.

The continued development of the Reset business may require
additional funding following the closing of the Offers, and there is
no assurance that the Company will obtain the funding necessary
on acceptable terms or at all to be able to achieve its business
objectives. The Company’s ability to obtain additional funding will
depend on investor demand, its performance and reputation,
market conditions and other factors. The Company may seek to
raise further funds through equity or debt financing, joint
ventures, production sharing arrangements or other means.
Failure to obtain sufficient financing for the Company’s activities
and future projects may result in delay and indefinite
postponement of its planned expansion, development or
research. There can be no assurance that additional capital or
other types of financing will be available if needed or that, if
available, the terms of such financing will be favourable. If the
Company continues to incur losses in the future, the net losses
and negative cash flows may have an adverse effect on
shareholders’ equity and working capital.

Loan risk

The Company is party to the Loan Agreement under which the
Company is required to repay an amount to LGP which is
estimated to be up to $2,250,000 at completion of the Offers, with
interest accruing at 10% per annum.

In the event the funds owing under the Loan Agreement are not
repaid by the Maturity Date, the outstanding funds owing under
the Loan Agreement convert into Shares in the Company, which
may cause LGP to acquire a substantial voting power in the
Company. To illustrate LGP’s maximum potential relevant
interest in the Company on conversion of the Loan under several
scenarios, see Section 1.4.

Section 4.1(c)
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To the extent that conversion of the funds owing under the Loan
Agreement would cause LGP to increase its voting power in the
Company:

(a) from 20% or below to above 20%; or
(b) from a starting point of above 20% and below 90%,

Shareholder approval would be required in order to approve the
increase in voting power in accordance with Item 7 of section 611
of the Corporations Act.

In the event that Shareholders did not approve the increase in
voting power, Reset would still be required to repay the funds
owing under the Loan Agreement in cash (less the value of any
Shares issued to LGP that would not require the prior receipt of
Shareholder approval, if applicable). There is no guarantee the
Company will have sufficient capital available to repay the funds
owing under the Loan Agreement following the Offers including if
Shareholders did not approve the increase in the voting power.
Accordingly, the Company may be required to seek urgent
alternative funding arrangements, whether that be through a debt
provider or through an equity raising. The Company cautions
investors that there can be no certainty that such alternate
funding will be available on acceptable terms, or indeed at all.
Failure to obtain such alternate funding would have a material
adverse effect on Reset’s operations, financial performance and
financial position. Furthermore, failure to repay the funds owing
under the Loan Agreement would mean Reset would be in default
of its obligations under the Loan Agreement, which would have a
significant adverse impact on Reset’s ability to continue as a
going concern.

Liquidity risk

Reset is an unlisted public company and does not intend to seek
a listing on a recognised securities exchange. Following the
Offers, there will be no public or active market for the trading of
Shares in Reset. There is a risk that there will be no or limited
opportunities for the sale of Shares.

Reset does not currently have a sale mechanism in place for its
Shares. Shareholders looking to sell their Shares are encouraged
to speak to the stockbrokers or otherwise contact the company
secretary at cosec@resetmind.com.au to register their
intention to deal in the Shares. There are no guarantees that the
registration of such intention will lead to a sale of the relevant
Shares.

Shares may be transferred upon delivery of a proper instrument
of transfer to the Company. The instrument of transfer must be
in writing, in the approved form, and signed by the transferor and
the transferee. Until the transferee has been registered, the
transferor is deemed to remain the holder, even after signing the
instrument of transfer. In some circumstances, the Directors may

Section 4.1(d)
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refuse to register a transfer if upon registration the transferee will
hold less than a marketable parcel.

There may be no or relatively few potential buyers or sellers of
the Reset Shares at any given time. This may affect the prevailing
market price at which Shareholders are able to sell their Reset
Shares. This may result in Shareholders receiving a market price
for their Reset Shares that is more or less than the price
Shareholders paid for their Shares.

Maintaining and
expanding
psilocybin
licences and
regulatory risk

The successful execution of the Company’s psilocybin business
objectives is contingent upon compliance with all applicable laws
and regulatory requirements in Australia and other jurisdictions
and obtaining all other required regulatory approvals for the
import, possession, supply and manufacture of psilocybin.

The Company's ability to execute its business model and
undertake its growth strategy is dependent on LGP’s ability to
maintain its current and proposed psilocybin licences and
permits, including until such time as Reset obtains its own
equivalent licences. LGP holds:

(a) alicence to import (Licence No, 2223320), issued under the
Customs (Prohibited Imports) Regulations 1956 (Cth)
(CPIRs). The licence authorises LGP to import psylocibin
generally into Australia. Australian pharmaceutical import
licences are granted on an annual basis (1 January to 31
December), with LGP’s licence valid from between 1 January
2023 to 31 December 2023; and

(b) a Schedule 9 licence to possess and supply psilocybin
(Licence 29042), which is valid until 7 August 2024. The
Schedule 9 licence permits certain individuals to possess
psilocybin at premises identified on the licence. LGP must
ensure that any person or entity to whom it supplies
psilocybin (for example, for the purposes of creating
psilocybin capsules or for use in clinical trials) also holds a
Schedule 9 licence or permit under the Medicines and
Poisons Act 2014 (WA) (MP Act) or equivalent legislation in
other Australian states and territories, or is otherwise
authorised to possess and use, the substance.

While LGP intends to submit renewal and variation applications
of its existing licences and permits by the requisite dates and is
not aware of any reason why the relevant bodies would refuse to
renew or vary the licences and permits, the Company cannot
guarantee that the licences or permits will be renewed or varied
in a timely manner or at all.

Existing licenses and permits and any new licenses and permits
obtained in the future in Australia or other jurisdictions may also
be revoked or restricted at any time should LGP fail to comply
with the applicable regulatory requirements or with conditions set

Section 4.1(g)

Page xv




More

information

out under those licenses and permits. Should the licenses or
permits be revoked or not renewed, LGP may not be able to
import psilocybin into Australia, possess and supply psilocybin in
Australia or manufacture psilocybin.

As the psilocybin industry continues to evolve, it is likely that there
will continue to be changes to existing legislation and/or the
application, interpretation and enforcement of the legal and
pharmaceutical requirements in many jurisdictions which govern
the operations and contractual obligations of LGP and the
Company.

The above factors could all impact adversely on the operations
and the financial performance of the Company, and in some
cases the psilocybin industry in general.

The Company has leased the Shenton Park Facility that will
require an additional granting of a Schedule 9 licence in respect
of Reset’s intention to possess, store, supply and manufacture
psilocybin from that site. In addition, the site will require
certification from the TGA of its GMP compliance in order to
undertake manufacturing activities. While the Company is
confident of achieving the necessary licence and certification at
its Shenton Park Facility there can be no guarantee these will be
achieved.

In the absence of receiving this licence and certification, the
Company is reliant on, amongst other things, the rights granted
by LGP to use its facilities under the Exclusive Supply and
Services Agreement (ESSA), and the provision of technical
personnel under the Professional Services Agreement (PSA),
summaries of which are in Sections 8.2 and 8.3, respectively. If
the Company is not able to procure a Schedule 9 licence and
GMP certification under its own or alternative arrangements
within the 3-year term of the ESSA and PSA, the Company will
be required to engage with third parties in Australia or overseas
to provide such capabilities or services to Reset. There is no
guarantee the Company will be able to procure such services
from third parties on terms acceptable to the Company, or indeed
at all. To that end, the Company may be solely reliant on
importing or procuring psilocybin finished products directly from
third-party suppliers, resulting in additional costs and supply
uncertainties to the Company.

Contractual risk

To help support the Company during its transition following the
Demerger, the Company and LGP are parties to the ESSA and
PSA, which enable (amongst other things) the ongoing supply of
psilocybin products, the utilisation of LGP’s specialised facilities
(including to co-locate Reset’'s mushroom growing facility at
LGP’s existing Schedule 9 licensed cannabis cultivation site),
and provision of technical and professional services until such
time as Reset is able to cultivate, manufacture and import

Section 4.1(h)
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psilocybin under its own or alternative arrangements. See
Sections 8.2 and 8.3 for further details regarding the ESSA and
PSA.

If either or both the ESSA or PSA are terminated, then the
Company will be required to (amongst other things) find another
site capable of operating the specialised mushroom growing
facility and another party which can provide GMP mushroom
product manufacturing services. The Company is currently
investigating whether it can utilise its Shenton Park Facility to
store and operate the specialised mushroom cultivation facility
and is undertaking development activities to secure its own GMP
licence at the Shenton Park Facility to manufacture psilocybin
products, to mitigate any residual risk of an early termination of
the ESSA and PSA. However, if the ESSA is terminated prior to
the Company being able to cultivate, manufacture and import
psilocybin under its own or alternative arrangements and is not
able to find another location or third-party source for GMP
manufacturing services, it will not be able to offer its own
manufactured products to customers and would be required to
source alternative products, including synthetic products, from
third parties. There is no guarantee the Company will be able to
procure such products from third parties on terms acceptable to
the Company, or indeed at all. If the PSA is terminated, the
Company will need to rapidly hire staff to provide replacement
support services and may need to engage consultants to help
manage skills gaps. Accordingly, if either or both the ESSA or
PSA are terminated, this will result in additional costs and delays
in executing the Company’s strategy and operations.
Furthermore, termination of the ESSA or PSA prior to the
Company being able to cultivate, manufacture and import
psilocybin under its own or alternative arrangements, could
adversely affect the Company’s business, financial condition, and
prospects.

Reset has also secured a long-term commercial lease agreement
for a unique property that incorporates office, the Initial Clinic and
a previously certified GMP manufacturing facilities in the Perth
suburb of Shenton Park. A detailed description of the Shenton
Park Lease Agreement is set out in Section 8.6.

If the Shenton Park Lease Agreement is terminated, the
Company will not be able to:

(a) offer its Initial Clinic related services to patients until the
Company is able to secure a substitute location; and

(b) undertake its own GMP manufacturing services or other
psilocybin production activities at the Shenton Park Facility,

which could result in additional costs and delays in executing the
Company’s strategy and could adversely affect the Company’s
business, financial condition, and prospects. Furthermore, a
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termination of the Shenton Park Lease Agreement may result in
the Company being in default of its obligations under the HIF
Strategic Alliance Agreement.

Down-
scheduling
psilocybin

The AP pathway set down by the TGA provides for down-
scheduling of psilocybin and MDMA on a case-by-case basis
under strictly defined parameters. Outside of these
circumstances, psilocybin and MDMA remain Schedule 9
Prohibited Substances for all other purposes including clinical
trials. Wider down-scheduling may be required to facilitate
broader demand for psilocybin and MDMA.

Section 4.1(e)

Directors, key managers, interests, benefits and related party transactions

key management
personnel have
in the Shares of
the Company at
the Prospectus
Date and on
completion of the
Offers?

Based on the intentions of the Directors and key management
personnel as at the Prospectus Date in relation to the Offers, the
Directors and key management personnel and their related
entities will have the following interests in Securities:

The
Arrgus Hon. Dr Leon
Caithne | Cheryl Warne
sS Edward
es AM
In-specie
Distributio 3,657 381,648 Nil 3,598
n
Director 1 554 000 | 250,000 | 75,000 Nil
Intention
TOTAL 253,557 | 631,648 75,000 3,598
Voting
power in 1.27% 3.16% 0.37% 0.02%
Reset

Who are the As at the Prospectus Date, the Board comprises of: Section 7.1
Cf)mpany S (a) Honourable Cheryl Edwardes AM - Independent Non-
Directors and key . . . )
Executive Director and Chairperson;

management
personnel? (b) Angus Caithness — Executive Director;

(c) Shaun Duffy — Non-Executive Director; and

(d) Dr Leon Warne — Alternate Director to Shaun Duffy.
What interests do | As at the Prospectus Date, LGP owns 100% of the issued capital | Sections 7.4
the Directors and |of the Company. and 7.6
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What are the
remuneration
arrangements
and benefits of
the Directors and
key management
personnel?

The Constitution provides that the Company may remunerate the
Directors. The remuneration shall, subject to any resolution of a
general meeting, be fixed by the Directors. The maximum
aggregate amount of fees that can be paid to Non-Executive
Directors is currently set at $500,000 per annum. The
remuneration of the Executive Directors will be determined by the
Board.

The Company has entered into an executive services agreement
with Angus Caithness as well as letters of appointment with
Honourable Cheryl Edwardes AM and Shaun Duffy as set out in
Section 8.8.

Since incorporation, the Directors and key management
personnel have received the following remuneration (exclusive of
superannuation / GST):

Directors $

Honourable Cheryl Edwardes $6,477

AM

Shaun Duffy $55,593

Angus Caithness Nil

Dr Leon Warne Nil

Section 7.8

What important
contracts and/or
arrangements
with related
parties is the
Company a party
to?

The Company has entered into the following related party
transactions on arms' length terms:

(a) the Demerger Implementation Deed (see Section 8.1);

(b) the Exclusive Supply and Services Agreement (see Section
8.2);

(c) the Professional Services Agreement (see Section 8.3);

(d) the Loan Agreement (see Section 8.4);

(e) the Partial Underwriting Agreement (see Section 8.7);

(f) executive services agreement with Mr Angus Caithness (see
Section 8.8);

(g) letters of appointment with each of its Non-Executive
Directors on standard terms (see Section 8.8);

(h) offer letters for the issue of 500,000 Options to Mr Shaun
Duffy and 100,000 Options to Ms Fleta Solomon; and

(i) deeds of indemnity, insurance and access with each of its

Directors on standard terms (see Section 8.9).

Section 8
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Who will be the
substantial
holders of the
Company?

Based on the information known as at the Prospectus Date, on
completion of the Demerger, In-specie Distribution and Offers,
the following person will have an interest in 5% or more of the
Shares on issue:

Number of
Reset Shares

Reset substantial Voting power

Shareholder

Tiga Trading Pty Ltd | 1,110,413 5.6%

Section 9.3

Financial information

What is the
Company’s
financial
position?

The Independent Limited Assurance Report contained in

Annexure A sets out:

(a) the audited historical Statement of Profit or Loss and Other
Comprehensive Income and Statement of Cash flows for the
period from incorporation to 31 December 2021 and year
ended 31 December 2022;

the reviewed historical Statement of Profit or Loss and Other
Comprehensive Income and Statement of Cash flows for the
half-year ended 30 June 2023 (and comparatives for the half-
year ended 30 June 2022); and

the reviewed historical Statement of Financial Position as at
30 June 2023.

(c)

Investors are encouraged to read in full the Independent Limited
Assurance Report in Annexure A as well as the risk factors in
Section 4.

Section 5 and
Annexure A

Are there any
forecasts of
future earnings?

There are significant uncertainties associated with forecasting
future revenues and expenses of the Company. In light of
uncertainty as to timing and outcome of the Company's growth
strategies and the general nature of the industry in which the
Company will operate, as well as uncertain macro market and
economic conditions in the Company's markets, the Company's
performance in any future period cannot be reliably estimated.
On these bases and after considering ASIC Regulatory Guide
170, the Directors do not believe they have a reasonable basis to
reliably forecast future earnings and accordingly forecast
financials are not included in this Prospectus.

Section 5.1

Will the Company
have sufficient
funds for its
stated
objectives?

The Board believes that the funds raised from the Offers,
assuming the Minimum Subscription is raised, will provide the
Company with sufficient working capital to carry out its stated
objectives.

Section 1.8
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The use of further equity funding may be considered by the
Company where it is appropriate to accelerate a specific project
or strategy.

What is the
Company’s
dividend policy?

The Company does not expect to pay dividends in the near future
as its focus will primarily be on developing the existing business.
Any future determination as to the payment of dividends by the
Company will be at the discretion of the Directors and will depend
on the availability of distributable earnings, operating results, the
financial condition of the Company, future capital requirements
and other factors considered relevant by the Directors. The
Company cannot give any assurances in relation to the payment
of dividends or franking credits.

Section 2.10

Summary of the Offers

What are the
Offers?

The Offers comprise:

(a) a priority offer to Eligible LGP Shareholders of up to
5,000,000 Shares at an issue price of $0.20 per Share to
raise up to $1,000,000 (before costs);

(b) an offer of up to 2,500,000 Shares to raise up to $500,000
(before costs) to select investors in Australia, the United
Kingdom and Switzerland who have received an invitation
from the Chairperson or the Company; and

(c) an offer of up to 2,500,000 Shares to raise up to $500,000
(before costs) to the general public in Australia and select
investors in the United Kingdom and Switzerland, with the
ability to accept oversubscriptions of up to $1,000,000
(before costs).

Section 1.1

What is the Offer
Price?

$0.20 per Share.

Section 1.1

Is there a
Minimum
Subscription?

The minimum subscription under the Offers is $2,000,000 (before
costs) (being the issue of a minimum of 10,000,000 Shares under
the Offers).

Section 1.7
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information

What are the
conditions of the
Offers?

Completion of the Offers is subject to the following conditions:

(a) LGP's board of directors having resolved in writing to proceed
with the Demerger and Offers, on or before 5:00pm (AWST)
on 31 March 2024 (or such other date agreed to between
LGP and Reset) (Cut-Off Date);

implementation of the Demerger in accordance with the
Demerger Implementation Deed (see Section 8.1);

LGP having obtained LGP Shareholders' approval on or
before 5:00pm (AWST) on the Cut-Off Date for the purpose
of section 256B and 256C of the Corporations Act for the
proposed In-specie Distribution; and

(d) the Company raising the Minimum Subscription.

If any of these conditions are not satisfied, the Company will not
proceed with the Offers and the Company will repay all
Application Monies received under the Offers to the Applicants
(without interest) in accordance with the Corporations Act.

Section 1.6

Why are the
Offers being
conducted and
what are the
proposed use of
funds?

The purpose of the Offers and proposed use of funds raised by
the Offers is to:

(a) position the Company to achieve its strategy as set out in
Section 3.5;

(b) fund clinical trials;
(c) fund clinic setup and ongoing operational costs;

(d) fund psilocybin cultivation and production research and
development; and

(e) provide working capital.

The Company’s source of funds and intended use of the funds,
is set out in Section 1.8. Prospective investors should note that,
as with any budget, the allocation of funds set out in the above
table may change depending on a number of factors, including
market conditions, the development of new opportunities and/or
any number of other factors (including the risk factors outlined in
Section 4), and actual expenditure levels, may differ significantly
from the above estimates.

Section 1.8
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What is the effect
of the Offers on

The Company’s capital structure upon completion of the Offers

will be as follows:

Section 1.9

be withdrawn?

issue of Shares to successful Applicants under the Offers.

If the Offers, or any part of them, does not proceed, all relevant
Application Monies will be refunded (without interest).

the capital
structure of the Key details of the Offers Number
Company?

Shares on issue at Prospectus Date 100

Shargs th be distributed under the In-specie 10,000,000

Distribution

Shares to be issued under the Priority Offer 5,000,000

Shares to be issued under the Chair’s List Offer | 2,500,000

Shares to be issued under the Public Offer 2,500,000

Total Shares on issue upon completion of 20,000,100

the Offers

Options 800,000

Indicative market capitalisation upon

completion of the Offers $4,000,020
How do | apply | Applications for Shares under the Offers must be made by using | Section 1.11
for Shares under |the relevant Application Form as follows:
the relevant . . I . )
Offers? (a) submit an online Application Form and pay with BPAY®; or

(b) submit an Application Form and pay via Electronic Funds
Transfer.

When will | know |Share certificates for Shares issued under the Offers are |Indicative
if my Application |anticipated to be despatched on 22 December 2023. Timetable
was successful?
What are the The Shares to be issued by the Company pursuant to the Offers, | Sections 1.1
terms of the are of the same class and will rank equally with the existing |and 9.1
Shares offered Shares on issue.
under the Offers?
Is there a cooling | No. -
off period?
Can the Offers The Company may withdraw the Offers at any time before the | Section 1.13
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More

out more about

the Offers?

the Prospectus or

Company and should be read in its entirety. If, after reading this
Prospectus, you have any questions about any aspect of an
investment in the Company, please contact your stockbroker,
accountant or independent financial adviser.

Questions relating to the Offers and the completion of an
Application Form can be directed to the Company Secretary by
email at cosec@resetmind.com.au.

information
Are the Offers The Company is party to the Partial Underwriting Agreement with | Sections 1.3
underwritten? LGP, pursuant to which LGP has agreed to partially underwrite, |and 8.7
subject to the allocation policy detailed in Section 1.5:
(a) the Offers; and
(b) any new Shares not capable of being distributed pursuant to
the In-specie Distribution (which is expected to be
approximately $7,500),
up to a maximum of $1,000,000 (Underwritten Amount).
Refer to Section 8.7 for a summary of the material terms and
conditions of the Underwriting Agreement.
Will the Shares | No. -
?
be quoted? Reset is an unlisted public company and does not intend to seek
a listing on a recognised securities exchange. Following the
Offers there will be no public or active market for the trading of
Shares in Reset. Reset does not currently have a sale
mechanism in place for its Shares. There is a risk that there will
be no or limited opportunities for the sale of Shares. Shareholders
should also refer to Section 5.1(d) for further information.
Is there any No brokerage, stamp duty or other costs are payable by|Section 1.11
brokerage, Applicants. All Application Monies will be paid into a trust
commission or account.
stamp duty
payable by
Applicants?
How can | find This Prospectus provides information for potential investors in the | Section 1.20
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1.1

Details of the Offers

The Offers

Pursuant to the Offers the Company is seeking to raise up to $2,000,000 (before costs) by the
issue of up to 10,000,000 Shares at $0.20 per Share.

The Company reserves the right to accept oversubscriptions under the Public Offer of up to an
additional $1,000,000 for a total potential raising amount of $3,000,000 (before costs)
(Oversubscriptions).

The Offers are partially underwritten by LGP. Refer to Section 8.7 for a summary of the material
terms and conditions of the Patrial Underwriting Agreement.

(@)

Structure of the Offers
The Offers comprise:

(i) a priority offer to Eligible LGP Shareholders of up to 5,000,000 Shares at an issue
price of $0.20 per Share to raise up to $1,000,000 (before costs) (Priority Offer);

(i)  an offer of up to 2,500,000 Shares to raise up to $500,000 (before costs) to select
investors in Australia, the United Kingdom and Switzerland who have received
an invitation from the Chairperson or the Company (Chair’s List Offer); and

(i)  an offer of up to 2,500,000 Shares to raise up to $500,000 (before costs) to the
general public in Australia and select investors in the United Kingdom and
Switzerland, with the ability to accept oversubscriptions of up to $1,000,000
(before costs) (Public Offer).

The Shares to be issued by the Company pursuant to the Offers, are of the same class
and will rank equally with the existing Shares on issue. The rights and liabilities attaching
to the Shares are further described in Section 9.1.

Applications for Shares under the Offers must be made on the relevant Application Form
accompanying this Prospectus. Persons wishing to apply for Shares under the Offers
should see Section 1.11 for further details and instructions.

Priority Offer

The Priority Offer is open to Eligible LGP Shareholders registered as the holder of LGP
Shares on the Priority Offer Record Date, whose registered address is in Australia, and
subject to the restrictions set out in Sections 1.15 and 1.16, select investors in the United
Kingdom and Switzerland.

The Board has elected to cap the number of Shares that may be issued under the
Priority Offer at a maximum of 5,000,000 Shares. If applications under the Priority Offer
exceed the number of Shares available for subscription under the Priority Offer, the
Board reserves the right to scale back allocations in line with its allocation policy detailed
in Section 1.5.

Whilst it is intended that as many Eligible LGP Shareholders as possible receive at least
the minimum allocation of 10,000 Shares ($2,000) under the Priority Offer, the Directors
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(c)

(d)

will allocate Shares at their sole discretion with a view to ensuring an appropriate
Shareholder base for the Company going forward and there is therefore no guarantee
that all Eligible LGP Shareholders will have their Applications accepted in full or at all.
Eligible LGP Shareholders are encouraged to submit an Application Form as soon as
possible.

Chair’s List Offer

The Chair’s List Offer is open to select investors in Australia, the United Kingdom and
Switzerland who have received an invitation from the Chairperson or the Company.

If you have been invited by the Company to participate in the Chair’s List Offer, you will
be treated as an applicant pursuant to the Chair’s List Offer in respect of those Shares
allocated to you.

If you have received an invitation to participate in the Chair’s List Offer from the Chair
or the Company, you will be separately advised of the application procedures in respect
of the Chair’s List Offer.

Public Offer

The Public Offer is open to the general public in Australia and, subject to the restrictions
set out in Sections 1.15 and 1.16, select investors in the United Kingdom and
Switzerland.

To the extent there is any shortfall of Shares from the Priority Offer and the Chair’s List
Offer (Shortfall Shares), the Shortfall Shares will be offered by the Directors in their
absolute discretion under the Public Offer and otherwise subject to the allocation policy
in Section 1.5. Shortfall Shares will only be issued if the Priority Offer and/or the Chair’s
List Offer are undersubscribed.

Persons wishing to apply for Shares under the Public Offer should see Section 1.11 for
further details and instructions.

Director Intention

The Directors have indicated their intention to the Company to subscribe for up to 575,000
Shares under the Chair’s List Offer as set out in the table below, with an aggregate value of up
to approximately $115,000 (Director Intention):

Director Shares $
Shaun Duffy 250,000 $50,000
Angus Caithness 250,000 $50,000
Hon. Cheryl Edwardes AM 75,000 $15,000
Dr Leon Warne Nil Nil
Total Director Intention 575,000 115,000
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14

The Directors reserve the right to subscribe for additional Shares under the Offers, subject to
the allocation policy detailed in Section 1.5.

Partial Underwriting

The Company is party to the Partial Underwriting Agreement with LGP, pursuant to which LGP
has agreed to partially underwrite, subject to the allocation policy detailed in Section 1.5:

(a) the Offers; and

(b) any new Shares not capable of being distributed pursuant to the In-specie Distribution
(which is expected to be approximately $7,500),

up to a maximum of $1,000,000 (Underwritten Amount).

Refer to Section 8.7 for a summary of the material terms and conditions of the Underwriting
Agreement.

Control issues

Section 606(1) of the Corporations Act prohibits a person, unless an exception applies, from
increasing their voting power in the Company:

(a) from 20% or below to above 20%; or
(b) from a starting point of above 20% and below 90%.

The Underwriter has committed to partially underwrite the Offers and any new Shares not
capable of being distributed pursuant to the In-specie Distribution (which is expected to be
approximately $7,500) up to the Underwritten Amount.

As at the Prospectus Date, the Underwriter is the parent company of Reset and, as such, has a
relevant interest in 100% of the voting Shares in the Company. It is intended that the Reset
Shares held by LGP will be distributed in-specie to eligible LGP shareholders on a pro rata basis
pursuant to the In-specie Distribution.

The Underwriter's maximum potential relevant interest and voting power in the Company under
several scenarios are set out in the table below based on the assumptions that:

(a) the Minimum Subscription is raised under the Offers;

(b) no Shares other than those offered under the Offers are issued;

(c) the Underwriter does not acquire or dispose of any Shares other than as described
below;

(d) the Underwriter satisfies its underwriting obligations by subscribing for Shares itself,

rather than through sub-underwriting commitments with third parties; and

(e) the Underwriter subscribes for the Shares of ineligible foreign shareholders under the
In-specie Distribution.
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Participation in Total Shares held ([Total Shares on issue| Underwriter voting

the Offers by Underwriter on completion of power (%)
Offers

100% 37,500 20,000,100 0.2%

75% 2,537,500 20,000,100 12.69%

50% 5,000,000 20,000,100 25%

Further to the above, the Company has entered into the Loan Agreement with LGP pursuant to
which Reset has agreed to repay costs borne by LGP to date in the establishment and
operations of Reset, as well as the costs of the Offers (see Section 8.4 for further information).
The Company has accrued a loan amount to LGP which is estimated to be up to $2,250,000 at
the completion of the Offers. If the loan (or a portion thereof) is not repaid by the Maturity Date,
then the funds owing to LGP under the Loan Agreement convert into fully paid ordinary Shares
in the Company.

By way of illustration only, if the Company fails to repay the loan (or a portion thereof) by the
Maturity Date, the Underwriter's maximum potential relevant interest and voting power in the
Company under several scenarios are set out in the tables below based on the assumptions
that:

(a) the Minimum Subscription is raised under the Offers;

(b) the Underwriter subscribes for the Shares of ineligible foreign shareholders under the
In-specie Distribution;

(c) implementation of the Demerger occurs;

(d) no Shares other than those offered under the Offers are issued between completion of
the Offers and the Maturity Date;

(e) the Underwriter satisfies its underwriting obligations by subscribing for Shares itself,
rather than through sub-underwriting commitments with third parties;

(f) the Underwriter does not acquire or dispose of any Shares between completion of the
Offers and the Maturity Date;

(9) the accrued loan at completion of the Offers is $2,250,000;
(h) the conversion price for the loan is $0.20;

(i) where applicable, Shareholder approval is obtained for the purposes of section 611 ltem
7 of the Corporations Act; and

() investor participation in the Offers is as follows:
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(i) 100% investor participation in the Offers:

Loan Existing Loan Total Underwriter
outstanding | Underwriter | Conversion | Underwriter | voting power
at Maturity Shares Shares Shares (%)
Date

100% 37,500 11,250,000 11,287,500 36.1%
75% 37,500 8,437,500 8,475,000 29.8%
50% 37,500 5,625,000 5,662,500 22.1%
25% 37,500 2,812,500 2,850,000 12.5%

0% 37,500 - 37,500 0.2%

(i)  75% investor participation in the Offers:

Loan Existing Loan Total Underwriter
outstanding | Underwriter | Conversion | Underwriter | voting power
at Maturity Shares Shares Shares (%)
Date

100% 2,537,500 11,250,000 13,787,500 44 1%
75% 2,537,500 8,437,500 10,975,000 38.6%
50% 2,537,500 5,625,000 8,162,500 31.9%
25% 2,537,500 2,812,500 5,350,000 23.5%

0% 2,537,500 - 2,537,500 12.7%

(i)  50% investor participation in the Offers:

Loan Existing Loan Total Underwriter
outstanding | Underwriter | Conversion | Underwriter | voting power
at Maturity Shares Shares Shares (%)
Date

100% 5,000,000 11,250,000 16,250,000 52.0%
75% 5,000,000 8,437,500 13,437,500 47.3%
50% 5,000,000 5,625,000 10,625,000 41.5%
25% 5,000,000 2,812,500 7,812,500 34.2%

0% 5,000,000 - 5,000,000 25.0%

Important Note: The number of Shares on issue in Reset may increase prior to the Maturity
Date which will reduce the Underwriter’s voting power in the Company. For the purposes of
illustrating the Underwriter's maximum potential relevant interest in Reset Shares on conversion
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1.5

of the loan, the Company has assumed the conversion price is $0.20. However, the Loan
Agreement provides that the conversion price will be the lesser of: (i) the Offer Price under this
Prospectus (being $0.20); and (ii) the offer price of the Company’s most recent capital raising
where the Company raises gross proceeds of at least $1,000,000. To that end, the Company
cautions investors that the number of Shares that the Underwriter may be issued on conversion
of the loan, having regard to the assumptions detailed above, may increase if the Company
undertakes a capital raising of at least $1,000,000 between completion of the Offers and the
Maturity Date and the issue price under that capital raising is less than $0.20.

The Company also cautions investors that the above tables do not take into account interest of
10% per annum that accrues daily on the principal outstanding, and which automatically
capitalises in arrears and is added to, and deemed to be part of, the principal outstanding on
each anniversary of the draw down date, being Preliminary Completion. Accordingly, the
number of Shares that the Underwriter may be issued on conversion of the loan, having regard
to the assumptions detailed above, may increase as a result of any accrued (but unpaid)
interest.

Further to the above, it is not known at the Prospectus Date the exact loan amount that will be
owing to LGP pursuant to the Loan Agreement as it crystallises at Preliminary Completion. To
that end, the Company cautions investors that whilst the Directors anticipate the loan will be up
to approximately $2,250,000 at completion of the Offers, there is a possibility the loan amount
owing to LGP may be less meaning the number of Shares that the Underwriter may be issued
on conversion of the loan, having regard to the assumptions detailed above, may decrease.

Allocation policy
(a) General

The Directors reserve the right to determine the allocation of Shares under the Priority
Offer, Chair’s List Offer and Public Offer, including to reject any Application or to allocate
any Applicant fewer Shares than the number applied for. Where the number of Shares
issued is less than the number applied for, or where no allotment is made, surplus
Application Monies will be refunded, without interest, to the Applicant as soon as
practicable after the relevant Closing Date.

(b) Priority Offer

The Board has elected to cap the number of Shares that may be issued under the
Priority Offer at a maximum of 5,000,000 Shares.

Whilst it is intended that as many Eligible LGP Shareholders as possible receive at least
the minimum allocation of 10,000 Shares ($2,000) under the Priority Offer, the Directors
will allocate Shares at their sole discretion with a view to ensuring an appropriate
Shareholder base for the Company going forward and there is therefore no guarantee
that all Eligible LGP Shareholders will have their Applications accepted in full or at all.
Eligible LGP Shareholders are encouraged to submit an Application Form as soon as
possible.

Should the Company receive Applications from Eligible LGP Shareholders for Shares

in excess of the number of Shares available for subscription under the Priority Offer, the
Directors reserve the right to determine the allocations.
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(d)

No Shares will be issued to an Eligible LGP Shareholder which would, if issued, result
in them increasing their voting power in the Company above 20%. There is no guarantee
that Applications for Shares under the Priority Offer will be satisfied in full. Excess
Application Monies under the Priority Offer will be refunded (without interest).

It is a term of the Priority Offer that, should the Company scale back Applications for
Shares in accordance with the allocation policy described above, an Eligible LGP
Shareholder will be bound to accept such lesser number of Shares allocated to them.

To the extent there is any shortfall of Shares from the Priority Offer, the shortfall will be
offered by the Directors in their absolute discretion under the Public Offer and otherwise
subject to the allocation policy described below in Section 1.5(d).

Chair’s List Offer

The basis of allocation under the Chair’s List Offer will be determined by the Directors
in their absolute discretion and will include the offer of the Shares to the Directors in
accordance with their intentions set out in Section 1.2.

The Company has agreed to issue up to 2,500,000 Shares under the Chair's List Offer,
which will include all Shares to be issued in respect of the Director Intentions.

Public Offer

The Company retains an absolute discretion to allocate Shares under the Public Offer
and reserves the right, in its absolute discretion, to allot to an Applicant a lesser number
of Shares than the number for which the Applicant applies or to reject an Application
Form. If the number of Shares allotted is fewer than the number applied for, surplus
Application Money will be refunded without interest as soon as practicable.

No Applicant under the Public Offer has any assurance of being allocated all or any
Shares applied for. The allocation of Shares by Directors will be influenced by the
following factors:

(i) whether the Applicant is an Eligible LGP Shareholder that was unsuccessful in
subscribing for Shares under the Priority Offer;

(i)  the number of Shares applied for;

(iii)  the overall level of demand under the Public Offer;

(iv)  the timeliness of the bid by particular Applicants;

(v) the desire for a spread of investors;

(vi)  the likelihood that particular Applicants will be long-term Shareholders; and
(vii) any other factors the Company considers appropriate.

In any event no Shares will be issued to an Applicant under the Public Offer which
would, if issued:

(i) result in them increasing their voting power in the Company above 20%; and
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1.7

(i)  contravene any law.

The Shares under the Public Offer will be allocated in the following priority (and in each
case subject to the general allocation policy for the Public Offer described above):

(i) Step 1 (General): The Company will prioritise Applications received from the
general public in Australia and eligible investors in the United Kingdom and
Switzerland, as well as Eligible LGP Shareholders.

(i) Step 2 (Director participation): If, following the allocation of Shares in
accordance with Step 1, there remains Shares for subscription under the Public
Offer, the Shares will be allocated to the Directors who have applied for additional
Shares under the Public Offer in addition to their Director Intentions.

(i)  Step 3 (Underwriter): If, following the allocation of Shares in accordance with
Step 2, there remains Shares for subscription under the Public Offer, the
allocation of all remaining Shares will be to the Underwriter (or its nominees) up
to the Underwritten Amount.

Conditions of the Offers
Completion of the Offers is subject to the following conditions:

(a) LGP's board of directors having resolved in writing to proceed with the Demerger and
Offers, on or before 5:00pm (AWST) on 31 March 2024 (or such other date agreed to
between LGP and Reset) (Cut-Off Date);

(b) implementation of the Demerger in accordance with the Demerger Implementation
Deed (see Section 8.1);

(c) LGP having obtained LGP Shareholders' approval on or before 5:00pm (AWST) on the
Cut-Off Date for the purpose of section 256B and 256C of the Corporations Act for the
proposed In-specie Distribution; and

(d) the Company raising the Minimum Subscription.

If any of these conditions are not satisfied, the Company will not proceed with the Offers and
the Company will repay all Application Monies received under the Offers to the Applicants
(without interest) in accordance with the Corporations Act.

Minimum subscription

The minimum subscription under the Offers is $2,000,000 (before costs) (being the issue of a
minimum of 10,000,000 Shares under the Offers) (Minimum Subscription).

None of the Shares offered under this Prospectus will be issued if Applications are not received
for the Minimum Subscription. If the Minimum Subscription is not raised within four months of
the Prospectus Date (or such period as varied by ASIC), the Company will not proceed with the
Offers and will either repay the Application Monies (without interest) to Applicants or issue a
supplementary prospectus or replacement prospectus and allow Applicants one month to
withdraw their Applications and have their Application Monies refunded to them (without
interest).
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Purpose of the Offers and use of funds

The purpose of the Offers and proposed use of funds raised by the Offers is to:

(a) position the Company to achieve its strategy as set out in Section 2.5;

(b) fund clinical trials;

(c) fund clinic setup and ongoing operational costs;

(d) fund psilocybin cultivation and production research and development; and
(e) provide working capital.

Following completion of the Offers (assuming the Minimum Subscription is raised), the following
funds will be available to the Company:

Source of funds $

Existing cash as at the Prospectus Date $267,140

Proceeds from the Offers (before costs)®@ $2,000,000

Total funds available(" $2,267,140
Notes:

1. In accordance with the terms of the Loan Agreement (see Section 8.4), LGP will be entitled to
undertake a cash sweep at Preliminary Completion (excluding, for the avoidance of any about, the
proceeds from the Offers assuming the Minimum Subscription is raised).

The Company reserves the right to accept oversubscriptions under the Public Offer of up to
$1,000,000. 25% of any amount raised in excess of $2,000,000 from the Offers will be repaid to LGP
in accordance with the terms of the Loan Agreement.

The following table shows the intended use of funds for the 18 month period following

completion of the Offers:

N

Use of funds $ L7A
Clinical trials 500,000 23.37%
Clinic setup and ongoing operational 500,000 23.37%
costs

Psilocybin cultivation and production 300,000 14.02%

research and development

Working capital® 700,000 32.71%
Costs of the Offers 139,807 6.53%
TOTAL FUNDS ALLOCATED 2,139,807 100%
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Notes:

1.  Working capital includes the general costs associated with the management and operation of the
business including administration expenses, rent and other associated costs. Working capital also
includes surplus funds. The Directors will allocate surplus funds at their discretion.

2. The estimated expenses of the Offers are summarised in Section 9.6. To date, the Company’s
operations have been funded by LGP pursuant to a loan arrangement. The costs of the Offers will be
borne by LGP and comprises part of the inter-company loan from LGP (see Section 8.4 for further
information).

The above table is a statement of current intentions as at the Prospectus Date. Prospective
investors should note that, as with any budget, the allocation of funds set out in the above table
may change depending on a number of factors, including market conditions, the development
of new opportunities and/or any number of other factors (including the risk factors outlined in
Section 4), and actual expenditure levels, may differ significantly from the above estimates.

The Board believes that the funds raised from the Offers, assuming the Minimum Subscription
is raised, will provide the Company with sufficient working capital to carry out its stated
objectives.

The use of further equity funding may be considered by the Company where it is appropriate to
accelerate a specific project or strategy.

Based on the intended use of funds detailed above, the amounts raised pursuant to the Offers
will provide the Company with sufficient funding for approximately the 18 month period following
completion of the Offers. The future capital requirements of the Company will depend on many
factors including the timing and success of the Company’s activities and whether any of the
risks in Section 4 materialise. The Company believes its available cash and the net proceeds of
the Offers should be adequate to fund its business objectives in the short term as stated in this
Prospectus, however, the Company will require further financing in the future. See Section
4.1(b) for further details about the risks associated with the Company's future capital
requirements. In the event that Oversubscriptions are received:

(a) firstly, 25% of any amount raised in excess of $2,000,000 from the Offers will be repaid
to LGP in accordance with the terms of the Loan Agreement set out in Section 8.4; and

(b) if, following the allocation of funds above there remains additional funds, those
additional funds will be allocated to clinical trials and working capital in equal
proportions.

Capital structure on completion of the Offers

Key details of the Offers Number

Shares on issue at Prospectus Date 100

Shares to be distributed under the In-specie Distribution(™ 10,000,000
Shares to be issued under the Priority Offer 5,000,000
Shares to be issued under the Chair’s List Offer 2,500,000
Shares to be issued under the Public Offer(2 2,500,000
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Total Shares on issue upon completion of the Offers® 20,000,100

Options® 800,000
Indlcat;ve market capitalisation upon completion of the $4,000,020
Offers®

Notes:

1.

This number is based on the share capital of LGP as at the Prospectus Date and a pro rata in-specie
distribution based on 1 Reset Share for approximately every 30 LGP Shares held on the In-specie
Record Date. The number of LGP Shares on issue may increase prior to the In-specie Record Date
which will reduce the ratio of Reset Shares to be issued per LGP Share under the In-specie
Distribution.

The Company reserves the right to accept oversubscriptions under the Public Offer of up to
$1,000,000. Any Shares not taken up pursuant to the Priority Offer and the Chair’s List Offer will form
the Shortfall and be offered under the Public Offer, on and in accordance with the terms set out in this
Prospectus.

The total number of Shares to be on issue following completion of the Demerger, In-specie Distribution
and Offers, assumes no further Shares are issued.

500,000 Options to be issued to Shaun Duffy in connection with his previous position as Chief
Executive Officer of the Company. Mr Duffy transitioned to a Non-Executive Director on 7 November
2023. A further 300,000 Options will be issued in tranches of 100,000 Options to executives of LGP
(Paul Long — Chief Executive Officer, Fleta Solomon — Executive Director and Alistair Warren —
General Counsel) as remuneration for their services to the Demerger. See Section 9.2 for the terms
and conditions of the Options.

Based on the Offer Price multiplied by the number of Shares on issue on completion of the Offers.

Forecasts

The Directors have considered the matters detailed in ASIC Regulatory Guide 170 and believe
that they do not have a reasonable basis to forecast future earnings on the basis that the
operations of the Company are inherently uncertain. Accordingly, any forecast or projection
information would contain such a broad range of potential outcomes and possibilities that it is
not possible to prepare a reliable best estimate forecast or projection.

The Directors consequently believe that, given these inherent uncertainties, it is not possible to
include reliable forecasts in this Prospectus.

Applications

(@)

General

Applications for Shares under the Offers can be made using the Application Form. The
Application Form must be completed in accordance with the instructions set out in this
Prospectus and the Application Form.

No brokerage, stamp duty or other costs are payable by Applicants. All Application
Monies will be paid into a trust account.

(i) Option 1: Submit an online Application Form and pay with BPAY®

For online applications, investors can apply online with payment made
electronically via BPAY®. Investors applying online will be directed to use an
online Application Form and make payment by BPAY®. Applicants will be given
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(ii)

a BPAY® biller code and a customer reference number (CRN) unique to the
online Application once the online Application Form has been completed.

BPAY® payments must be made from an Australian dollar account of an
Australian institution. Using the BPAY® details, Applicants must:

(A) access their participating BPAY® Australian financial institution either via
telephone or internet banking;

(B) select to use BPAY® and follow the prompts; enter the biller code and
unique CRN that corresponds to the online Application;

(®)) enter the amount to be paid which corresponds to the value of Shares
under the online Application Form;

(D) select which account payment is to be made from;

(E) schedule the payment to occur on the same day that the online
Application Form is completed. Applications without payment will not be
accepted; and

(F) record and retain the BPAY® receipt number and date paid.

Investors should confirm with their Australian financial institution whether there
are any limits on the Investor's account that may limit the amount of any BPAY®
payment and the cut off time for the BPAY® payment.

Investors can apply online by following the instructions at
https://apply.automic.com.au/ResetMindSciences and completing a BPAY®
payment. If payment is not made via BPAY®, the Application will be incomplete
and will not be accepted. The online Application Form and BPAY® payment must
be completed and received by no later than the relevant Closing Dates.

Option 2: Submit an Application Form and pay via Electronic Funds
Transfer “EFT”

Investors can apply online with payment made electronically via EFT. Investors
applying online will be directed to use an online Application Form and will be given
a payment reference number unique to the online Application once the online
Application Form has been completed.

EFT payments must be received in Australian dollars ($AUD). Using EFT
payment details, Applicants must:

(A) use the unique payment reference number that corresponds to the online
Application Form;

(B) enter the amount to be paid which corresponds to the value of Shares
under the online Application Form;

(C) select which account payment is to be made from;
(D) schedule the payment to occur on the same day that the online

Application Form is completed. Applications without payment will not be
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accepted; and
(E) record and retain the EFT receipt number and date paid.

Applicants should confirm with their Australian financial institution whether there
are any limits on the Applicant's account that may limit the amount of any EFT
payment and the cut off time for the funds transfer.

An original, completed and lodged Application Form together with confirmation of
BPAY® or EFT payment for the Application Monies, constitutes a binding and
irrevocable offer to subscribe for the number of Shares specified in the Application
Form. The Application Form does not need to be signed to be valid. If the
Application Form is not completed correctly or if the accompanying payment is for
the wrong amount, it may be treated by the Company as valid. The Directors’
decision as to whether to treat such an Application as valid and how to construe
amend or complete the Application Form is final; however an applicant will not be
treated as having applied for more Shares than is indicated by the amount of the
BPAY® or EFT for the Application Monies.

It is the responsibility of Applicants outside of Australia to obtain all necessary
approvals for the allotment and issue of Shares pursuant to this Prospectus.

The return of a completed Application Form with the requisite Application Monies
(if applicable) will be taken by the Company to constitute a representation and
warranty by the Applicant that all relevant approvals have been obtained and that
the Applicant:

(A) agreed to be bound by the terms of the Offers;
(B) agreed to be bound by the terms of the Constitution;

(C) acknowledged having personally received a printed or electronic copy of
the Prospectus (and any supplementary or replacement prospectus)
including or accompanied by the Application Form and having read them
all in full;

(D) declares that all details and statements in the Application Form are
complete and accurate;

(E) declares that, if they are an individual, they are over 18 years of age and
have full legal capacity and power to perform all its rights and obligations
under the Application Form;

(F) acknowledged that, once the Company receives an Application Form, it
may not be withdrawn;

(G) applied for the number of Shares at the Australian dollar amount shown
on the front of the Application Form;

(H) agreed to being allocated and issued or transferred the number of Shares

applied for (or a lower number allocated in a way described in this
Prospectus), or no Shares at all;
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) acknowledged that the Company may not pay dividends, or that any
dividends paid may not be franked;

(J) declared that the Applicant(s) is/are a resident of Australia or subject to
the restrictions set out in Section 1.15 to 1.16, certain investors in the
United Kingdom and Switzerland;

(K) authorises the Company and its respective officers or agents, to do
anything on their behalf necessary for the Shares to be issued to them,
including to act on instructions of the Company's Share Registry upon
using the contact details set out in the Application Form;

(L) acknowledges that the information contained in, or accompanying, the
Prospectus is not investment or financial product advice or a
recommendation that Shares are suitable for them given their investment
objectives, financial situation or particular needs;

(M) acknowledges that the Shares have not, and will not be, registered under
the securities laws in any other jurisdictions outside Australia, and
accordingly, the Shares may not be offered, sold or otherwise transferred
except in accordance with an available exemption from, or in a
transaction not subject to, the registration requirements of applicable
securities laws; and

(N) acknowledged and agreed that the Offers may be withdrawn by the
Company or may otherwise not proceed in the circumstances described
in this Prospectus.

The Offers may be closed at an earlier date and time at the discretion of the
Directors, without prior notice. Applicants are therefore encouraged to submit
their Application Forms as early as possible. However, the Company reserves
the right to extend the Offers or accept late Applications.

Applicants under the Priority Offer

The Priority Offer is open to Eligible LGP Shareholders who have received a Priority
Offer Application Form.

If you have received a Priority Offer Application Form to apply for Shares under the
Priority Offer and you wish to apply for Shares, you should follow the instructions on
your personalised Priority Offer Application Form and Section 1.11(a) above.

Applications by Eligible LGP Shareholders under the Priority Offer must be for a
minimum of 10,000 Shares ($2,000) and then in increments of 2,500 Shares ($500).

Applicants under the Chair’s List Offer

The Chair’s List Offer is open to select investors in Australia, the United Kingdom and
Switzerland who have received an invitation from the Chairperson or the Company.

If you have received a Chair’s List Offer Application Form to apply for Shares under the

Chair’s List Offer and you wish to apply for Shares, you should follow the instructions
on the Chair’s List Offer Application Form and Section 1.11(a) above.
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1.14

Applications under the Chair's List Offer must be for a minimum of 10,000 Shares
($2,000) and then in increments of 2,500 Shares ($500).

(d) Applicants under the Public Offer

The Public Offer is open to the general public in Australia, and subject to the restrictions
set out in Sections 1.15 and 1.16, select investors in the United Kingdom and
Switzerland.

If you wish to apply for Shares under the Public Offer, you should follow the instructions
on the Public Offer Application Form.

Applications under the Public Offer must be for a minimum of 10,000 Shares ($2,000)
and then in increments of 2,500 Shares ($500).

Application Monies to be held in trust

To the extent required by the Corporations Act, until the Shares are issued under this
Prospectus, the Application Monies for Shares will be held by the Company on trust on behalf
of Applicants in a separate bank account maintained solely for the purpose of depositing
Application Monies received pursuant to this Prospectus. However, the Company will be entitled
to retain all interest that accrues on the bank account and each Applicant waives the right to
claim interest.

Discretion regarding the Offers

The Company may withdraw the Offers at any time before the issue of Shares to successful
Applicants under the Offers. If the Offers, or any part of them, does not proceed, all relevant
Application Monies will be refunded (without interest).

The Company also reserves the right to, subject to the Corporations Act, extend the Offers or
any part of them, accept late Applications either generally or in particular cases, reject any
Application or allocate to any Applicant fewer Shares than the amount applied for.

Overseas Applicants

This Prospectus does not, and is not intended to, constitute an offer in any place or jurisdiction,
or to any person to whom, it would not be lawful to make such an offer or to issue this
Prospectus. The distribution of this Prospectus in jurisdictions outside Australia, may be
restricted by law and persons who come into possession of this Prospectus should seek advice
on and observe any of these restrictions. Any failure to comply with such restrictions may
constitute a violation of applicable securities laws.

No action has been taken to register or qualify the Shares or otherwise permit an offering of the
Shares the subject of this Prospectus in any jurisdiction outside Australia. Applicants who are
residents in countries other than Australia, should consult their professional advisers as to
whether any governmental or other consents are required or whether any other formalities need
to be considered and followed.

If you are outside Australia, it is your responsibility to obtain all necessary approvals for the
issue of the Shares pursuant to this Prospectus. The return of a completed Application Form
will be taken by the Company to constitute a representation and warranty by you that all relevant
approvals have been obtained.
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Notice to investors in the United Kingdom

Neither this Prospectus nor any other document relating to the Offers has been delivered for
approval to the Financial Conduct Authority in the United Kingdom and no prospectus (within
the meaning of section 85 of the Financial Services and Markets Act 2000, as amended
(“FSMA”)) has been published or is intended to be published in respect of the Shares.

The Shares may not be offered or sold in the United Kingdom by means of this Prospectus or
any other document, except in circumstances that do not require the publication of a prospectus
under section 86(1) of the FSMA. This Prospectus is issued on a confidential basis in the United
Kingdom to (i) “qualified investors” (within the meaning of Article 2(e) of the UK Prospectus
Regulation) under the Chair's List Offer and Public Offer and (ii) fewer than 150 LGP
shareholders under the Priority Offer. This Prospectus may not be distributed or reproduced, in
whole or in part, nor may its contents be disclosed by recipients, to any other person in the
United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21
of the FSMA) received in connection with the issue or sale of the Shares has only been
communicated or caused to be communicated and will only be communicated or caused to be
communicated in the United Kingdom in circumstances in which section 21(1) of the FSMA does
not apply to the Company.

In the United Kingdom, this Prospectus is being distributed only to, and is directed at, persons
(i) who have professional experience in matters relating to investments falling within Article 19(5)
(investment professionals) of the Financial Services and Markets Act 2000 (Financial
Promotions) Order 2005 (“FPQO”), (ii) who fall within the categories of persons referred to in
Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO
or (iii) to whom it may otherwise be lawfully communicated (“relevant persons”). The investment
to which this Prospectus relates is available only to relevant persons. Any person who is not a
relevant person should not act or rely on this Prospectus.

Notice to investors in Switzerland

The Shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss
Exchange or on any other stock exchange or regulated trading facility in Switzerland. Neither
this Prospectus nor any other offering or marketing material relating to the Shares constitutes a
prospectus or a similar notice, as such terms are understood under art. 35 of the Swiss Financial
Services Act or the listing rules of any stock exchange or regulated trading facility in Switzerland.

No offering or marketing material relating to the Shares has been, nor will be, filed with or
approved by any Swiss regulatory authority or authorised review body. In particular, this
Prospectus will not be filed with, and the offer of Shares will not be supervised by, the Swiss
Financial Market Supervisory Authority (FINMA).

Neither this Prospectus nor any other offering or marketing material relating to the Shares may
be publicly distributed or otherwise made publicly available in Switzerland. This Prospectus is

personal to the recipient and not for general circulation in Switzerland.

The Shares under the Chair’s List Offer and Public Offer will be offered only to investors who
qualify as “professional clients” (as defined in the Swiss Financial Services Act).

The Shares under the Priority Offer will be offered only to shareholders of LGP.
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1.20

Taxation

It is the responsibility of all persons to satisfy themselves of the particular taxation treatment that
applies to them in relation to the Offers, by consulting their own professional tax advisers. To
the maximum extent permitted by law, neither the Company nor any of its Directors, officers nor
any of their respective advisers accepts any liability or responsibility in respect of the taxation
consequences of the matters referred to above.

Privacy disclosure

Persons who apply for Shares pursuant to this Prospectus are asked to provide personal
information to the Company, either directly or through the Share Registry. The Company and
the Share Registry collect, hold and use that personal information to assess Applications for
Shares, to provide facilities and services to security holders, and to carry out various
administrative functions. Access to the information collected may be provided to the Company's
agents and service providers and to ASIC and other regulatory bodies on the basis that they
deal with such information in accordance with the relevant privacy laws. If you do not provide
the information required on the relevant Application Form, the Company may not be able to
accept or process your Application.

An Applicant has a right to gain access to the information that the Company holds about that
person subject to certain exemptions under law. A fee may be charged for access. Access
requests must be made in writing to the Company's registered office.

Paper copies of Prospectus

The Company will provide paper copies of this Prospectus (including any supplementary or
replacement document) and the Application Form to investors upon request and free of charge.
Requests for a paper copy Prospectus and Application Form should be directed to the Company
Secretary by email at cosec@resetmind.com.au.

Enquiries

This Prospectus provides information for potential investors in the Company and should be read
in its entirety. If, after reading this Prospectus, you have any questions about any aspect of an
investment in the Company, please contact your stockbroker, accountant or independent

financial adviser.

Questions relating to the Offers and the completion of an Application Form can be directed to
the Company Secretary by email at cosec@resetmind.com.au.
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2. Company overview
2.1 Introduction

Reset was established as a wholly owned subsidiary of LGP, a global vertically integrated
medicinal cannabis company, to capitalise on LGP’s knowledge, track record, infrastructure and
regulatory approvals to pursue a business in the field of psychedelic medicines.

Reset has been at the forefront of the development of the psychedelics industry in Australia over
the last two years with a dual track focus on working towards the production of pharmaceutical
grade mushroom-derived psilocybin and a clinical trial to test, refine and develop best practice
psychotherapy protocols to accompany administration of psilocybin.

Reset is now uniquely positioned to capitalise on the significant body of work it has assembled
following a decision from the Therapeutic Goods Administration (TGA) in early 2023 to reclassify
psilocybin and MDMA allowing their prescription by authorised psychiatrists under strictly
defined parameters from 1 July 2023.

There is an increasing body of research globally into the use of psychedelic medicines, most
notably psilocybin and MDMA, to treat mental health conditions with highly encouraging results
being reported. Momentum has been building globally off the back of this research with
increasing corporate interest and discussion regarding the classification of psychedelic drugs
by regulators. North America and Europe have historically led this momentum, however the
decision by the TGA has thrust Australia to the forefront of the psychedelics industry globally.
Psychedelic industry momentum is now building at a rapid rate in Australia and Reset is a first
mover in this field in Australia.

Mental iliness is a serious issue in Australia. It was reported in 2018 that 1 in every 5 Australians
(~4.8 million people) had a mental or behavioural condition in the previous 12 months.2 This
increased from ~4 million people in 2014 to 2015.3 Reset'’s vision is to help provide a meaningful
new treatment option for this mental health epidemic through the use of psychedelic medicines.

The nature of the current treatments using psychedelic medicines requires that administration
of the drug is accompanied by an extensive psychotherapy regime. The treatment regime is
known as Psychedelic Assisted Psychotherapy (PAP). Protocols governing the therapy delivery
associated with psilocybin are still maturing and being refined through the clinical trial process.
Reset has assembled a highly credentialed clinical team to undertake a clinical trial to build on
and refine best practice psychedelic therapy protocols as used in international trial work. Reset
believes there is significant strategic advantage in developing therapy protocols that are tried
and tested in a clinical trial environment. Reset’s clinical trial has received Human Research
Ethics Committee (HREC) as well as Research Governance approval and is nearing
commencement of patient recruitment.

These psychotherapy treatment protocols will also form the basis of Reset’s commencement of
patient treatment outside of a clinical trial environment under the TGA’s new authorised
prescriber pathway.

2 https://www.abs.gov.au/statistics/health/mental-health/mental-health/latest-rel #data-downloads. The author has
not provided their consent for the statement to be included in this Prospectus.
3 https://www.abs.gov.au/statistics/health/mental-health/mental-health/latest-release#data-downloads. The author has
not provided their consent for the statement to be included in this Prospectus.
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2.2

Reset has formed a strategic alliance with private health insurer Health Insurance Fund of
Australia Pty Ltd (HIF) to develop a proof-of-concept mental health care facility offering PAP,
undertake a health economics study to inform potential future health insurance coverage and
agreed a period of exclusivity to negotiate joint development of future treatment centres.

On the psilocybin production front, Reset has been able and will continue to leverage LGP’s
licensed infrastructure, as well as its experience, and expertise in production of botanical based
drug products. Reset has constructed a purpose-built mushroom cultivation facility, which is co-
located at LGP’s existing Schedule 9 licensed cannabis cultivation site in Western Australia.
Cultivation of psilocybin mushrooms commenced in the first half of 2023. Reset has an
agreement in place with LGP granting it exclusive access to continue to co-locate the mushroom
cultivation facility at its site as well as exclusive access to LGP’s Schedule 9 licenced production
facility for psilocybin production if required. The Company and LGP are also parties to a
Professional Services Agreement pursuant to which each of LGP and the Company have
mutually agreed to provide (or procure the provision of) professional services and goods as
requested by the other for a 3-year period post Demerger. See Section 8.3 for more details.

Reset has also secured a long term commercial lease agreement for a unique property that
incorporates office, the Initial Clinic and a previously certified Good Manufacturing Practice
(GMP) manufacturing facilities in the Perth suburb of Shenton Park (see Section 8.6 for further
information). The property provides a compelling strategic opportunity for Reset to bring the bulk

of its operations together on one site to complement its cultivation activities at LGP’s site in
regional Western Australia.

Reset therefore, has three primary areas of focus:

(a) development of the therapy protocols to accompany administration of psilocybin,
including conducting underlying research and clinical trials;

(b) translation of its clinical trial work into real world treatment under the TGA’s new
authorised prescriber pathway as soon as possible after 1 July 2023; and

(c) working towards production and distribution of the psychedelic drug psilocybin sourced
from mushrooms.

Background to the Company
The Company was incorporated on 28 May 2021 in the state of Western Australia as a 100%
subsidiary of LGP, as a research and development company focussed on psychedelic

medicines.

The Company and LGP have entered into a demerger implementation deed pursuant to which,
subject to the satisfaction or waiver of certain conditions:

(a) LGP will transfer and the Company will acquire the Spin-Out Assets; and

(b) the Company will be demerged from LGP as a standalone company.
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2.3 Company structure
(a) Capital structure of the Company

As at the Prospectus Date, LGP owns 100% of the issued capital of the Company, as
set out in the below:

Little Green
Pharma Lid

Little Green
Pharma Denmark
ApS

Little Green Little Green Little Green
Pharma Pharma Operations Pharma Holdings
Switzerland GmbH Pty Ltd Pty Ltd

Reset Mind

Little Green

Pharma AG Sciences Limited

(b) Corporate Structure

Upon completion of the Offers and Demerger, LGP and the Company's corporate
structure will be as set out in the following diagram.

Reset Mind
Sciences Litd

Little Green
Pharma Ltd

Little Green
Pharma Denmark
ApS

Little Green Little Green Little Green
Pharma Pharma Operations Pharma Holdings
Switzerland GmbH Pty Ltd Pty Ltd

Little Green
Pharma AG

24 Key highlights

(a) Large, growing market

Psilocybin is used to treat mental health conditions such as depression, anxiety and
PTSD as well as eating disorders and addiction. In July 2022, the Australian Bureau of
Statistics released statistics estimating that two in five Australians aged 16-85 had
experienced a mental disorder at some time in their life and one in five had experienced
symptoms of those disorders in the prior 12 months.*

Mental health conditions have continued to rise despite the widespread use of anti-
depressant medication to treat many of these conditions. Given the continued rise in
prevalence of mental health conditions despite the medication currently available, Reset
believes there are significant commercial opportunities available for alternative

4 https://www.abs.gov.au/media-centre/media-releases/two-five-australians-have-experienced-mental-
disorder#:~:text=More%20than%20two0%20in%20five,Bureau%200f%20Statistics%20(ABS) dated 5 October 2023. The
author has not provided their consent for the statement to be included in this Prospectus.
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treatment options.

TGA reclassification of psilocybin and MDMA

In February 2023, the TGA announced a change to the classification of psilocybin and
MDMA to enable their prescribing by authorised psychiatrists for the treatment of certain
mental health conditions from 1 July 2023. The announcement meant that Australia
became the first country in the world to recognise psychedelics as medicines and paves
the way for the use of psilocybin for the treatment of treatment resistant depression and
MDMA for PTSD subject to strictly defined parameters. The TGA will only allow
psychedelics to be prescribed by psychiatrists subject to full documentation of treatment
protocols, approval from by a HREC and the psychiatrist receiving Authorised
Prescriber (AP) designation from the TGA. When these parameters are met, psilocybin
and MDMA will be reclassified from Schedule 9 (Prohibited Substances) to Schedule 8
(Controlled Substances). The announcement by the TGA has accelerated momentum
in the psychedelics industry in Australia and brought Australia to the forefront of the
industry globally.

First mover advantage

The reclassification announcement by the TGA came significantly earlier than expected
by the psychedelics industry and has allowed Reset to bring forward its
commercialisation plans earlier than originally expected. Reset has spent more than two
years focused on the development of key aspects of psychedelic treatment and has
built a significant body of work that is directly relevant to the new rules set down by the
TGA. Of particular relevance, Reset’s clinical trial is investigating psilocybin for
treatment resistant depression, the condition allowed by the TGA under the AP pathway,
and its protocols received HREC approval in February 2023. These HREC approved
protocols are being modified for use under the AP pathway and have become a valuable
resource for the provision of treatment under the TGA’s new rules. The background
work done by the Company over the last two years has established it as a first mover in
the Australian PAP industry and is well positioned to remain at the forefront of the
industry as it evolves.

Track record

Reset is able to capitalise on LGP’s knowledge, track record, infrastructure and
regulatory approvals in relation to its plans to produce GMP grade psilocybin from in-
house cultivated psychedelic mushrooms. LGP is a pioneering Australian medicinal
cannabis company producing locally-grown medicines for patient use in Australia and
export markets. Reset has an agreement in place with LGP allowing it to continue to
access the expertise and experience within LGP moving forward and has exclusive
access to LGPs Schedule 9 licenced production facility for psilocybin production. Angus
Caithness (Executive Director of LGP) has joined the Reset Board, bringing best
practice experience and relationships, which will assist the Company as it navigates this
new industry in Australia.

Reset has been able and will continue to leverage LGP’s experience and expertise in
botanical drug-based products.

Highly experienced Clinical Advisory Board

The Company has appointed a highly credentialed Clinical Advisory Board with an
emphasis on expertise in the delivery of PAP.
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2.5

Ability to adapt to industry changes

The Company believes it is imperative to maintain a flexible business model to adapt to
regulatory and industry changes given the psychedelics industry is only in its infancy
here in Australia. Reset has a lean management team and highly experienced Clinical
Advisory Board which will allow it to adapt as necessary.

Business model of the Company

Since its inception, Reset has been focused on building the foundations that will ultimately allow
it to have two primary areas of focus. In the long-term, Reset is focused on two primary
components of PAP:

(@)
(b)

production and distribution of the psychedelic drug, psilocybin; and

development of mental health care facilities offering psychedelic assisted
psychotherapy, either on a standalone basis and/or in partnership with established
mental healthcare facilities.

Reset intends to leverage its expected capabilities in drug production and therapy best-practice
to develop the most suitable long term sustainable business model from the delivery of PAP. At
this early stage in the emergence of the psychedelics field in Australia, Reset believes it is
appropriate to maintain flexibility in its business model to respond to the evolving market while
also ensuring it is best placed to capitalise on the emergence of the industry in Australia.

(@)

Psilocybin cultivation, production and supply

One of Reset’s objectives is to produce and supply GMP compliant psilocybin from
mushrooms grown in-house or sourced from reputable third-party suppliers.

Reset has been able to capitalise on the knowledge, track record, infrastructure and
regulatory approvals of its parent company, LGP, to advance its cultivation and
production plans. LGP has an extensive history producing and managing botanical-
based drug products through its cannabis operations. Reset has an agreement in place
with LGP granting it exclusive access to its Schedule 9 licenced West Australian
cultivation and production facility for psilocybin production and intends to retain close
operational links with LGP for its cultivation and, if required, its production activities
during the formative stages of its operations. LGP has provided an undertaking that it
will not compete with Reset in the field of Psychedelics from the date Reset ceases to
be a wholly owned subsidiary of LGP until at least 3 years from the date of the
Demerger. Refer Sections 8.2 and 8.3 for further information regarding the
arrangements entered between the Company and LGP.

In September 2021, LGP was granted an amendment to its Schedule 9 licence by the
WA Department of Health to include psilocybin. The granting of a Schedule 9 licence
for psilocybin was a significant step in the development of the psychedelics business.
Reset was subsequently granted an indent licence by the WA Department of Health
which allows the Company to transact in psilocybin and operate under LGP’s Schedule
9 licence. LGP now has all licences in place from the WA Department of Health to
cultivate, produce and supply Schedule 9 psilocybin.

Reset has expanded LGP’s existing West Australian cannabis cultivation and
production facility to include a dedicated mushroom cultivation facility on-site. The

stand-alone facility is owned by Reset (Reset Facilities). The Reset Facilities were
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commissioned in the first half of 2023 and have been custom designed for psychedelic
mushroom cultivation with appropriate controls over factors such as sterility, air quality
control, temperature, humidity and light. The Reset Facilities produced their first
cultivated psilocybin mushrooms in the second half of 2023.

Reset cultivation activities are led by a dedicated internal resource and external expert
mycology advice supplemented by the cultivation expertise of LGP.

Reset has also secured the lease to a commercial GMP manufacturing facility for its
psilocybin production activities. As Reset works towards its goal of producing Schedule
8 GMP grade psilocybin for patients, the property’s GMP manufacturing facility provides
sufficient capacity for all of Reset’'s expected requirements without the need for
extensive fit out and therefore capital expenditure. The manufacturing facilities will
require TGA GMP certification for Reset’s intended use, however the fit out has been
done to the highest standards and was certified by the TGA for the previous tenant’s
operations. The Company has also acquired the Facility Validation Documentation
related to the previous operator's GMP manufacturing facilities.

Reset will also draw on LGP’s experience with its own GMP compliant extraction and
manufacturing facility, and believes it is reasonable to expect GMP certification would
be achieved given LGP’s track record in this field. Based on information available to the
Company, Reset expects the TGA will publish a Therapeutic Goods Order (TGO)
stipulating the specifications for psilocybin and MDMA to be used in the Australian
market, however as at the Prospectus Date it is not known when or if this will occur.
Currently, there has been no such TGO published and as a result, there is not yet
definitive guidance for manufacturers to comply with for psilocybin production. The TGO
is expected to provide requirements for psilocybin that has been both synthetically
manufactured and derived from natural sources via extraction from mushrooms,
however there can be no guarantee as to the content of the TGO, the required technical
specifications and even whether mushroom derived psilocybin will be permitted. Based
on international precedents, notably Canada, Reset anticipates there will be allowance
for naturally derived psilocybin products and is confident it will have the technical
capability to meet these requirements.

Reset has chosen to produce Psilocybin from mushrooms as distinct from synthetic
manufacturing of the drug. The basis for Reset’s decision is:

(i) it has access to the extensive expertise and facilities within LGP associated with
drug production from botanical based products and will continue to have access
to this expertise under the Supply and Services Agreement and the Professional
Services Agreement; and

(i) it believes that if Psilocybin is approved for broader patient treatment there will
be demand for naturally derived products (as opposed to synthetically
manufactured Psilocybin).

Mental healthcare facilities offering PAP

Administration of psilocybin requires an extensive psychotherapy regime that is an
expertise in its own right. The Company seeks to develop its own best practice and
evidence-based protocols, which will be backed by clinical trial work. This clinical trial
work can then be translated into the real world for patient treatment under the TGA’s
new AP pathway.
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(c)

Reset’s clinical trial

Reset has received HREC as well as Research Governance approval and is nearing
commencement of patient recruitment for its clinical trial investigating the safety and
efficacy of PAP for patients with treatment resistant major depressive disorder. The trial
will use synthetic psilocybin, supplied from an external Canadian GMP supplier, and
builds on clinical therapy protocols used in successful international clinical trials. Reset
plans to investigate novel aspects of the psychotherapy protocols as a primary outcome
measure of the trial.

The trial is to be sponsored by Reset with the University of Western Australia (UWA)
appointed to conduct the trial at the Harry Perkins Institute of Medical Research in Perth,
Western Australia in conjunction with Fiona Stanley Hospital. The trial is part of a
broader MOU executed with UWA to work collaboratively and generate unique
outcomes in the field of psychedelic substances and psychotherapy, with the objective
of developing novel psychedelic treatments.

The Principal Investigator for the trial is Professor Sean Hood. Professor Hood is the
Head of Division (Psychiatry) at UWA and a consultant psychiatrist at the Western
Australian Department of Health’s Sir Charles Gairdner Hospital Mental Health Unit.

The clinical therapy team for the trial will be led by Dr Stephen Bright who is a member
of the Company’s clinical advisory board (please refer to Section 7.3(a) for Dr Bright's
biography). Dr Bright has identified a team of suitably qualified therapists to undertake
the patient psychotherapy work.

In addition, Reset has appointed a member of the clinical therapy team from the highly
regarded psilocybin trials conducted by Imperial College, London, to act in a training,
supervisory and advisory capacity in respect of patient therapy work. This work has
been and will be conducted by Ms Renee Harvey who is a member of the Company’s
clinical advisory board (please refer to Section 7.3(b) for Ms Harvey’s biography). Ms
Harvey also led therapist assessment and training prior to commencement of the clinical
trial.

Reset owns the information gathered from the clinical trials it sponsors.
Proof-of-concept clinic under TGA AP pathway

Reset’s clinical trial has taken on added significance and relevance given the TGA’s
change in classification of psilocybin within certain defined parameters for the treatment
of treatment resistant depression from 1 July 2023. Given Reset is investigating the
condition allowed by the TGA for the prescription of psilocybin, the clinical evidence
obtained from the trial will be highly instructive in the treatment of patients under the
new regime announced by the TGA.

In order for psychiatrists to prescribe psychedelics, they must have fully documented
treatment protocols, HREC approval and receive AP designation from the TGA. Reset
has put more than 18 months of detailed planning into the preparation of its clinical trial
protocols which received HREC approval in February 2023. These protocols are now
being modified and will be submitted for further HREC approval for use by psychiatrists
under the AP pathway. Reset intends to utilise these modified protocols to work with a
limited number of appropriately qualified psychiatrists to support them achieving AP
designation from the TGA in order to be able to prescribe PAP for eligible patients.
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Reset has formed a strategic alliance with private health insurer HIF to develop a proof-
of-concept mental health care facility offering PAP, undertake a health economics study
to inform potential future health insurance coverage and agreed a period of exclusivity
to negotiate joint development of future treatment centres (see Section 8.4 for further
information). This proof-of-concept clinic is to be located at Reset’s leased commercial
property in conjunction with existing in-patient hospital facilities and will provide a facility
for the commencement of treatment under the AP pathway.

Reset will own and operate the proof-of-concept clinic which HIF contributed $250,000
towards its initial set up. Reset and HIF will use best endeavours to agree the terms for
a subsequent business venture under which they will own and operate one or more
mental health care facilities offering psychedelic treatments to patients. Reset will not
enter into similar arrangements with another private health insurance provider before
the earlier of 31 December 2024 or 18 months after the first HIF member is treated at
the initial facility. Reset is not restricted from developing similar facilities on its own or in
conjunction with parties outside of the private health insurance industry.

Revenue model

A key component of the revenue model is derived from the fundamentals of PAP as
outlined in Section 2.5. Current PAP treatments should be considered as inherently
different from conventional pharmaceutical models that often involve a regular long-term
drug regime (e.g., antidepressants) self-administered by the patient. In contrast, current
PAP treatments tend to involve an intensive period of psychotherapy over several
months with generally two or three doses of psychedelic drugs administered by the
therapist during the course of the treatment. The objective of PAP is to provide lasting
benefits to the patient without the requirement for ongoing medication.

PAP is a rapidly evolving industry that is still in its infancy in Australia. The revenue
streams that are expected to be associated with PAP involve producing and supplying
the psychedelic drugs and administering the psychotherapy protocols in clinics.

In the short to medium term, the Company intends to generate revenue by commencing
patient treatment under the AP pathway and by supplying psilocybin to third parties in
Australia and New Zealand (and potentially Europe) for use in clinical trials and under
the AP pathway.

In the longer term, the Company may run its own exclusive clinics or partner with third
party clinics for the delivery of PAP.

As the PAP industry continues to develop, the Company, and its revenue model, will
remain flexible to adapt with the aim to be at the forefront of the industry in Australia.

The Company may have the potential to add additional revenue streams should it
develop unique IP in the course of its research and development activities.

Next 18 months
Over the next 18 months, the Company intends to:
(i) ramp up and refine cultivation activities at the dedicated mushroom cultivation

facility on-site at LGP’s existing West Australian cannabis cultivation and
production facility;
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(i)  fully operationalise the clinic, office and GMP manufacturing facility at Shenton
Park

(i)  develop and refine psilocybin production techniques with a view to ultimately
achieving GMP certification for psilocybin manufacturing at the Shenton Park
Facility;

(iv) commence clinical trial including, recruiting patients and commencing patient
treatment. The clinical trial is expected to take at least 12 months to complete
from patient recruitment;

(v) establish proof-of-concept clinic and commence patient treatment under AP
pathway; and

(vi)  build relationships with researchers and clinicians in Australia regarding the
supply of psychedelic drugs.

Significant dependencies
The Company’s business model is dependent on the following key dependencies:

(i) AP designation: The Company’s proof-of-concept clinic is dependent on
psychiatrists achieving AP designation from the TGA in order to commence
operations. The Company believes it is well placed to support appropriately
qualified psychiatrists to achieve AP status given the treatment protocols it has
developed for its clinical trial which have received HREC approval and it can draw
on LGP’s extensive experience with the AP pathway in the medicinal cannabis
industry.

(i) Down-scheduling of psilocybin: the AP pathway set down by the TGA provides
for down-scheduling of psilocybin and MDMA on a case-by-case basis under
strictly defined parameters. Outside of these circumstances, psilocybin and
MDMA remain Schedule 9 Prohibited Substances for all other purposes including
clinical trials. Wider down-scheduling may be required to facilitate broader
demand for psilocybin and MDMA.

(i) Licencing: The successful execution of the Company’s psilocybin business
objectives is contingent upon compliance with all applicable laws and regulatory
requirements in Australia and other jurisdictions and obtaining all other required
regulatory approvals for the import, possession, supply and manufacture of
psilocybin. The Company's ability to execute its business model and undertake
its growth strategy is dependent on LGP’s ability to maintain its current and
proposed psilocybin licences and permits, including until such time as Reset
obtains its own equivalent licences.

(iv)  GMP certification: supplying psilocybin is dependent on the Company receiving
GMP certification for psilocybin production. The Company has no reason to
believe that it will not receive GMP certification in the future.

(v) Therapeutic Goods Order (TGO): Based on information available to the
Company, the Company expects the TGA will issue a TGO in respect of the
standards and specifications required for psilocybin, however as at the
Prospectus Date it is not known when or if this will occur. The Company would
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be required to meet these requirements for any psilocybin manufactured and
supplied. Refer to Section 2.4 (a) for additional commentary.

Valuation of Spin-Out Assets

In determining the value for the Spin-Out Assets, the Company did not undertake a formal
valuation of the Spin-Out Assets, but took into account the following considerations:

(a) the Company’s ability to raise funds at an issue price of $0.20 per Share to raise up to
$2,000,000 (before costs) in contemplation of the Company’s current capital structure
as set out in Section 1.9;

(b) assessment of the market capitalisation of potential competitors as set out in
Section 3.8;

(c) assessment of the costs incurred by LGP in the development of the Spin-Out Assets;
and

(d) assessment of the future prospects of the Spin-Out Assets based on the level of

development of the Spin-Out Assets and the ability of the Company to protect and
potentially commercially exploit the underlying intellectual property.

Competitive advantages

The cultivation and production of drugs in Australia has many barriers to entry. The Company
has a licence to supply Schedule 9 psilocybin to eligible licence holders (through LGP) and is in
the process of applying for a GMP licence to manufacture psilocybin at the Shenton Park
Facility. These licences and certifications are not simple to receive. In addition, the Company
has completed construction and installation of its mushroom cultivation and psilocybin
production facility and has completed its first mushroom harvest. The Company believes that it
would take significant time and expense for a third party to obtain the necessary regulatory
approvals and to build a cultivation and production facility to produce naturally derived
psilocybin.

If Reset operates its own clinics, it will need to establish relationships for patient referrals into
the clinics and to employ therapists to administer the PAP. The Company has put in place highly
experienced management, clinical and advisory teams that can leverage their existing
relationships. The Company is undertaking its trial work with the highest calibre people and to
strict ethical standards to ensure it establishes a reputation as a highly credible, trustworthy and
capable participant in the PAP industry as it develops. The trial’'s Principal Investigator,
Professor Sean Hood is one of the most respected voices in psychiatry in Australia. Reset
believes the reputation and standing it develops from the outset will be highly influential in its
future success in attracting patient referrals and employees should it elect to develop and
operate PAP clinics.

An important factor in the broader patient access to PAP is the question of affordability. At
present, treatment delivered under the AP pathway will require patients to be self-funded. The
Company believes involvement of the private health insurance industry from the outset is
required to move towards a model where insurance coverage is provided. Reset has established
a strategic alliance with HIF to inform potential future health insurance coverage via its proof-of-
concept clinic while also agreeing to a period of exclusivity to negotiate joint development of
further treatment centres. Reset believes the strategic alliance with HIF is an endorsement of
its standing in the emerging psychedelics field in Australia.

Page 27



2.8

29

210

Reset believes that, given its cultivation facility, licences and relationships, it is well positioned
to be at, and stay at, the forefront of the PAP industry as it develops in Australia.

People

The Company has appointed a strong Board, which comprises Honourable Cheryl Edwardes
AM (Chairperson and Independent Non-Executive Director), Angus Caithness (Executive
Director), Shaun Duffy (Non-Executive Director) and Dr Leon Warne (Alternate Director to
Shaun Duffy).

Further information on the Board is set out in Section 7.1.
Financing of the Company

The Company is a newly incorporated subsidiary of LGP for Demerger purposes. To date, the
Company’s operations (including the costs of the Offers) have been borne by LGP pursuant to
a loan arrangement. The Company has accrued a loan amount to LGP which is estimated to be
up to $2,250,000 at the completion of the Offers. See Section 8.4 for the material terms and
conditions of the Loan Agreement.

The Company’s planned activities and business strategy generally as set out in Sections 2.5
will initially be funded by the funds raised under the Capital Raising. However, the Directors
anticipate the Company will in the future require additional capital to further its activities. The
amount and nature of any such additional funding will be determined based on market conditions
and the needs of the business at the relevant time.

Dividend policy

The Company does not expect to pay dividends in the near future as its focus will primarily be
on developing the existing business. Any future determination as to the payment of dividends
by the Company will be at the discretion of the Directors and will depend on the availability of
distributable earnings, operating results, the financial condition of the Company, future capital
requirements and other factors considered relevant by the Directors. The Company cannot give
any assurances in relation to the payment of dividends or franking credits.
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3.2

Industry overview
What is psylocibin?

Psilocybin is a naturally occurring psychedelic drug that is the active component in over 200
species of mushrooms commonly known as “magic mushrooms”.

Psilocybin is a pro-drug that is rapidly metabolised into the active-drug psilocin when ingested
by humans. Psilocin is similar in chemical structure to the mood stabilising hormone serotonin
and binds to the brain’s serotonin receptors, notably 5-HT2A, creating a psychoactive effect.

Psilocybin can be produced by extraction from suitable mushroom species or synthetically
manufactured on a standalone basis.

History of psylocibin

Archaeological evidence suggests psilocybin has been used in traditional indigenous human
cultures for thousands of years for medicinal purposes and religious rituals.

Modern medical research in the western world commenced in 1958 when Swiss chemist Albert
Hoffmann isolated psilocybin as the active ingredient in magic mushrooms and identified how
to synthesise it. In 1938, Hofmann had previously created the synthetic psychedelic drug
lysergic acid diethylamide (LSD) while conducting drug research, however shelved the drug as
it showed little promise for his research focus. Five years later, Hofmann discovered the
psychoactive properties of LSD after inadvertently ingesting a small quantity while conducting
further research.

A period of increasing medical research into these psychedelic drugs followed during the 1950s
and 1960s with a large number of academic papers published during this period examining their
therapeutic potential for various mental health conditions.

During the 1960s however, recreational use of psychedelic drugs became entrenched in the
counter-culture and they were ultimately made illegal in the US in 1971 by President Richard
Nixon’s “war on drugs”. As a result, medical research lost all momentum and was largely
dormant for an extended period.

Medical research has been rebuilding significant momentum over recent years with the term
“psychedelic renaissance” now widely used. Current research builds on the work of the 1950s
and 1960s and has been advanced by the significant increases in mind and brain sciences since
the 1970s. Research has been conducted at some of the world’s premier medical research
institutions including Imperial College London, Johns Hopkins University, New York University
and UC Berkeley.

Corporate interest in the field of psychedelics has grown significantly with a number of
companies, primarily based in North America and Europe, dedicated to advancing the adoption
of psychedelic drugs to treat mental health conditions. There are now a number of companies
with a primary or substantial focus on psychedelic drugs listed on North American stock
exchanges including NYSE, Nasdaq, TSXV, NEO and CSE.

At the forefront of current psychedelic research is psilocybin for various mental health conditions

including depression and anxiety related conditions and methylenedioxymethamphetamine
(MDMA) for post-traumatic stress disorder (PTSD).
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In 2018, UK based mental healthcare company COMPASS Pathways PLC achieved
“breakthrough designation” from the US Food and Drug Administration for the treatment of
treatment-resistant depression using psilocybin. Breakthrough designation is granted when
preliminary clinical evidence suggests a new treatment has the potential to be demonstrably
better than current treatment methods.

Similarly, in 2017 US not-for-profit research institute MAPS (Multidisciplinary Association for
Psychedelic Studies) achieved breakthrough designation for the use of MDMA in the treatment
of PTSD.

Main properties and uses of psylocibin

Psilocybin has been used in clinical trial research to date as part of a therapy practise known as
“psychedelic assisted psychotherapy” (PAP) to treat mental health conditions such as
depression, anxiety and PTSD as well as eating disorders and addiction.

The current treatment model for the use of psilocybin is unique in that the drug administration is
a component of a broader psychotherapy regime administered to the patient. The treatment
regime includes three distinct phases, as set out below.

(a) Patient preparation

The patient is assessed for suitability for PAP including screening for contraindications
such as bipolar disorder, schizophrenia, and psychosis. Patient assessment and
screening would generally be undertaken by a psychiatrist. The patient will then have a
number of preparation sessions with two psychotherapists to ensure the patient is
appropriately prepared for the dosing sessions. The mindset the patient brings to the
dosing sessions is thought to be highly important to the overall outcomes.

(b) Dosing session

The patient is administered a dose of psilocybin accompanied by two psychotherapists.
The role of the therapists is to “guide” the patient while under the effects of the drug.
The session may last 6-8 hours. The characteristics of the physical setting in which the
dosing occurs is also important, with a quiet, comfortable and inviting environment as
opposed to a clinical hospital style setting considered to be ideal.

(c) Integration

The patient will then receive a number of therapy sessions in the weeks following the
dosing session with the psychotherapists that were present for the dosing.

The dosing session and integration phases will generally be repeated at least once as
part of the treatment regime.

The objective of PAP is to provide the patient lasting psychological benefits that are not
necessarily dependent on daily medication such as anti-depressants.

Clinical research conducted to date has demonstrated psilocybin disrupts pre-existing
brain communication and brain function is less constrained (refer Figure 1 below) with
patients experiencing a period “neuroplasticity” in the weeks following the dosing
session. This altered brain activity when combined with a thorough psychotherapy
regime provides the potential for lasting patient benefits. The outcome is frequently
referred to as a “reset” of the brain, hence the name of the Company.
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networks (based on fMRI scans)
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Based on clinical trials at Imperial College, London
Figure 1: Psilocybin and brain communication and brain function®
In addition, contrary to frequently held public opinion, psilocybin is non-toxic with a high

safety profile and very low propensity for addiction. The following chart compares the
potential for dependence and a lethal dose of psilocybin to a number of other drugs.

Active/Lethal Dose Ratio and Dependence Potential of Psychoactive Drugs
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Figure 2: Dependence potential of psychoactive drugs®

5 Beckley Foundation, United Kingdom. The author has not provided their consent for the statement to be included in this
Prospectus.

8 Gable, R. S. (2006). Acute toxicity of drugs versus regulatory status. In J. M. Fish (Ed.),Drugs and Society: U.S. Public Policy,
pp.149-162, Lanham, MD: Rowman & Littlefield Publishers. The author has not provided their consent for the statement to be
included in this Prospectus.
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Access to psylocibin

Psilocybin is currently classified as a Schedule 9 (Prohibited Substance) by the TGA in Australia.
As a Schedule 9 substance, its use has been limited to medical and scientific research, subject
to regulatory controls, or theoretically via the TGA’s Special Access Scheme (SAS). The SAS
requires case-by-case approval from the TGA to administer the drug to a patient and also a
Schedule 9 licence from the relevant Australian state government health department in order to
handle the drug.

Until 1 July 2023, access to the drug has therefore been restricted to parties conducting
approved clinical trials with appropriate permits and procedures in place to handle and
administer Schedule 9 substances.

On 1 July 2023 the TGA changed the classification of psilocybin and MDMA to enable their
prescribing by authorised psychiatrists for the treatment of certain mental health conditions. This
meant Australia became the first country in the world to recognise psychedelics as medicines
and paves the way for the use of psilocybin for the treatment of treatment resistant depression
and MDMA for PTSD subject to strictly defined parameters. The TGA will only allow
psychedelics to be prescribed by psychiatrists subject to full documentation of treatment
protocols, approval from by a HREC and the psychiatrist receiving AP designation from the
TGA. When these parameters are met, psilocybin and MDMA will be reclassified from Schedule
9 (Prohibited Substances) to Schedule 8 (Controlled Substances). The substances will retain
their Schedule 9 classification in all other circumstances including for clinical trials.

To date, Australian researchers have been competing for access to psilocybin in the
international market which is has a very limited number of suppliers. Following the
reclassification announcement by the TGA international manufacturer interest in Australia has
increased and domestic supply channels are beginning to emerge.

Market drivers and restraints

As noted in Section 2.4, above, on 1 July 2023 the TGA changed the classification of psilocybin
and MDMA to enable their prescribing by authorised psychiatrists for the treatment of certain
mental health. This meant Australia became the first country in the world to recognise
psychedelics as medicines, albeit subject to strictly defined parameters. The announcement by
the TGA has accelerated momentum in the psychedelics industry in Australia and brought
Australia to the forefront of the industry globally.

The roll out of this program will be a key market driver in Australia as it provides a mechanism
for the treatment of patients outside of a clinical trial environment and facilitates the
commencement of revenue generating commercial activities for companies in the sector. Reset
is particularly focused on the development of a proof-of concept clinic to commence patient
treatment while also investigating the integration of PAP into the existing mental healthcare and
private health insurance systems.

Current and potential market size

It is envisaged psychedelics will become an additional treatment option available to mental
healthcare providers for use in appropriate cases. Given the significant and increasing mental
health epidemic in Australia, it is envisaged there would be a material and sustainable number
of potential candidates for psychedelic therapy with depression or anxiety related conditions
based on the prevalence of these conditions in the Australian population.
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The global pharmacotherapy market for mental and behavioural health indications that
psychedelics are seeking to access is significant, particularly when you consider health
indications with no or few approved drugs e.g. the rehabilitation services market for substance
abuse. Psychedelics will aim to displace a portion of standard of care therapeutic sales.

The most recent data from the Australian Bureau of Statistics as at 2017-18 indicates mental
and behavioural conditions are commonplace in the Australian community and had increased
over the previous data from 2014-15.7 Mental health was the most common chronic condition in
Australia in 2017-18. In a survey of 13,829 respondents published in The Medical Journal of
Australia, about one quarter reported mild to moderate symptoms of depression or anxiety
during the first month of COVID-19 restrictions in Australia.®

As at 2017-18:

(a) One in five (20.1%) or 4.8 million Australians had a mental or behavioural condition, an
increase from 4.0 million Australians (17.5%) in 2014-15.°

(b) 3.2 million Australians (13.1%) had an anxiety-related condition, an increase from
11.2% in 2014-15.10

(c) 10.4% of Australians had depression or feelings of depression, an increase from 8.9%
in 2014-15.11

In July 2022, the Australian Bureau of Statistics released statistics estimating that two in five
Australian aged 16-85 had experienced a mental disorder at some time in their life and one in
five had experienced symptoms of those disorders in the prior 12 months.2

Antidepressants are now one of the most commonly prescribed drugs in Australia with more
than 4.7 million prescriptions issued between July 2019 and June 2020.'3 Despite the frequency
with which antidepressant medication is issued to patients, depression and anxiety continues to
afflict a meaningful and increasing percentage of the Australian population.

3.7 Regulatory overview in Australia

Prior to 1 July 2023, psilocybin had been classified as a Schedule 9 (Prohibited Substance) by
the TGA. As a Schedule 9 substance, its use is limited to medical and scientific research, subject
to regulatory controls.

From 1 July 2023 the TGA changed the classification of psilocybin and MDMA to enable their
prescribing by authorised psychiatrists for the treatment of certain mental health conditions. The

7 https://www.abs.gov.au/statistics/health/mental-health/mental-health/latest-release#data-downloads. The author has
not provided their consent for the statement to be included in this Prospectus.
Shttps://www.mja.com.au/journal/2020/mental-health-people-australia-first-month-covid-19-restrictions-national-survey.
The author has not provided their consent for the statement to be included in this Prospectus.

9 https://www.abs.gov.au/statistics/health/mental-health/mental-health/latest-rel . The author has not provided their
consent for the statement to be included in this Prospectus.

0 https://www.abs.gov.au/statistics/health/mental-health/mental-health/latest-release. The author has not provided their
consent for the statement to be included in this Prospectus.

" https://www.abs.gov.au/statistics/health/mental-health/mental-health/latest-release. The author has not provided their
consent for the statement to be included in this Prospectus.

'2 https://www.abs.gov.au/media-centre/media-rel s/two-five-australians-have-experienced-mental-disorder. The
author has not provided their consent for the statement to be included in this Prospectus.

'3 https://www1.racgp.org.au/newsgp/clinical/an-antidepressant-is-now-one-of-australia-s-most-c. The author has not
provided their consent for the statement to be included in this Prospectus.
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change meant Australia became the first country in the world to recognise psychedelics as
medicines and paves the way for the use of psilocybin for the treatment of treatment resistant
depression and MDMA for PTSD subject to strictly defined parameters. The TGA will only allow
psychedelics to be prescribed by psychiatrists subject to full documentation of treatment
protocols, approval from by a HREC and the psychiatrist receiving AP designation from the
TGA. When these parameters are met, psilocybin and MDMA will be reclassified from Schedule
9 (Prohibited Substances) to Schedule 8 (Controlled Substances). The substances will retain
their Schedule 9 classification in all other circumstances including for clinical trials.

Industry structure and key players

The Australian market is at an early stage with a historical focus primarily on clinical research
and increasingly a focus on patient treatment and drug supply following the AP pathway
announced by the TGA. In addition to a number of academic institutions conducting research,
the following Australian participants are worthy of note:

(a) Incannex Healthcare Limited (ASX:IHL): formed dedicated psychedelics subsidiary
to focus on psychedelic research and product development and establishment of clinic
operations. '

(b) Emyria Limited (ASX:EMD): clinical drug development and healthcare delivery
company focused on MDMA. 15

(c) Vitura (ASX:VIT): Formed JV with Canadian company PharmAla Biotech for the supply
of synthetic psilocybin and MDMA.."6

(d) Mind Medicine Australia: not-for-profit focused on education and advocacy of
psychedelic medicines and has developed its own course to train therapists in the
delivery of psychedelic assisted therapy. To date the training course is not accredited
by recognised mental healthcare industry bodies.'”

(e) Psychae Institute: non-profit research centre dedicated to developing novel
psychedelic therapies as registered medical treatments for mental disorders and other

diseases. Psychae states it has a funding commitment of $40 million over five years
from a North American biotechnology company.'®

Internationally, research has been undertaken at a number of premier medical research
universities with the following now establishing psychedelic focused centres of excellence:

(a) Imperial College London, Centre for Psychedelic Research;'®

(b) Johns Hopkins Center for Psychedelic & Consciousness Research;20

' Incannex Healthcare Limited has not provided its consent for the above statements to be included in this Prospectus.

® Emyria Limited has not provided its consent for the above statements to be included in this Prospectus.

'8 Vitura has not provided its consent for the above statements to be included in this Prospectus.

7 Mind Medicine Australia has not provided its consent for the above statements to be included in this Prospectus.

8 Psychae Institute has not provided its consent for the above statements to be included in this Prospectus.

'® Imperial College London, Centre for Psychedelic Research has not provided its consent to be named in this Prospectus.
20 Johns Hopkins Center for Psychedelic & Consciousness Research has not provided its consent to be named in this
Prospectus.
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(f)

UC Berkeley Center for the Science of Psychedelics;?!
New York University, Center for Psychedelic Medicine;??

Icahn School of Medicine at Mount Sinai, The Center for Psychedelic Psychotherapy
and Trauma Research; and??

Massachusetts General Hospital, Center for the Neuroscience of Psychedelics.?*

The following North American not-for-profit organisations are prominent participants in the
industry:

(@)

(c)

MAPS, Multidisciplinary Association for Psychedelic Studies: MAPS was
established in 1986 and has been the initial driving force behind the renaissance of
psychedelic research. The FDA has designated MAPS MDMA-assisted therapy for
PTSD a Breakthrough Therapy and its Phase 3 clinical trial of MDMA-assisted therapy
demonstrated statistically significant improvement in PTSD symptoms after three
sessions.?®

Usona Institute: Supports and conducts pre-clinical and clinical research to further the
understanding of the therapeutic effects of psilocybin and other consciousness-
expanding medicines?5.

Heffter Research Institute: Focused on studies of psilocybin for the treatment of
addictions and other mental disorders.?”

21 UC Berkeley Center for the Science of Psychedelics has not provided its consent to be named in this Prospectus.

22 New York University, Center for Psychedelic Medicine has not provided its consent to be named in this Prospectus.

2 |cahn School of Medicine at Mount Sinai, The Center for Psychedelic Psychotherapy and Trauma Research has not provided
its consent to be named in this Prospectus.

2 Massachusetts General Hospital, Center for the Neuroscience of Psychedelics has not provided its consent to be named in
this Prospectus.

2 MAPS, Multidisciplinary Association for Psychedelic Studies has not provided its consent to be named or for the statement to
be included in this Prospectus.

2 Usona Institute has not provided its consent to be named or for the statement to be included in this Prospectus.

27 Heffter Research Institute has not provided its consent to be named or for the statement to be included in this Prospectus.
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Risk factors

The Shares offered under this Prospectus are considered speculative. Before applying for
Shares, any prospective investor should be satisfied that they have a sufficient understanding
of the risks involved in making an investment in the Company and whether it is a suitable
investment, having regard to their own investment objectives, financial circumstances and
taxation position.

There can be no guarantee that the Company will deliver on its business strategy, or that any
forward looking statement contained in this Prospectus will be achieved or realised. Investors
should note that past performance is not a reliable indicator of future performance.

The Directors strongly recommend investors examine the contents of this Prospectus and
consult their professional advisers before deciding whether to apply for the Shares pursuant to
this Prospectus.

In addition, investors should be aware there are risks associated with investment in the
Company. There are certain general risks and certain specific risks which relate directly to the
Company’s business and are largely beyond the control of the Company and the Directors
because of the nature of the business of the Company. Those risks, along with other specific
and general risks involved in investing in the Company, are set out in more detail in this Section
4,

The risks described below are not to be taken as exhaustive. Where relevant, the risks below
assume completion of the Offers have occurred. The specific risks considered below and other
risks and uncertainties not currently known to the Company, or that are currently considered
immaterial, may materially and adversely affect the Company’s business operations, the
financial performance of the Company and the value and market price of the Shares.

Risks specific to the Company
(a) Authorised Prescriber (AP) designation

The Company’s proof-of-concept clinic is dependent on psychiatrists achieving AP
designation from the TGA in order to commence operations. The Company believes it
is well placed to support appropriately qualified psychiatrists to achieve AP status given
the treatment protocols it has developed for its clinical trial which have received HREC
approval and it can draw on LGP’s extensive experience with the AP pathway in the
medicinal cannabis industry. Despite this, there are however no guarantees this process
will successful. If Reset's current support program for appropriately qualified
psychiatrists to achieve AP status based on its existing treatment protocols is
unsuccessful, and Reset is also unable to suitably modify its treatment protocols to
enable psychiatrists to achieve HREC approval and AP status, then Reset’'s commercial
and regulatory offering to psychiatrists will be reduced, with Reset’s offering limited to
engaging with psychiatrists who have already achieved AP status and who require
clinical facilities and access to psilocybin products to undertake treatment. This could
adversely affect the Company’s business, financial condition, and prospects.

(b) Loss making operation, future capital needs and additional funding

Reset was incorporated in 2021 and is yet to generate revenue. Accordingly, as at the
Prospectus Date, Reset is loss making and is not cash flow positive, meaning it is reliant
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on raising funds from investors to continue to fund its operations and product
development.

The Company intends to spend significant funds to grow its operations. As the Company
continues to grow, expenses will continue to exceed revenue, resulting in further net
losses in the future. Although the Directors consider that Reset will, on completion of
the Offers, have sufficient working capital to carry out its stated objectives and to satisfy
the anticipated working capital and other capital requirements set out in this Prospectus,
there can be no assurance that such objectives can continue to be met in the future
without securing further funding.

The future capital requirements of Reset will depend on many factors, including the
pace and magnitude of the development of its business, and the Company may need
to raise additional funds from time to time to finance the ongoing development and to
meet its other longer-term objectives particularly given the Company will not be able to
raise funds from the issue of quoted Securities on a recognised stock exchange. In
addition, the risks and uncertainties associated with supplying and manufacturing
psilocybin products, including future regulatory changes and developments in the
industry more generally, means the Company is unable to accurately predict when, or
if, it will be able to achieve profitability. Even if profitability is achieved in the future, it
may not be sustained for subsequent periods potentially affecting the Company’s ability
to raise capital, expand its business or continue its operations.

The continued development of the Reset business may require additional funding
following the closing of the Offers, and there is no assurance that the Company will
obtain the funding necessary on acceptable terms or at all to be able to achieve its
business objectives. The Company’s ability to obtain additional funding will depend on
investor demand, its performance and reputation, market conditions and other factors.
The Company may seek to raise further funds through equity or debt financing, joint
ventures, production sharing arrangements or other means. Failure to obtain sufficient
financing for the Company’s activities and future projects may result in delay and
indefinite postponement of its planned expansion, development or research. There can
be no assurance that additional capital or other types of financing will be available if
needed or that, if available, the terms of such financing will be favourable. If the
Company continues to incur losses in the future, the net losses and negative cash flows
may have an adverse effect on shareholders’ equity and working capital.

Loan risk

The Company is party to the Loan Agreement under which the Company is required to
repay an amount to LGP which is estimated to be up to $2,250,000 at completion of the
Offers, with interest accruing at 10% per annum.

In the event the funds owing under the Loan Agreement are not repaid by the Maturity
Date, the outstanding funds owing under the Loan Agreement convert into Shares in
the Company, which may cause LGP to acquire a substantial voting power in the
Company. To illustrate LGP’s maximum potential relevant interest in the Company on
conversion of the Loan under several scenarios, see Section 1.4.

To the extent that conversion of the funds owing under the Loan Agreement would
cause LGP to increase its voting power in the Company:

(i) from 20% or below to above 20%; or

Page 37



(e)

(i)  from a starting point of above 20% and below 90%,

Shareholder approval would be required in order to approve the increase in voting
power in accordance with Item 7 of section 611 of the Corporations Act.

In the event that Shareholders did not approve the increase in voting power, Reset
would still be required to repay the funds owing under the Loan Agreement in cash (less
the value of any Shares issued to LGP that would not require the prior receipt of
Shareholder approval, if applicable). There is no guarantee the Company will have
sufficient capital available to repay the funds owing under the Loan Agreement following
the Offers including if Shareholders did not approve the increase in the voting power.
Accordingly, the Company may be required to seek urgent alternative funding
arrangements, whether that be through a debt provider or through an equity raising. The
Company cautions investors that there can be no certainty that such alternate funding
will be available on acceptable terms, or indeed at all. Failure to obtain such alternate
funding would have a material adverse effect on Reset's operations, financial
performance and financial position. Furthermore, failure to repay the funds owing under
the Loan Agreement would mean Reset would be in default of its obligations under the
Loan Agreement, which would have a significant adverse impact on Reset’s ability to
continue as a going concern.

Liquidity risk

Reset is an unlisted public company and does not intend to seek a listing on a
recognised securities exchange. Following the Offers, there will be no public or active
market for the trading of Shares in Reset. There is a risk that there will be no or limited
opportunities for the sale of Shares.

Reset does not currently have a sale mechanism in place for its Shares. Shareholders
looking to sell their Shares are encouraged to speak to the stockbrokers or otherwise
contact the company secretary at cosec@resetmind.com.au to register their intention
to deal in the Shares. There are no guarantees that the registration of such intention will
lead to a sale of the relevant Shares.

Shares may be transferred upon delivery of a proper instrument of transfer to the
Company. The instrument of transfer must be in writing, in the approved form, and
signed by the transferor and the transferee. Until the transferee has been registered,
the transferor is deemed to remain the holder, even after signing the instrument of
transfer. In some circumstances, the Directors may refuse to register a transfer if upon
registration the transferee will hold less than a marketable parcel.

There may be no or relatively few potential buyers or sellers of the Reset Shares at any
given time. This may affect the prevailing market price at which Shareholders are able
to sell their Reset Shares. This may result in Shareholders receiving a market price for
their Reset Shares that is more or less than the price Shareholders paid for their Shares.

Down-scheduling psilocybin

The AP pathway set down by the TGA provides for down-scheduling of psilocybin and
MDMA on a case-by-case basis under strictly defined parameters. Outside of these
circumstances, psilocybin and MDMA remain Schedule 9 Prohibited Substances for all
other purposes including clinical trials. Wider down-scheduling may be required to
facilitate broader demand for psilocybin and MDMA.
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Therapeutic Goods Order

Based on information available to the Company, Reset expects the TGA will publish a
Therapeutic Goods Order (TGO) stipulating the specifications for psilocybin and MDMA
to be used in the Australian market, however as at the Prospectus Date it is not known
when or if this will occur. Currently, there has been no such TGO published and as a
result, there is not yet definitive guidance for manufacturers to comply with for psilocybin
production. The TGO is expected to provide requirements for psilocybin that has been
both synthetically manufactured and derived from natural sources via extraction from
mushrooms, however there can be no guarantee as to the content of the TGO, the
required technical specifications and even whether mushroom derived psilocybin will be
permitted. Based on international precedents, notably Canada, Reset anticipates there
will be allowance for naturally derived psilocybin products and is confident it will have
the technical capability to meet these requirements. In the event that the TGO publishes
guidance that does not allow for the manufacture of psilocybin derived from natural
sources, it is likely that the Company will not be able to utilise its grow room facilities for
the sale of psilocybin in the Australian market, which may have an adverse financial
impact on the Company.

Maintaining and expanding psilocybin licences and regulatory risk

The successful execution of the Company’s psilocybin business objectives is contingent
upon compliance with all applicable laws and regulatory requirements in Australia and
other jurisdictions and obtaining all other required regulatory approvals for the import,
possession, supply and manufacture of psilocybin.

The Company's ability to execute its business model and undertake its growth strategy
is dependent on LGP’s ability to maintain its current and proposed psilocybin licences
and permits, including until such time as Reset obtains its own equivalent licences. LGP
holds:

(i) a licence to import (Licence No, 2223320), issued under the Customs (Prohibited
Imports) Regulations 1956 (Cth) (CPIRs). The licence authorises LGP to import
psylocibin generally into Australia. Australian pharmaceutical import licences are
granted on an annual basis (1 January to 31 December), with LGP’s licence valid
from between 1 January 2023 to 31 December 2023; and

(i)  a Schedule 9 licence to possess and supply psilocybin (Licence 29042), which is
valid until 7 August 2024. The Schedule 9 licence permits certain individuals to
possess psilocybin at premises identified on the licence. LGP must ensure that
any person or entity to whom it supplies psilocybin (for example, for the purposes
of creating psilocybin capsules or for use in clinical trials) also holds a Schedule
9 licence or permit under the Medicines and Poisons Act 2014 (WA) (MP Act) or
equivalent legislation in other Australian states and territories, or is otherwise
authorised to possess and use, the substance.

While LGP intends to submit renewal and variation applications of its existing licences
and permits by the requisite dates and is not aware of any reason why the relevant
bodies would refuse to renew or vary the licences and permits, the Company cannot
guarantee that the licences or permits will be renewed or varied in a timely manner or
at all.
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Existing licenses and permits and any new licenses and permits obtained in the future
in Australia or other jurisdictions may also be revoked or restricted at any time should
LGP fail to comply with the applicable regulatory requirements or with conditions set out
under those licenses and permits. Should the licenses or permits be revoked or not
renewed, LGP may not be able to import psilocybin into Australia, possess and supply
psilocybin in Australia or manufacture psilocybin.

As the psilocybin industry continues to evolve, it is likely that there will continue to be
changes to existing legislation and/or the application, interpretation and enforcement of
the legal and pharmaceutical requirements in many jurisdictions which govern the
operations and contractual obligations of LGP and the Company.

The above factors could all impact adversely on the operations and the financial
performance of the Company, and in some cases the psilocybin industry in general.

The Company has leased the Shenton Park Facility that will require an additional
granting of a Schedule 9 licence in respect of Reset’s intention to possess, store, supply
and manufacture psilocybin from that site. In addition, the site will require certification
from the TGA of its GMP compliance in order to undertake manufacturing activities.
While the Company is confident of achieving the necessary licence and certification at
its Shenton Park Facility there can be no guarantee these will be achieved.

In the absence of receiving this licence and certification, the Company is reliant on,
amongst other things, the rights granted by LGP to use its facilities under the Exclusive
Supply and Services Agreement (ESSA), and the provision of technical personnel under
the Professional Services Agreement (PSA), summaries of which are in Sections 8.2
and 8.3, respectively. If the Company is not able to procure a Schedule 9 licence and
GMP certification under its own or alternative arrangements within the 3-year term of
the ESSA and PSA, the Company will be required to engage with third parties in
Australia or overseas to provide such capabilities or services to Reset. There is no
guarantee the Company will be able to procure such services from third parties on terms
acceptable to the Company, or indeed at all. To that end, the Company may be solely
reliant on importing or procuring psilocybin finished products directly from third-party
suppliers, resulting in additional costs and supply uncertainties to the Company.

Contractual risk

To help support the Company during its transition following the Demerger, the Company
and LGP are parties to the ESSA and PSA, which enable (amongst other things) the
ongoing supply of psilocybin products, the utilisation of LGP’s specialised facilities
(including to co-locate Reset’'s mushroom growing facility at LGP’s existing Schedule 9
licensed cannabis cultivation site), and provision of technical and professional services
until such time as Reset is able to cultivate, manufacture and import psilocybin under
its own or alternative arrangements. See Sections 8.2 and 8.3 for further details
regarding the ESSA and PSA.

If either or both the ESSA or PSA are terminated, then the Company will be required to
(amongst other things) find another site capable of operating the specialised mushroom
growing facility and another party which can provide GMP mushroom product
manufacturing services. The Company is currently investigating whether it can utilise its
Shenton Park Facility to store and operate the specialised mushroom cultivation facility
and is undertaking development activities to secure its own GMP licence at the Shenton
Park Facility to manufacture psilocybin products, to mitigate any residual risk of an early
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termination of the ESSA and PSA. However, if the ESSA is terminated prior to the
Company being able to cultivate, manufacture and import psilocybin under its own or
alternative arrangements and is not able to find another location or third-party source
for GMP manufacturing services, it will not be able to offer its own manufactured
products to customers and would be required to source alternative products, including
synthetic products, from third parties. There is no guarantee the Company will be able
to procure such products from third parties on terms acceptable to the Company, or
indeed at all. If the PSA is terminated, the Company will need to rapidly hire staff to
provide replacement support services and may need to engage consultants to help
manage skills gaps. Accordingly, if either or both the ESSA or PSA are terminated, this
will result in additional costs and delays in executing the Company’s strategy and
operations. Furthermore, termination of the ESSA or PSA prior to the Company being
able to cultivate, manufacture and import psilocybin under its own or alternative
arrangements, could adversely affect the Company’s business, financial condition, and
prospects.

Reset has also secured a long-term commercial lease agreement for a unique property
that incorporates office, the Initial Clinic and a previously certified GMP manufacturing
facilities in the Perth suburb of Shenton Park. A detailed description of the Shenton Park
Lease Agreement is set out in Section 8.6.

If the Shenton Park Lease Agreement is terminated, the Company will not be able to:

(i) offer its Initial Clinic related services to patients until the Company is able to
secure a substitute location; and

(i)  undertake its own GMP manufacturing services or other psilocybin production
activities at the Shenton Park Facility,

which could result in additional costs and delays in executing the Company’s strategy
and could adversely affect the Company’s business, financial condition, and prospects.
Furthermore, a termination of the Shenton Park Lease Agreement may result in the
Company being in default of its obligations under the HIF Strategic Alliance Agreement.

Failure to achieve GMP certification at Shenton Park Facility

The Company is currently seeking GMP certification for the manufacture of psilocybin
products at its Shenton Park Facility. The Directors reasonably believe that the
Company will be successful in obtaining an endorsement for the GMP manufacture of
psilocybin products at the Shenton Park Facility. However, in the event the Company is
not successful in procuring a GMP certification for the manufacture of psilocybin
products at its Shenton Park Facility prior to the expiry or termination of the ESSA, then
the Company will need to procure GMP manufacturing services from another third-party
in Australia or overseas. The Company would as a result be reliant on importing or
procuring naturally derived psilocybin or synthetically produced psilocybin. This will
result in additional costs and delays in executing the Company’s strategy and
operations. There is no guarantee the Company will be able to procure such services
or products from third parties on terms acceptable to the Company, or indeed at all.

Import risk
The importation of psilocybin is regulated at a Federal level by the Office of Drug Control

(ODC), through its national licensing scheme, under delegated authority of the
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Secretary of the Department of Health pursuant to the CPIRs. The CPIRs provide that
the importation of psilocybin is prohibited unless a person is the holder of:

0] an import licence, which grants general authority to import psilocybin into
Australia; and

(i)  an import permit, which authorises the importation of each specific consignment
of psilocybin.

Similar restrictions are in place for other Schedule 9 drugs, including MDMA.

In addition to its own obligations, LGP will also need to ensure that the entity from which
it is purchasing psilocybin holds appropriate licences or approvals to export psilocybin
in those relevant jurisdictions.

Permits for individual consignments will only be granted under the CPIRs when certain
requirements are met, including but not limited to:

(i) the importer holds a relevant state licence to possess or supply psilocybin; and

(i)  there are appropriate arrangements in place for its safe transportation and
storage.

As noted above, LGP holds a licence to import psilocybin into Australia and a Schedule
9 licence to possess and supply psilocybin. Accordingly, LGP's ability to lawfully import
psilocybin into Australia is subject to the grant of a permit following satisfaction of all
other requirements under the CPIRs. While the Company is not aware of any reason
why the ODC would refuse to renew these licences or grant a permit, the Company
cannot guarantee these licences will be renewed or permits will be granted in a timely
manner or at all. Failure to renew or obtain these licences and permits could adversely
affect the Company’s business, financial condition, and prospects.

Key inputs for growing psilocybin

The Company's and LGP’s businesses are dependent on a number of key inputs, such
as electricity, water and other utilities, as well as cultivation materials and inputs,
equipment, parts and components related to on-going operations. Any significant
interruption, price increase or negative change in the availability or economics of the
supply chain for key inputs and, in particular, rising or volatile energy costs could curtail
production. In addition, operations would be significantly affected by a prolonged power
outage. The Company’s and LGP’s ability to compete and grow psilocybin is also
dependent on them having access, at a reasonable cost and in a timely manner, to
inputs, materials, equipment, parts and components. No assurances can be given that
the Company and LGP will be successful in maintaining their equipment, facilities and
supply chains.

Any significant interruption or negative changes in the availability or economics of the
supply chains for the inputs could materially impact the business, financial condition and
operating result of the Company.

Agricultural and force majeure risks

The Company and LGP intend to produce psilocybin involving an agricultural process.
As such, these businesses will be subject to the risks inherent in an agricultural
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business, including risks of crop failure presented by insects, plant diseases, mould and
other agricultural risks. Although the Company and LGP currently intend to grow
psilocybin indoors under climate-controlled conditions, there can be no assurance that
natural elements, including insects, mould and plant diseases, will not entirely interrupt
production activities or have an adverse effect on these businesses.

Adverse changes or developments affecting cultivation, production, and processing
facilities, including, but not limited to, disease, mould or infestation of crops, fire,
explosions, power failures, flood, storms or natural disasters, or material failures of the
Company’s or LGP’s security infrastructure, could reduce or require the Company or
LGP to entirely suspend its production of psilocybin. These factors can also impact grow
times, the number of harvests and expected production yields.

Reliance on key personnel

Reset is largely dependent on the performance of its management team (including Dr
Leon Warne), contract clinicians and certain highly qualified employees and other
research and development personnel and the Company’s continuing ability to attract
and retain such employees.

Dr Leon Warne acts in the capacity of a Chief Operating Officer and is currently engaged
by LGP and provides services to Reset in accordance with the PSA. There is a risk that
LGP could elect not to provide Leon’s services to Reset. Similarly, there is a risk that
LGP could fail to retain Leon’s services and therefore be unable to provide Leon under
the terms of the PSA. In either circumstance, the loss of Leon’s services would
adversely affect the operations of Reset.

The Company is also dependent on its ability to recruit and retain suitably qualified
personnel. Qualified individuals are in high demand, and the Company may incur
significant costs to attract and retain them. The loss of the services of any such
personnel, or an inability to attract other suitably qualified persons when needed, could
prevent the Company from executing the business plan and strategy, and the Company
may be unable to find adequate replacements on a timely basis, or at all. There are a
limited number of persons with the requisite knowledge of the psilocybin industry and
relevant experience.

The unplanned loss of the services of any of the Directors or members of the key
management personnel could materially adversely affect the business until a suitable
successor can be found. In addition, a number of the Company’s highly qualified
personnel may not be readily substituted, if at all, through the hiring of external
personnel, and the loss of any of key researchers, developers or other personnel could
also have a material adverse effect on the business unless and until the Company finds
a qualified successor. There are also a limited number of persons with the requisite
competencies to serve in these positions, and the Company cannot provide any
assurance that the Company would be able to locate or employ such highly qualified
personnel in a timely manner, on terms acceptable to the Company or at all. The inability
to attract and retain key and other highly qualified personnel could have a material
adverse effect on the business, financial condition, results of operations and prospects.
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Risks associated with clinical trials

Clinical trials are expensive, time consuming and difficult to design and implement. In
the event the Company conducts clinical trials, even if the results are favourable the
Company’s initial clinical trial is expected to continue for a year or more.

Regulatory authorities may suspend, delay or terminate the clinical trials at any time for
various reasons, including but not limited to:

0] changes in applicable regulatory policies and regulations;

(i)  failure to design appropriate clinical trial protocols; or regulatory concerns with
psilocybin products generally and the potential for abuse;

(iii)  failure to obtain appropriate ethics approval for the clinical trial;

(iv) discovery of serious or unexpected toxicities or side effects experienced by trial
participants;

(v) lack of effectiveness of any product during clinical trials;
(vi)  unfavourable results from on-going pre-clinical studies and clinical trials; and

(vii) failure by the Company, trial operators, its employees, or contractors to comply
with all applicable regulatory requirements relating to the conduct of clinical trials.

Any of the above could have a material adverse effect on the Company’s business,
results of operations and financial conditions.

Risk to the traditional pharmaceutical model

Traditionally the pharmaceutical model relies on long term market exclusivity and
lifelong patients. Current studies in PAP are focused on providing patients with a limited
number of doses with the intention of providing more enduring benefits to patients
alleviating the requirement for ongoing medication. This business model challenges the
traditional pharmaceutical model which typically relies on palliative care models and
long-term product consumption profiles.

The anticipated comparatively short-term nature of the product consumption and
therapy profiles associated with psychedelic products challenges the traditional
pharmaceutical model and requires industry providers to develop and apply new pricing
and revenue models to achieve profitability. The success of these new models has no
clear precedent in traditional pharmaceuticals and may not be successful, in which case
the Company may achieve only limited profitability, or not at all.

Similarly, given the long history of psychedelic compounds, the potential to patent and
exclusively exploit products is smaller than novel areas of pharmaceutical research.
This reduced opportunity for patentable or statutorily protected markets could mean the
psychedelics industry develops more consistently with the current medicinal cannabis
model, which evidences a large number of competitors and products. In this event, the
Company’s prospects of achieving significant revenues or attaining profitability may be
reduced, including where the Company is unable to achieve either.
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Fraud and security risk

The Company is exposed to the risk that its employees, contractors and agents may
engage in fraudulent or other illegal activity, including intentional undertakings of
unauthorised activities, or reckless or negligent undertakings of authorised activities, in
each case on the Company’s behalf or in its service that violate, among other things,
government regulations, manufacturing standards, healthcare laws, regulations and
codes of ethics, financial and other requirements or the terms of the Company’s
agreements with insurers. These outcomes would result in significant reputational and
financial loss and damage for the Company.

The Company is also subject to the risk of theft of the Company’s products and other
security breaches by both internal and external actors, including criminal organisations
and black-market operators. The security of psilocybin during transportation to and from
LGP's facilities is critical to its business operations. A breach of security during transport
or a security breach at LGP's facilities could result in a significant loss of available high-
value product, expose the Company to additional liability under applicable regulations
and to potentially costly litigation or increase expenses relating to the resolution and
future prevention of similar thefts, any of which could have an adverse effect on the
business, its financial condition, results of operations and prospects. Any failure to take
steps necessary to ensure the safekeeping of the psilocybin could also have an impact
on the Company’s ability to continue operating under its existing licenses, to renew or
receive amendments to its existing licenses or to receive required new licenses or
approvals.

Research and development

In order to remain competitive, the Company intends to continue to undertake research
and development. The Company makes no representation that any of its research into
or development of its products will be successful or that the products will be
commercially exploitable.

There are many risks inherent in the development of products, particularly where the
products are in the early stages of development. Projects can be delayed or fail to
demonstrate any benefit, or research may cease to be viable for a range of scientific
and commercial reasons.

In addition, there may not be sufficient resources to maintain the Company’s research
and development activities. The Company provides no assurance that its research and
development activities will result in the creation of any new intellectual property or know-
how capable of being utilised in the Company’s business activities.

Systems, privacy and breach risk

The Company relies and will increasingly rely on information technology platforms and
software including enterprise resource planning systems to manage many or all aspects
of their operations. These systems are potentially susceptible to malfunction, network
failures, maintenance issues, outages, wilful or accidental or mistaken use or data entry,
theft or misuse, acts of vandalism, hacking, sabotage, viruses, spearphishing, and
ransomware attacks. The occurrence of one or more of these events or attacks could
significantly comprise the Company’s operations and result in delays to production,
export, imports or sales resulting in loss or damage to the Company.
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The Company may also collect personal or sensitive information from individuals in
connection with the conduct of its operations, both from individuals in Australia and from
jurisdictions outside Australia. The Company or its employees may intentionally or
inadvertently collect personal or sensitive information or use such information contrary
to applicable laws, which could result in significant loss or damage, including
reputational damage, to the Company. In addition, the risks described above could also
result in breaches of data security, loss of critical data, and the release, misuse or
misappropriation of sensitive or personal information, potentially leading to claims for
loss or damage from third parties affected by, or civil or criminal claims from regulators
arising from, such breach, loss or release.

4.2 Industry specific risks

(@)

Psilocybin industry in Australia

The psilocybin industry in Australia is entering a new phase with patient treatment able
to be conducted outside of a clinical trial environment under the TGA new AP pathway
that came into effect from 1 July 2023. The success or otherwise of treatment conducted
across Australia under this mechanism will have a substantial bearing on the evolution
of the industry in the medium term. There can be no guarantee treatment will successful
translate from clinical trials and be broadly successful. Attitudes or regulators, clinicians,
patients and the public more broadly is likely to be influenced by the outcomes of early
treatments conducted under this pathway.

Changes in laws and regulations

Reset's and LGP’s operations are subject to various laws, regulations and guidelines in
Australia and territories the Company proposes to operate, including laws and
regulations relating to health and safety, conduct of operations and the production,
management, transportation, storage and disposal of products and of certain material
used in operations.

Compliance with these laws and regulations requires compliance with complex
Commonwealth, State and local laws. These laws change frequently and may be
difficult to interpret and apply. Compliance with these laws and regulations requires the
investment of significant financial and managerial resources, and a determination that
Reset or LGP is not in compliance with these laws and regulations could harm the
Company’s brand image and business.

Changes to these laws or regulations could negatively affect the Company’s competitive
position within the industry and the markets in which it operates, and there is no
assurance that various levels of government in the jurisdictions in which the Company
operates will not pass legislation or regulation that adversely impacts the business.

The effect of the administration, application and enforcement of the regimes established
on the business in Australia and overseas, or the administration, application and
enforcement of the laws of other countries by the appropriate regulators in those
countries, may significantly delay or impact the Company’s ability to participate in the
global market.

Increase in competition

The psilocybin market in Australia and internationally is a niche and competitive
industry. The Company faces competition from other producers and other potential
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competitors, some of which have longer operating histories and more financial
resources and manufacturing and marketing experience.

Although the Company will undertake all reasonable due diligence in its business
decisions and operations, the Company will have no influence or control over the
activities or actions of its competitors, which activities or actions may, positively or
negatively, affect the operating and financial performance of the Company's business.

Public sentiment and actions of others; moral hazard

The success of the Company is also dependent on public sentiment towards psilocybin.
Unforeseen issues, accidents or events involving psilocybin, even products not
produced by the Company, which, for example, lead to injury or death could adversely
impact the Company’s future earnings and growth prospects.

There is also a risk that the actions of other producers or of other companies and service
providers in the psilocybin industry may negatively affect the reputation of the industry
as a whole and thereby negatively impact the Company’s reputation. The increased
usage of social media and other web-based tools used to generate, publish and discuss
user-generated content and to connect with other users has made it increasingly easier
for individuals and groups to communicate and share negative opinions and views in
regards to the Company’s activities and the psilocybin industry in general, whether true
or not. The Company does not ultimately have direct control over how Reset or the
psilocybin industry is perceived by others. Reputational issues may result in decreased
investor confidence, increased challenges in developing and maintaining community
relations and present an impediment to the Company’s overall ability to advance its
business strategy and realise its growth prospects.

Third parties with whom the Company does business, or with whom the Company may
seek to do business in the future, may perceive that they are exposed to reputational
risk as a result of the Company’s business activities relating to psilocybin, which could
hinder Reset's ability to establish or maintain business relationships.

Acceptance of the efficacy of psilocybin

Research in regarding the medical benefits, viability, safety, efficacy and dosing of
psilocybin remains in relatively early stages.

Future research and clinical trials may draw opposing conclusions to statements
contained in the articles, reports and studies referenced in this Prospectus, or could
reach different or negative conclusions regarding the medical benefits, viability, safety,
efficacy, dosing or other facts and perceptions related to psilocybin, which could
adversely affect social acceptance of psilocybin, including acceptance by the medical
community, and the demand for the Company’s business.
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4.3

General risks

(a)

Securities investments

Applicants should be aware that there are risks associated with any securities
investment.

Economic risk

Changes in the general economic climate in which the Company operates may
adversely affect the financial performance of Company. Factors that may contribute to
that general economic climate include the level of direct and indirect competition against
the Company, including, but not limited to:

(i) general economic conditions;

(i) changes in Government policies, taxation and other laws;

(iii) the strength of the equity and share markets in Australia and throughout the
world;

(iv) movement in, or outlook on, exchange rates, interest rates and inflation rates;

(v) industrial disputes in Australia and overseas;

(vi) changes in investor sentiment toward particular market sectors;

(vii) financial failure or default by an entity with which the Company may become
involved in a contractual relationship; and

(vii)  natural disasters, social upheaval or war.
Dilution

In certain circumstances, the Directors may issue equity securities without any vote or
action by Shareholders. If the Company were to issue any equity securities the
percentage ownership of Shareholders may be reduced and diluted.

Insurance risks

The Company intends to insure its operations in accordance with industry practice.
However, in certain circumstances, the Company’s insurance may not be of a nature or
level to provide adequate insurance cover or insurers may decline to continue to insure
psilocybin operations or reduce available coverage. The occurrence of an event that is
not covered or fully covered by insurance could have a material adverse effect on the
business, financial condition and results of the Company.

Legal proceedings

Legal proceedings may arise from time to time in the course of the business of the
Company. Legal proceedings brought by third parties including but not limited to
customers, business partners, regulators or employees could negatively impact the
business in the case where the impact of such litigation is greater than or outside the
scope of the Company’s insurance. As at the date of this Prospectus, there are no
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material legal proceedings affecting the Company and the Directors are not aware of
any legal proceedings pending or threatened against or affecting the Company.

Macro-economic risks

Changes in the general economic outlook in Australia and globally may impact the
performance of the Company or LGP under the ESSA. Such changes may include:

(i) uncertainty in the Australian economy or increases in the rate of inflation
resulting from domestic or international conditions (including movements in
domestic interest rates and reduced economic activity);

(i) increases in expenses (including the cost of goods and services used by the
Company or LGP);
(iii) new or increased government taxes, duties or changes in taxation laws; and

(iv) fluctuations in equity markets in Australia and internationally.

A prolonged and significant downturn in general economic conditions may have a
material adverse impact on the Company’s trading and financial performance.

Broader general risks

There are also a number of broader general risks which may impact the Company’s
performance. These include:

(i) abnormal stoppages in normal business operations due to factors such as war,
political or civil unrest, infrastructure failure or industrial disruption; and

(i) higher than budgeted costs associated with the provision of service offerings.

Currency risk

The Company may operate in multiple international jurisdictions, which exposes the
Company to multiple currencies and their future currency fluctuations, which may affect
future profitability of the Company.

Taxation risk

The acquisition and disposal of Shares will have tax consequences which will differ for
each investor depending on their individual financial circumstances. There is a risk that
the acquisition or disposal of Shares pursuant to the Offers may have adverse tax
consequences on individual investors depending on these circumstances. All potential
investors in the Company are urged to obtain independent financial advice regarding
the tax and other consequences of acquiring Shares.

Accounting standards

Changes to any applicable accounting standards or to any assumptions, estimates or
judgments applied by management in connection with complex accounting matters may
adversely impact the Company’s financial statements, results or condition.
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4.4

(k) Climate change

The climate change risks particularly attributable to the Company include:

0] the emergence of new or expanded regulations associated with the transitioning
to a lower-carbon economy and market changes related to climate change
mitigation. The Company may be impacted by changes to local or international
compliance regulations related to climate change mitigation efforts, or by specific
taxation or penalties for carbon emissions or environmental damage. These
examples sit amongst an array of possible restraints on industry that may further
impact the Company and its profitability. While the Company will endeavour to
manage these risks and limit any consequential impacts, there can be no
guarantee that the Company will not be impacted by these occurrences; and

(i)  climate change may cause certain physical and environmental risks that cannot
be predicted by the Company, including events such as increased severity of
weather patterns and incidence of extreme weather events and longer-term
physical risks such as shifting climate patterns. All these risks associated with
climate change may significantly change the industry in which the Company
operates.

0] Infectious disease

The outbreak of coronavirus disease (COVID-19) is having a material effect on global
economic markets. The global economic outlook is facing uncertainty due to the
pandemic.

Any measures to limit the transmission of the virus implemented by governments around
the world (such as travel bans and quarantining) may adversely impact the Company’s
operations.

Speculative investment

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the
Company or investors in the Company. The above factors, and others not specifically referred
to above, may in the future materially affect the financial performance of the Company and the
value of the Shares offered under this Prospectus. Therefore, the Shares to be issued pursuant
to this Prospectus carry no guarantee with respect to the payment of dividends, returns of capital
or the market value of those Shares.

Potential investors should consider that the investment in the Company is speculative and

should consult their professional advisers before deciding whether to apply for Shares pursuant
to this Prospectus.
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5.1

Financial information
The Independent Limited Assurance Report contained in Annexure A sets out:

(a) the audited historical Statement of Profit or Loss and Other Comprehensive Income and
Statement of Cash flows for the period from incorporation to 31 December 2021 and
year ended 31 December 2022;

(b) the reviewed historical Statement of Profit or Loss and Other Comprehensive Income
and Statement of Cash flows for the half-year ended 30 June 2023 (and comparatives
for the half-year ended 30 June 2022); and

(c) the reviewed historical Statement of Financial Position as at 30 June 2023,
(collectively, the Financial Information).

The Directors are responsible for the preparation and inclusion of the Financial Information in
the Prospectus.

The Investigating Accountant has prepared an Independent Limited Assurance Report and a
copy of this report, which includes an explanation of the scope and limitations of the
Investigating Accountant’s work, is set out in Annexure A. Investors are urged to read the
Independent Limited Assurance Report in full.

Forecast financial information

There are significant uncertainties associated with forecasting future revenues and expenses of
the Company. In light of uncertainty as to timing and outcome of the Company's growth
strategies and the general nature of the industry in which the Company will operate, as well as
uncertain macro market and economic conditions in the Company's markets, the Company's
performance in any future period cannot be reliably estimated. On these bases and after
considering ASIC Regulatory Guide 170, the Directors do not believe they have a reasonable
basis to reliably forecast future earnings and accordingly forecast financials are not included in
this Prospectus.
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6.1

Australian tax considerations

This Section 6 provides a general overview of the Australian income tax, GST and stamp duty
consequences for investors who acquire Shares pursuant to the Offers. The comments in this
Section 6 are based on the Australian taxation laws (including established interpretations of
those laws) as at the Prospectus Date, which may change.

This Section 6 is general in nature and is not intended to be an authoritative or a complete
statement of the Australian taxation laws. It should be noted that the Australian taxation laws
are complex and the investor's own circumstances will affect the taxation outcomes of making
an investment in Shares pursuant to the Offers. It is therefore recommended that investors seek
independent professional advice, having regard to their own specific circumstances, in
considering an investment in Shares pursuant to the Offers.

The categories of investors considered in this summary are limited to individuals, complying
superannuation entities and certain companies, trusts or partnerships, each of whom holds their
shares on capital account.

This summary does not consider the consequences for investors who are insurance companies,
banks, investors that hold their shares (or entitlements) on revenue account or as traditional
securities, carry on a business of trading in shares, investors who acquired shares in connection
with an employee share scheme, or investors who are exempt from Australian tax. This
summary also does not cover the consequences for investors who are subject to Division 230
of the Income Tax Assessment Act 1997 (Cth) (the Taxation of Financial Arrangements or TOFA
regime). Both resident and non-resident investors should seek professional advice to determine
if Shares are held in this capacity (and the corresponding income tax implications should this
apply). All Shareholders are advised to seek independent professional advice regarding the
acquisition of their Shares, having regard to their own specific circumstances.

Taxation issues, such as those covered by this Section 6, are only some of the matters you
need to consider when making a decision about a financial product. Prospective investors
should consider taking advice from someone who holds an AFSL before making such a
decision.

Entitlements under the Priority Offer

Having an entitlement to subscribe for Shares under the Priority Offer should not, in and of itself,
generally result in any amount being included in assessable income.

Shareholders who acquire Shares under the Priority Offer will generally acquire those Shares
with a cost base for CGT purposes equal to the Offer Price paid by them for those Shares plus
any non-deductible incidental costs incurred in acquiring them. The Shares acquired under the
Priority Offer should generally be taken to have been acquired on the day the entitlements were
exercised for CGT purposes (exercise of the entitlement for CGT purposes should generally
occur when a Shareholder makes an application under the Priority Offer).

Shareholders should not generally make a capital gain or loss, or derive assessable income,
from taking up their entitlement to participate in the Priority Offer or subscribing for Shares.

Shareholders who do not take up all or part of their entitlement to participate in the Priority Offer
generally should not make a capital gain or loss, or derive assessable income, from non-
participation in the Priority Offer as no separate consideration is to be received by them in this
circumstance.
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6.2

Certain Australian income tax, GST and stamp duty implications of acquiring and holding Shares
are discussed in further detail in the following sections of Section 6.

Taxation of Share disposals — Australian tax resident

Australian tax resident Shareholders who hold their Shares on capital account will be required
to consider the impact of the CGT provisions in respect of the disposal of their Shares.

Where the capital proceeds received on the disposal of the Shares exceed the CGT cost base
of those Shares, Australian tax resident Shareholders will derive a capital gain. The CGT cost
base of the Shares should generally be equal to the issue price or acquisition price of the Shares
plus, amongst other things, incidental costs associated with the acquisition and disposal of the
Shares. In respect of the CGT cost base of the Shares, this amount may be reduced as a result
of receiving non-assessable distributions from the Company, such as returns of capital.

Conversely, Australian tax resident Shareholders may recognise a capital loss on the disposal
of Shares where the capital proceeds received on disposal are less than the reduced CGT cost
base of the Shares.

All capital gains and losses recognised by an Australian tax resident Shareholder for an income
year are aggregated. To the extent that a net gain exists, such Shareholders should be able to
reduce the net gain by any amount of unapplied net capital losses or revenue losses carried
forward from previous income years (provided the relevant loss recoupment tests are satisfied)
or current year revenue or capital losses. Any remaining net gain (after the application of any
carried forward tax losses or current year revenue losses) will then be required to be included
in the Australian tax resident Shareholder’'s assessable income (subject to comments below in
relation to the availability of the CGT discount concession) and taxable at the Shareholder’s
applicable rate of tax. Where a net capital loss is recognised, the loss should only be deductible
against capital gains and are capable of being carried forward indefinitely, provided the relevant
loss recoupment tests are satisfied.

Non-corporate Shareholders may be entitled to a concession which discounts the amount of
capital gain that is assessed. Broadly, the concession is generally available where the Shares
have been held for tax purposes for 12 months or more prior to disposal. The concession results
in a 50% reduction in the assessable amount of a capital gain for an individual Shareholder and
a one-third reduction of a capital gain for an Australian tax resident complying superannuation
entity Shareholder (including generally where a flow through trust or partnership distributes to
such shareholders), after offsetting any current or carried forward losses. The concession is
not available to corporate Shareholders (including those deemed to be companies).

In relation to trusts or partnerships including limited partnerships, the rules surrounding capital
gains and the CGT discount are complex, but the benefit of the CGT discount may flow through
to relevant beneficiaries or partners, subject to certain requirements being satisfied.

For completeness, Australian tax resident Shareholders who trade in Shares as part of the
ordinary course of their business are likely to be considered to hold their shares on revenue
account. Such Shareholders would be required to include the taxable profit arising from their
disposal of their Shares in their assessable income. Conversely, a loss arising from the disposal
of their Shares on revenue account may be allowed as a deduction from assessable income.
However, Australian tax resident investors who hold Shares on revenue account should seek
separate independent professional advice.
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6.3

6.4

6.5

6.6

6.7

Taxation of Share disposals — non-Australian tax residents

Non-Australian tax resident Shareholders who hold their Shares on capital account should not
generally be subject to the Australian CGT regime upon disposal of their Shares except in limited
circumstances, for example where the Shares relate to a business carried on by the foreign
resident Shareholder through a permanent establishment in Australia (as defined) or where the
Shares amount to “indirect Australian real property interests”.

Non-Australian resident investors who hold Shares on capital or revenue account should seek
separate independent professional advice.

Non-resident CGT withholding

Rules can apply to the disposal of certain taxable Australian property, whereby a 12.5% non-
final withholding tax may be applied. However, the rules should not apply to the disposal of a
Share on the ASX (in accordance with a specific exemption).

Tax File Number (TFN) and Australian Business Number (ABN)

An Australian tax resident Shareholder is not obliged to quote a TFN, or where relevant, ABN,
to the Company. However, if a TFN or ABN is not quoted and no exemption is applicable,
income tax is required to be deducted by the Company at the highest marginal rate (currently
45% plus Medicare levy of 2%) from certain dividends paid. Australian tax resident Shareholders
may be able to claim a tax credit/rebate (as applicable) in respect of any tax withheld on
dividends in their Australian income tax returns.

No withholding requirement applies in respect of fully franked dividends paid in respect of the
Shares or to unfranked dividends paid to non-Australian tax resident Shareholders.

Stamp duty

Stamp duty should not be payable in respect of a Shareholder’s initial investment in the
Company pursuant to the Offer, provided no Shareholder obtains a 50% or greater interest in
the Company either by themselves or together with associated/related persons (assuming that
the Company is not listed and the shares are not quoted at the time that the Shares are issued
pursuant to the Offer). Further, under current stamp duty legislation, stamp duty should not
ordinarily be payable on any subsequent acquisition of Shares by a Shareholder provided the
Company remains listed on the ASX and its shares remain quoted at that time (and provided
the acquisition is less than 90% of the Shares in the Company).

Stamp duty should not be payable in respect of the disposal of Shares.

Goods and services tax (GST)

GST is not applicable to the acquisition or disposal of Shares. The ability of Shareholders to
recover any GST incurred as an input tax credit in relation to costs associated with the Offers
(such as costs relating to professional advice obtained by Shareholders regarding the Offers)
would vary according to individual circumstances and as such this should be reviewed by
Shareholders prior to making any claim.

No GST should be payable by Shareholders on receiving dividends (or other distributions) paid
by the Company.
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7.1

7.2

Board, management and corporate governance

Board of Directors

As at the Prospectus Date, the Board comprises of:

(@)

(b)
(c)
(d)

Honourable Cheryl Edwardes AM - Independent Non-Executive Director and
Chairperson;

Angus Caithness — Executive Director;
Shaun Duffy — Non-Executive Director; and

Dr Leon Warne — Alternate Director to Shaun Duffy.

Directors' profiles

The names and details of the Directors in office at the Prospectus Date are:

(a)

(b)

Honourable Cheryl Edwardes AM — Independent Non-Executive Director and
Chairperson

Cheryl is a highly credentialled and experienced company director and Chairperson. A
solicitor by profession and a former Minister in the Court Government of Western
Australia, she has extensive experience and knowledge of WA'’s legal and regulatory
framework. During her political career, Ms Edwardes held positions that included WA
Attorney General, Minister for the Environment, and Minister for Labour Relations.

She currently serves as the Non-Executive Chair of Red Hawk Mining Limited (ASX:
RHK), Nuheara Ltd (ASX: NUH), Westgold Resources Ltd (ASX: WGX), and Port
Hedland International Airport. She also works with HHG Legal Group on a part-time
basis, focusing on pro bono work and the development of the firm’s charitable arm, HHG
Giving Back.

Ms Edwardes was a director of Kalium Lakes Limited (Receivers and Managers
Appointed) (Administrators Appointed) (ASX: KLL) when receivers and administrators
were appointed to the company on 3 August 2023.

Ms Edwardes has been awarded an Order of Australia in the Queen’s Birthday Honours
2016 for “significant service to the people and Parliament of Western Australia, to the
law and the environment, and through executive roles with business, education and
community organisations.” She was also named in the 100 Women of Influence 2016,
inducted into the Western Australian Women’s Hall of Fame 2016 and was a finalist in
the Women in Resources Award 2015.

Angus Caithness — Executive Director

Angus is an executive director of LGP and an experienced corporate finance executive
and consultant in Australia and international markets. Angus was previously an
Executive Director at EY in London and Australia specialising in initial public offerings
of large cap mining companies. Angus is a Harvard Business School alumnus, a
Chartered Accountant, holds a Master of Science and is a fellow of the Financial
Services Institute of Australasia.
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7.3

(c)

(d)

Shaun Duffy — Non-Executive Director

As the founding CEO of Reset, Shaun has overseen the establishment of the Company
and its entry into the field of psychedelics including fully licensed and regulatory
approved mushroom cultivation and all approvals for Western Australia’s first psilocybin
based clinical trial.

Shaun is a former Senior Managing Director of FTI Consulting as well as head of that
firm’s Australian Strategic Communications practice and member of its Australian
Leadership Group. Mr Duffy previously provided strategy consultancy and corporate
advisory services to Reset Mind Sciences’ parent company, Little Green Pharma.

Prior to FTI Consulting, Shaun held roles as the head of investor relations for three ASX
listed companies.

Shaun is a Chartered Accountant and holds a Bachelor of Commerce from the
University of Western Australia.

Dr Leon Warne — Alternate Director to Shaun Duffy

Dr Leon Warne has been appointed as an alternate to Shaun Duffy. See Section 7.4 for
Dr Leon Warne’s biography.

Each Director has confirmed to the Company that they anticipate being available to perform
their respective duties as a Director without constraint having regard to their other commitments.

Clinical advisory board

Reset has appointed a highly credentialed Clinical Advisory Board with an emphasis on
expertise in the delivery of psychedelic assisted psychotherapy. The members of the Clinical
Advisory Board are as follows:

(a)

(b)

Dr Stephen Bright

Dr Bright is a clinical psychologist and currently Senior Lecturer of Addiction at Edith
Cowan University in Western Australia. Dr Bright is also the Vice President and a
founding member of PRISM (Psychedelic Research in Science and Medicine), a not-
for-profit formed to coordinate and fund research into the therapeutic application of
psychedelic drugs. Dr Bright is the Principal Investigator for a clinical trial investigating
the use of MDMA to treat PTSD. Dr Bright was initially engaged for a fixed period to the
Clinical Advisory Board. While this period has elapsed Dr Bright continues to be
engaged by the Company on a continuing basis on the Clinical Advisory Board.

Renee Harvey

Ms Harvey is clinical psychologist in private practice in Melbourne, Australia. Ms Harvey
has extensive experience in the delivery of psychedelic assisted psychotherapy having
previously a member of the patient facing therapy team for the psilocybin based clinical
trials conducted by Imperial College, London. Renee Harvey was initially engaged for a
fixed period to the Clinical Advisory Board. While this period has elapsed Renee Harvey
continues to be engaged by the Company on a continuing basis.
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7.4

7.5

7.6

Senior Management

Dr Leon Warne will act in capacity as a Chief Operating Officer and has significant experience
in the health sector across clinical, academic, corporate, and start-up settings.

He holds extensive qualifications and expertise in a diverse range of fields including medical
sciences, higher education, anaesthesia & pain medicine, pharmaceutical R&D and clinical

management.

Leon is a skilled communicator with a proven track record of highly effective stakeholder
engagement across the higher education, research, and health sectors.

He is an innovative, forward-thinking leader with a demonstrated reputation for building happy,
healthy, and productive teams.

His passion for translating clinical research into meaningful solutions to improve the lives of
people suffering from mental iliness led Leon to his current role with the Company acting in the
capacity of a Chief Operating Officer.

Leon currently is employed by LGP and will provide services under the terms of the PSA until
such time as he enters into a formal executive services agreement with Reset.

Interests of Directors

No Director of the Company (or entity in which they are a partner or director) has, or has had in
the two years before the Prospectus Date, any interests in:

(a) the formation or promotion of the Company;

(b) property acquired or proposed to be acquired by the Company in connection with its
formation or promotion of the Offers; and

(c) the Offers.

No amounts have been paid or agreed to be paid and no value or other benefit has been given
or agreed to be given to:

(a) any Director to induce to become, or to qualify as, a Director; and

(b) any Director of the Company for services which he (or an entity in which his is a partner
or director) has provided in connection with the formation or promotion of the Company
or the Offers,

except as disclosed in this Prospectus.

Security holdings of Directors and key management personnel

As at the Prospectus Date, LGP owns 100% of the issued capital of the Company.

Based on the intentions of the Directors and key management personnel as at the Prospectus
Date in relation to the Offers, the Directors and key management personnel and their related

Page 57



entities will have the following interests in Securities (assuming the Minimum Subscription is
raised):

7.7

7.8

Shaun Duffy Angus The Hon. Dr Leon
Caithness Cheryl Warne
Edwardes
AM
In-specie Distribution(") 3,657 381,648 Nil 3,598
Director Intentions 250,000 250,000 75,000 Nil
TOTAL® 253,557 631,648 75,000 3,598
Voting power in Reset 1.27% 3.16% 0.37% 0.02%
Notes:
1. These Shares represent the anticipated Reset Shares that will be issued pursuant to the In-specie
Distribution as at the date of this Notice.
2. The Directors reserve the right to subscribe for additional Shares under the Offers, subject to the

allocation policy detailed in Section 1.5.
Disclosure of Directors and key management personnel

No Director or key management personnel has been the subject of any disciplinary action,
criminal conviction, personal bankruptcy or disqualification in Australia or elsewhere in the last
10 years which is relevant or material to the performance of their duties as a Director or which
is relevant to an investor’s decision as to whether to subscribe for Shares.

No Director or key management personnel has been an officer of a company that has entered
into any form of external administration as a result of insolvency during the time that they were
an officer, or within a 12-month period after they ceased to be an officer.

Other than as set out below, Ms Edwardes was a director of Kalium Lakes Limited (Receivers
and Managers Appointed) (Administrators Appointed) (ASX: KLL) when receivers and
administrators were appointed to the company on 3 August 2023.

Remuneration of Directors and key management personnel

The Constitution provides that the Company may remunerate the Directors. The remuneration
shall, subject to any resolution of a general meeting, be fixed by the Directors. The maximum
aggregate amount of fees that can be paid to Non-Executive Directors is currently set at
$500,000 per annum. The remuneration of the Executive Directors will be determined by the
Board.

The Company has entered into an executive services agreement with Angus Caithness as well
as letters of appointment with Honourable Cheryl Edwardes AM and Shaun Duffy as set out in

Section 8.8.

Since incorporation, the Directors and key management personnel have received the following
remuneration (exclusive of superannuation / GST):
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Directors and key management

personnel

Honourable Cheryl Edwardes AM $6,477
Shaun Duffy $55,593
Angus Caithness Nil
Dr Leon Warne Nil

7.9 Related party transactions

(a) Overview

(i) The Company has entered into the following related party transactions on arms’
length terms:

(1)

the Demerger Implementation Deed (see Section 8.1);

the Exclusive Supply and Services Agreement (see Section 8.2);
the Professional Services Agreement (see Section 8.3);

the Loan Agreement (see Section 8.4);

the Partial Underwriting Agreement (see Section 8.7);

executive services agreement with Mr Angus Caithness (see
Section 8.8);

letters of appointment with each of its Non-Executive Directors on
standard terms (see Section 8.8);

offer letters for the issue of 500,000 Options to Shaun Duffy (or his
nominees) and 100,000 Options to Fleta Solomon (or her nominees);
and

deeds of indemnity, insurance and access with each of its Directors on
standard terms (see Section 8.9).

(b) Spin-Out Agreements

Shaun Duffy and Honourable Cheryl Edwardes AM were principally responsible for
negotiating the commercial terms of the Demerger Implementation Deed, Exclusive
Supply and Services Agreement, Professional Services Agreement, Loan Agreement
and Partial Underwriting Agreement with LGP (Spin-Out Agreements). At the time of
the negotiations, Mr Duffy was effectively an employee and shareholder of LGP. Ms
Edwardes did not have any prior association with LGP, other than in respect to her
engagement as a Non-Executive Director of the Company. In order to resolve to enter
into the Spin-Out Agreements:
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(i)

Mr Duffy, being an employee and shareholder of LGP, disclosed to the Board
his personal interest in the Spin-Out Agreements. Ms Edwardes considered that
Mr Duffy’s interest is not a material personal interest and that his interest should
not otherwise disqualify him from voting and being present at Board discussions
concerning the Spin-Out Agreements;

Mr Caithness, being a director and shareholder of LGP, disclosed to the Board
his personal interest in the Spin-Out Agreements and was excluded from Board
discussions concerning the Spin-Out Agreements;

the quorum (comprising Mr Duffy and Ms Edwardes) sought and obtained
independent legal and corporate advice on the Spin-Out Agreements (Quorum);
and

the Quorum resolved that the Spin-Out Agreements:

(A) would be reasonable in the circumstances if the parties were actually
dealing at arm’s length; and

(B) were agreed on terms no more favourable than transaction terms that
would have been entered into on an arm’s length basis,

and therefore agreed to enter into the Spin-Out Agreements.

(c) Option offers for the issue of Options

(i)

Shaun Duffy is a Non-Executive Director and is therefore a related party of the
Company. Mr Duffy will receive 500,000 Options on the terms set out in
Section 9.2. The Board (with Mr Duffy abstaining) formed the view that the
500,000 Options to be issued to Mr Duffy (or his nominees) were reasonable
remuneration to Mr Duffy in respect of his services as Chief Executive Officer of
the Company for the period from incorporation to his transition to Non-Executive
Director on 7 November 2023 and therefore falls within the exception stipulated
in section 211 of the Corporations Act; and

Fleta Solomon is a related party of the Company as she is a director of LGP,
which as at the Prospectus Date controls Reset. Ms Solomon will receive 100,000
Options on the terms set out in Section 9.2. The Board formed the view that the
100,000 Options to be issued to Ms Solomon (or her nominees) were reasonable
remuneration based on the work Ms Solomon has undertaken in respect of the
Demerger and therefore falls within the exception stipulated in section 211 of the
Corporations Act.

At the Prospectus Date, no other material transactions with related parties and Directors'
interests exist that the Directors are aware of, other than those disclosed in the Prospectus.
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Material contracts

The Directors consider that certain contracts entered into by the Company are material to the
Company or are of such a nature that an investor may wish to have particulars of them when
assessing whether to apply for Shares under the Offers. The provisions of such material
contracts are summarised in this Section.

Demerger Implementation Deed

To give effect to the Demerger, the Company and LGP entered into the Demerger
Implementation Deed. The Demerger Implementation Deed sets out the terms upon which LGP
will conduct an equal capital reduction and In-specie Distribution to Eligible LGP Shareholders
in accordance with sections 256B and 256C of the Corporations Act. The Demerger
Implementation Deed also sets out some of the key restructuring steps and includes a process
to coordinate completion under the relevant transaction documents.

The Demerger will only proceed if the conditions precedent to the Demerger Implementation
Deed are satisfied or waived (together, the Conditions Precedent). The Conditions Precedent
are summarised below:

(a) LGP's board of directors having resolved in writing to proceed with the In-specie
Distribution, Demerger and Offers, on or before 5:00pm (AWST) on 31 March 2024 (or
such other date agreed to between LGP and Reset) (Cut-Off Date);

(b) satisfaction of all conditions precedent under the:

(i) Demerger Implementation Deed;

(i)  Exclusive Supply and Services Agreement;
(i)  Professional Services Agreement; and

(iv)  Underwriting Agreement,

on or before 5:00pm (AWST) on the Cut-Off Date;

(c) LGP having obtained LGP Shareholders' approval on or before 5:00pm (AWST) on the
Cut-Off Date for the purpose of section 256B and 256C of the Corporations Act for the
proposed In-specie Distribution;

(d) Reset having received valid applications for an amount not less than the Minimum
Subscription under the Offers, on or before 5:00pm (AWST) on the Closing Date; and

(e) Reset having received the landlord’s prior written consent under the Shenton Park
Lease Agreement to the change in control arising from the Demerger (which has been
obtained as at the Prospectus Date).

Assuming that the Conditions Precedent are satisfied, LGP and Reset will proceed to
preliminary completion (Preliminary Completion), whereby LGP will subscribe and be issued
the Reset Shares that will be the subject of the In-specie Distribution and completion steps other
than the In-specie Distribution will be effected. Following Preliminary Completion, the In-specie
Distribution will be effected by an equal reduction of LGP's capital on a pro rata basis. Eligible
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LGP Shareholders will thereby retain direct ownership of LGP and will also receive direct
ownership of the Company.

The Demerger Implementation Deed may be terminated in the following circumstances:

(a)
(b)
(c)

by mutual written agreement;
if implementation of the Demerger is not effected by the Cut-Off Date; or

if one party commits a material breach of the Demerger Implementation Deed and fails
to remedy that breach within 20 business days after the giving of notice.

Exclusive Supply and Services Agreement

The Company, LGP and LGP Holdings Pty Ltd (LGPH) have entered into an Exclusive Supply
and Services Agreement (ESSA), pursuant to which LGP has agreed to exclusively:

(@)

(b)

import, handle, test and inspect Psychedelic Raw Materials and Psychedelic Products
(Import Services);

cultivate, harvest and dry Psychedelics, including granting the Company an exclusive
right to use part of LGP's land and facilities to house the Company's mushroom
cultivation facility (Cultivation Services);

subject to the exercise of the Manufacturing Services Option (defined below), GMP
manufacture and testing of Psychedelic Medicines (Manufacturing Services); and

storage and supply of all Psychedelic Raw Materials and Psychedelic Products in
respect of which LGP has provided Import Services, Cultivation Services or
Manufacture Services (Supply Services).

The ESSA is for a term of 3 years commencing on the date Reset ceases to be a wholly owned
subsidiary of LGP (unless terminated earlier).

(a)

(b)

Licence to use LGP land and premises

Pursuant to the ESSA, LGP has granted Reset the exclusive right to, amongst other
things, use a specified area of LGP’s premises and to install and construct its facilities
(including the Company’s mushroom cultivation facility).

In consideration for the grant of the licence, Reset must pay the following fees each
calendar month:

(i) a fee of $1,000 in respect of the use of the land and premises;
(i)  afee of $8,300 in respect of the use of the manufacturing area; and

(i)  a fixed fee of $300 for outgoings in connection with (amongst other things) the
use of the land.

Import Services

LGP is required to provide the Importation Services in respect of the Initial Psilocybin
Products.
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(c)

(d)

Reset may during the term require LGP to import additional specified Psychedelic
Products subject to the receipt of all necessary approvals. A 30% margin will apply for
services in relation to obtaining approvals for these additional specified Psychedelic
Products.

Reset must pay for all costs (including, without limitation, salary or fees payable to any
employee or person engaged by LGP to carry out any part of the services) incurred by
LGP in the provision of the Import Services, plus a 30% margin.

Cultivation Services

LGP is required to provide the Cultivation Services in respect of the Initial Psilocybin
Raw Materials.

Reset may during the term require LGP to provide Cultivation Services in respect of
Psychedelics other than the Initial Psilocybin Raw Materials provided, amongst other
things, the proposed activities do not materially interfere with LGP’s operations. Reset
must pay the costs for:

(i) any additional plant or equipment required for the cultivation of the new
Psychedelics other than the Initial Psilocybin Raw Materials; and

(i)  all necessary approvals required for the cultivation of the new Psychedelics,
including a margin of 30% for services in relation to obtaining the approvals.

Reset has the ability to expand its facilities at LGP’s premises provided that, amongst
other things, the expansion does not interfere with LGP’s operations, the costs of the
expansion will be borne by Reset and if any approvals are required, Reset must pay the
costs of such approvals including a margin of 30% for services in relation to obtaining
the approvals.

Reset must pay for all costs (including, without limitation, salary or fees payable to any
employee or person engaged by LGP Ltd to carry out any part of the services) incurred
by LGP in the provision of the Cultivation Services, plus a 30% margin.

Manufacturing Services

LGP has no obligation to provide the Manufacturing Services unless and until Reset
notifies LGP in writing to do so (Manufacturing Services Option) and, in any event,
within 1 year of the Demerger. If Reset fails to exercise the Manufacturing Services
Option within 1 year of the Demerger, then LGP has no obligation to provide the
Manufacturing Services to the Company.

In exercising the Manufacturing Services Option, Reset must demonstrate to LGP that
it has used best endeavours to seek the necessary approvals to undertake services
equivalent to the Manufacturing Services and has been unable to do so due to security
or regulatory requirements.

Should Reset exercise the Manufacturing Services Option, for certain products LGP is
only required to provide the Manufacturing Services if it obtains the necessary
approvals. If it fails to obtain the approvals twelve months after exercise of the
Manufacturing Services Option, having used all reasonable endeavours, it is not
required to provide the Manufacturing Services in respect of those products.
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(e)

(f)

Subject to the valid exercise of the Manufacturing Services Option, LGP is only required
to provide Manufacturing Services in respect of the Initial Psilocybin Products.

Subject to agreement of the parties, LGP may provide Manufacturing Services in
respect of new psilocybin GMP medicines or new Psychedelic Medicines other than the
Initial Psilocybin Products provided that, amongst other things:

(i) the proposed activities do not interfere with LGP’s operations;

(i)  the costs of any additional plant or equipment required for the manufacture of the
new psilocybin GMP medicines or new Psychedelic Medicines will be borne by
Reset; and

(i)  the costs of all necessary approvals required for the manufacture of the new
psilocybin GMP medicines or new Psychedelic Medicines, including a margin of
30% for services in relation to obtaining the approvals, will be borne by Reset.

Reset must pay for all costs (including, without limitation, salary or fees payable to any
employee or person engaged by LGP to carry out any part of the services) incurred by
LGP in the provision of the Manufacture Services, plus a 30% margin.

Supply Services

The Supply Services relate to the storage and supply as directed by Reset of
Psychedelic Raw Materials and Psychedelic Products.

If any approvals are required for the provision of the Supply Services, then Reset must
pay the costs of such approvals, including a margin of 30% for services in relation to
obtaining the approvals.

Reset must pay for all costs (including, without limitation, salary or fees payable to any
employee or person engaged by LGP to carry out any part of the services) incurred by
LGP in the provision of the Supply Services, plus a 30% margin.

Secondees

During the term of the ESSA, LGP will permit the Company to second Reset secondees
to operate the Company’s facilities at LGP’s premises (including the mushroom
cultivation facility) and to support cultivation and manufacturing operations in each case
to the extent permitted by the Psilocybin Approvals.

“Disposal” or “Shutter” Option

If at any time during the term of the ESSA, LGP elects to:

(i) suspend for a period of 60 days or permanently shutter all of its operations at its
GMP licenced manufacturing facilities; or

(i)  sell, lease or otherwise dispose to a third party of the manufacturing facilities,

then LGP may exercise the “Shutter Option” or “Dispose Option”, in the circumstances
detailed below.
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If LGP exercises the Shutter Option, Reset will have the option to commercially lease
LGP’s premises for a period of 12 months at a commercial rental and the term of the
ESSA remains unaffected.

If LGP exercises the Dispose Option, then the ESSA automatically terminates 90 days
after LGP exercises the Dispose Option.

(h) Mutual exclusivity

Under the ESSA, LGP is prohibited from researching, importing, cultivating,
manufacturing, selling, licensing, supplying or otherwise dealing with Psychedelics to
any person other than the Company during the 3-year term, and the Company is
prohibited from researching, importing, cultivating, manufacturing, selling, licensing,
supplying or otherwise dealing with cannabis products to any person without LGP’s
consent during the term.

(i) Termination
The ESSA may be terminated by either party if:

(i) a party to the ESSA breaches any of its obligations under the ESSA and fails to
remedy that breach within 10 business days of notice;

(i)  a party to the ESSA breaches any of its obligations under the ESSA and the
breach cannot be remedied;

(i)  aninsolvency event occurs in respect of a party; or

(iv) a material adverse change cannot be resolved within 30 days or continues for a
period of 120 days.

Reset may terminate the ESSA without cause by giving 60 days written notice.
Professional Services Agreement

To assist the Company manage its business and compliance obligations while it grows during
the post-Demerger period, LGP and the Company have entered into a professional services
agreement (Professional Services Agreement) under which each of LGP and the Company
have mutually agreed to provide (or procure the provision of) professional services and goods
as requested by the other for a 3-year period post Demerger on a reasonable endeavours basis.

The services to be provided include business development and internal legal functions, technical
support, marketing and any other agreed services. Each Party has agreed to reimburse the
other on a costs plus basis for its actual costs for the provision of such services or goods, plus
a margin of 30% unless otherwise agreed. Each Party has also agreed to reimburse the other
for any third-party costs or expenses that it reasonably incurs in providing these services or
goods.

The Professional Services Agreement may be terminated:

(a) by either party if (amongst other things) a party is in breach of a material term of the
Professional Services Agreement and fails to remedy the breach within 10 business
days after the giving of notice; or
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(b)

for convenience by either party on the giving of 30 days written notice (or 90 days written
notice if there is an ongoing service being provided).

Loan Agreement

Reset and LGP have entered into a loan agreement pursuant to which Reset has agreed to
repay costs borne by LGP to date in the establishment and operations of Reset, as well as the
costs of the Offers. The Company has accrued a loan amount to LGP which is estimated to be
up to $2,250,000 at the completion of the Offers.

The material terms and conditions of the Loan Agreement are summarised below:

(a)

(b)

(f)

(Loan Amount): up to $2,250,000 as an intercompany debt, which crystallises on
Preliminary Completion.

(Interest): 10% per annum. Interest on the principal outstanding accrues each day.
Accrued interest on the principal outstanding will be automatically capitalised in arrears
and added to, and be deemed to be part of, the principal outstanding on each
anniversary of the deemed draw down date, being Preliminary Completion.

(Default Interest): 12% per annum. Default interest (if unpaid) arising on an overdue
amount will not capitalise or compound with the overdue amount but will remain
immediately due and payable.

(Maturity Date): 36 months from Preliminary Completion.

(Conversion): If, following the Maturity Date, Reset fails to repay the funds owing under
the Loan Agreement, then the loan capitalises 5 business days after the Maturity Date
(Conversion Date), and Reset must issue LGP the relevant number of Shares based
on the following formula (Conversion Shares):

B
A=
C
where:
A = the number of Conversion Shares to be issued.
B = the outstanding loan.
C = the Conversion Price (defined below).

(Conversion Price): The Conversion Price will be the lesser of:
(i) the Offer Price under this Prospectus (being $0.20); and

(i)  the issue price from a capital raising other than the Offers where the Company
raises gross proceeds of at least $1,000,000.

(Shareholder Approval): To the extent that the Corporations Act prohibits the issue of
some or all of the Conversion Shares to LGP, the issue of the Conversion Shares will
be deferred until such time or times that Reset obtains all necessary approvals from its
members and any regulatory body for the issue of the Conversion Shares. If
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Shareholder approval is not obtained within 90 days of the Conversion Date
(Conversion End Date) Reset must:

0] issue the maximum number of Conversion Shares which would not result in a
breach of the Corporations Act;

(i)  pay to LGP the outstanding loan (less the value of any Conversion Shares at
the Conversion Price issued under 8.4(g)(i)), including Default Interest on

outstanding loan for the period from the Maturity Date until repayment.

(h) (Cash sweep): At Preliminary Completion, LGP will be entitled to undertake a cash
sweep to the amount standing to the credit in Reset’s bank account.

(i (Security): The loan is unsecured.

HIF Strategic Alliance Agreement

Reset and Health Insurance Fund of Australia Limited (HIF) have entered into a strategic
alliance agreement on 1 April 2023 (HIF Strategic Alliance Agreement), pursuant to which the

parties will:

(a) establish an initial proof-of-concept clinic providing psilocybin assisted psychotherapy
services at a Company established, owned and operated clinic (Initial Clinic); and

(b) during the Exclusivity Period, negotiate the terms on which the parties may potentially
enter into a future psychedelic clinics business (Clinic Business).

Initial Clinic

Within 12 months of the HIF Strategic Alliance Agreement (or such longer period as the parties
may agree), Reset must establish a licenced proof-of concept clinic providing psilocybin
therapeutic treatments to eligible patients. HIF has made a non-refundable cash payment of
$250,000 to Reset for the establishment and operation of the Initial Clinic.

At the Initial Clinic, an external consultant (appointed by the parties) will undertake a Human
Research Ethics Committee approved observational study into the health and economic
benefits of the treatment of patients with treatment-resistant depression with psilocybin assisted
psychotherapy (Health Economics Study). The Health Economic Study will document real
world evidence from treatments at the Initial Clinic.

Subject to the Initial Clinic being established:

(a) Reset will (amongst other things):

(i) procure all necessary licences and all psilocybin products to operate the Initial
Clinic;

(i)  undertake the Health Economics Study at the Initial Clinic; and

(iii)  provide up to 100 HIF members with priority assessment (Priority Assessment
Patients) for participation under the Health Economics Study.
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()  HIF will:

0] use reasonable endeavours to procure a reasonable pre-screening of any Priority
Assessment Patients prior to such candidates being referred to the Initial Clinic;
and

(i)  use best endeavours to develop a private health insurance product in relation to
psychedelic assisted psychotherapy based on the results of the Health Economic
Study and provide a coverage package to eligible HIF members at the Initial Clinic
(subject to private health insurance legislation).

Reset will have operational control of the Initial Clinic, including setting treatment prices and
recruiting therapists.

Reset has also agreed to procure a perpetual, non-exclusive, royalty free licence to HIF to use
the intellectual property from the Health Economic Study as it sees fit.

The parties are also subject to certain exclusivity obligations which are considered standard for
an agreement of this nature.

Clinic Business

During the Exclusivity Period, the parties will use best endeavours to negotiate the terms of a
potential Clinic Business whereby the parties will own and operate one or more clinics offering
psychedelic assisted psychotherapy treatments to patients in Australia.

The HIF Strategic Alliance Agreement may be terminated by either party immediately if a party
commits a breach of the HIF Strategic Alliance Agreement, and the defaulting party fails to
remedy that breach within five business days of receiving written notice from the non-defaulting
party. If the breach cannot be remedied within the five business day period following the receipt
of notice in writing, the defaulting party may provide the non-defaulting with a written ‘cure plan’
describing how it will cure the breach. If the defaulting party fails to cure the breach in
accordance with the proposed cure plan, the non-defaulting party may terminate the HIF
Strategic Alliance Agreement immediately.

Shenton Park Lease Agreement

The Company has entered into a commercial lease agreement with Ularring Pty Ltd for the lease
of a commercial premises in Shenton Park. The leased premises is a unique property that
incorporates office, clinic and GMP manufacturing facilities for the Company’s psilocybin
production activities.

The material terms and conditions of the Shenton Park Lease Agreement are summarised
below:

(a) (Term): The Shenton Park Lease Agreement is for an initial period of five (5) years
commencing 1 July 2023.

(b) (Option to renew): The Shenton Park Lease Agreement provides an option for a further
five (5) year term commencing on 1 July 2028.

(c) (Deposit): The Company has paid a deposit of $45,004 which will be applied to the rent
and outgoings payable under the Shenton Park Lease Agreement.
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8.8

(d) (Rent): The annual rent is $200,000 (plus GST), payable monthly in advance in
instalments of $16,666.67 (plus GST).

(e) (Security): The Company has provided a bank guarantee in the amount of three months
rent and outgoings (plus GST).

(f) (Fitout costs): The Company is required to pay all costs associated with the fitout of
the premises. The landlord of the premises has agreed to pay a lease incentive in the
form of a fitout contribution in the amount of $100,000, which is to be applied towards
the costs of carrying out and completing the fitout works (Fitout Contribution). The
Fitout Contribution is a conditional liquidated debt owing by the Company which is
payable on demand but is not payable unless the landlord terminates the lease during
the initial Term as a consequences of the Company’s repudiation, breach or default of
its obligations under the Shenton Park Lease Agreement.

As at the Prospectus Date, and in accordance with the terms of the Shenton Park Lease
Agreement, the Company has obtained the lessor’'s consent to the change in control arising
from the Demerger.

Partial Underwriting Agreement

The Company and LGP have entered into a partial underwriting agreement (Partial
Underwriting Agreement) pursuant to which LGP has agreed to underwrite:

(a) the Offers; and

(b) any new Shares not capable of being distributed pursuant to the In-specie Distribution
(which is expected to be approximately $7,500),

up to the Underwritten Amount.
There are no fees payable by the Company to the Underwriter.

The Underwriter's obligations to partially underwrite the Offers will cease if the Offers are
withdrawn for any reason. There are no other termination events.

Executive Services Agreements and Letters of Appointment
(a) Executive Director Services Agreement — Angus Caithness

The Company has entered into an executive services agreement with Mr Caithness,
pursuant to which Mr Caithness was appointed as Executive Director.

Pursuant to the agreement, Mr Caithness is entitled to receive $54,000 per annum
(excluding statutory superannuation).

The Board may, in its absolute discretion invite Mr Caithness to participate in bonus
and/or other incentive schemes in the Company that it may implement from time to time,
subject to compliance with the Corporations Act.

The agreement is for an indefinite term, continuing until terminated by either the

Company or Mr Caithness giving not less than three months written notice of termination
to the other party (or shorter period in limited circumstances).
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(b)

(c)

Mr Caithness is also subject to restrictions in relation to the use of confidential
information during and after his employment with the Company ceases and being
directly or indirectly involved in a competing business during the continuance of his
employment with the Company and for a period of six months after his employment with
the Company ceases, on terms which are otherwise considered standard for
agreements of this nature.

In addition, the agreement contains additional provisions considered standard for
agreements of this nature.

Non-Executive Director Letter of Appointment — Honourable Cheryl Edwardes AM

The Company has entered into a non-executive director letter of appointment with Ms
Edwardes pursuant to which the Company has agreed to pay Ms Edwardes, $25,000
per annum (excluding statutory superannuation) for services provided to the Company
as Non-Executive Director.

The agreement contains additional provisions considered standard for agreements of
this nature.

Non-Executive Director Letter of Appointment —Shaun Duffy

The Company has entered into a non-executive director letter of appointment with Mr
Duffy pursuant to which the Company has agreed to pay Mr Duffy, $25,000 per annum
(excluding statutory superannuation) for services provided to the Company as Non-
Executive Director.

In addition, the Company has agreed to issue to 500,000 Options on the terms and
conditions set out in Section 10.2.

The agreement contains additional provisions considered standard for agreements of
this nature.

Deeds of indemnity, insurance and access

The Company is party to a deed of indemnity, insurance and access with each of the Directors.

Under these deeds, the Company indemnifies each Director to the extent permitted by law
against any liability arising as a result of the Director acting as a director of the Company. The
Company is also required to maintain insurance policies for the benefit of the relevant Director
and must allow the Directors to inspect board papers in certain circumstances. The deeds are
considered standard for documents of this nature.
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Additional information

Rights attaching to Shares

A summary of the rights attaching to the Shares is detailed below. This summary is qualified by
the full terms of the Constitution (a full copy of the Constitution is available from the Company
on request free of charge) and does not purport to be exhaustive or to constitute a definitive
statement of the rights and liabilities of Shareholders. These rights and liabilities can involve
complex questions of law arising from an interaction of the Constitution with statutory and
common law requirements. For a Shareholder to obtain a definitive assessment of the rights
and liabilities which attach to the Shares in any specific circumstances, the Shareholder should
seek legal advice.

(a)

(c)

(d)

(e)

(f)

(Ranking of Shares): At the Prospectus Date, all Shares are of the same class and
rank equally in all respects. Specifically, the Shares issued pursuant to this Prospectus
will rank equally with existing Shares.

(Voting rights): Subject to any rights or restrictions, at general meetings:

(i) every Shareholder present and entitled to vote may vote in person or by attorney,
proxy or representative;

(i)  has one vote on a show of hands; and
(i)  has one vote for every Share held, upon a poll.

(Dividend rights): Shareholders will be entitled to dividends, distributed among
members in proportion to the capital paid up, from the date of payment. No dividend
carries interest against the Company and the declaration of Directors as to the amount
to be distributed is conclusive.

Shareholders may be paid interim dividends or bonuses at the discretion of the
Directors. The Company must not pay a dividend unless the Company's assets exceed
its liabilities immediately before the dividend is declared and the excess is sufficient for
the payment of the dividend.

(Variation of rights): The rights attaching to the Shares may only be varied by the
consent in writing of the holders of three-quarters of the Shares, or with the sanction of
a special resolution passed at a general meeting.

(Transfer of Shares): Shares can be transferred upon delivery of a proper instrument
of transfer to the Company. The instrument of transfer must be in writing, in the
approved form, and signed by the transferor and the transferee. Until the transferee has
been registered, the transferor is deemed to remain the holder, even after signing the
instrument of transfer.

In some circumstances, the Directors may refuse to register a transfer if upon
registration the transferee will hold less than a marketable parcel. The Board may

refuse to register a transfer of Shares upon which the Company has a lien.

(General meetings): Shareholders are entitled to be present in person, or by proxy,
attorney or representative to attend and vote at general meetings of the Company.
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(h)

The Directors may convene a general meeting at their discretion. General meetings
shall also be convened on requisition as provided for by the Corporations Act.

(Unmarketable parcels): The Company's Constitution provides for the sale of
unmarketable parcels subject to any applicable laws and provided a notice is given to
the minority Shareholders stating that the Company intends to sell their relevant Shares
unless an exemption notice is received by a specified date.

(Rights on winding up): If the Company is wound up, the liquidator may with the
sanction of special resolution, divide the assets of the Company amongst members as
the liquidator sees fit. If the assets are insufficient to repay the whole of the paid up
capital of members, they will be distributed in such a way that the losses borne by
members are in proportion to the capital paid up.

(Restricted Securities): A holder of Restricted Securities (as defined in the Listing
Rules) must comply with the requirements imposed by the Listing Rules in respect of
Restricted Securities.

Terms and conditions of Options

The terms and conditions of the Options are set out below:

(a)

(b)

(c)
(d)

(Entitlement): Subject to the terms and conditions set out below, each Option entitles
the holder to the issue of one fully paid ordinary share in the capital of the Company
(Share).

(Quotation of the Options): The Company will not apply for quotation of the Options
on any securities exchange.

(Exercise Price): The Options have an exercise price of $0.30 each.

(Expiry Date): The Options expire at 5:00pm (AWST) three years from the date of issue.
An Option not exercised before the Expiry Date will automatically lapse on the Expiry
Date.

(Notice of Exercise): The Optionholder may exercise their Options by lodging with the
Company, on or prior to the Expiry Date:

(i) in whole or in part, and if exercised in part, a minimum of $1,000 worth of Options
must be exercised on each occasion;

(i)  a written notice of exercise of Options specifying the number of Options being
exercised (Exercise Notice); and

(iii) a cheque or electronic funds transfer for the Exercise Price for the number of
Options being exercised. Cheques shall be in Australian currency made payable
to the Company and crossed "Not Negotiable". An Exercise Notice is only
effective when the Company has received the full amount of the Exercise Price
in cleared funds.

The Optionholder may not exercise the Options (and the Company is not required to
issue Shares upon such exercise) if it would be unlawful to do so.
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(f)

(9)

(h)

()

(m)

(Timing of issue of Shares and quotation of Shares on exercise): As soon as
practicable after the valid exercise of an Option by the Optionholder, the Company will:

0] issue, allocate or cause to be transferred to the Optionholder the number of
Shares to which the Optionholder is entitled; and

(i)  issue a substitute Certificate for any remaining unexercised Options held by the
Optionholder.

All Shares issued upon the exercise of Options will upon issue rank equally in all
respects with the then issued Shares.

(Options not transferrable): The Options will not be transferable without the prior
written approval of the Board.

(Participation in new issues): There are no participation rights or entittements inherent
in the Options and holders will not be entitled to participate in new issues of capital
offered to Shareholders during the currency of the Options without exercising the
Options. However, the Company will give the Optionholder notice of the proposed issue
prior to the date for determining entitlements to participate in any such issue.

(Adjustment for bonus issues of Shares): If the Company makes a bonus issue of
Shares or other Securities to existing Shareholders (other than an issue in lieu or in
satisfaction of dividends or by way of dividend reinvestment):

(i) the number of Shares which must be issued on the exercise of an Option will be
increased by the number of Shares which the Option holder would have received
if the Option holder had exercised the Option before the record date for the bonus
issue; and

(i)  no change will be made to the Exercise Price.

(Adjustment for entitlement issue): If the Company makes an issue of Shares pro
rata to existing Shareholders (other than an issue in lieu or in satisfaction of dividends
or by way of dividend reinvestment) the Exercise Price of an Option will not be adjusted
following an entitlement offer.

(Adjustments for reorganisation): If there is any reorganisation of the issued share
capital of the Company, the rights of the Option holder will be varied in accordance with
the ASX Listing Rules, notwithstanding that the ASX Listing Rules may not be applicable
to the Company at the time of the reorganisation.

(Return of capital rights): The Options do not confer any right to a return of capital,
whether in a winding up, upon a reduction of capital or otherwise.

(Rights on winding up): The Options have no right to participate in the surplus profits
or assets of the Company upon a winding up of the Company.

(Dividend and voting rights): The Options do not confer on the holder an entitlement
to vote at general meetings of the Company or to receive dividends.
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(n) (Takeovers prohibition):

0] the issue of Shares on exercise of the Options is subject to and conditional upon
the issue of the relevant Shares not resulting in any person being in breach of
section 606(1) of the Corporations Act; and

(i)  the Company will not be required to seek the approval of its members for the
purposes of item 7 of section 611 of the Corporations Act to permit the issue of
any Shares on exercise of the Options.

(o) (Constitution) Upon the issue of the Shares on exercise of the Options, the holder will
be bound by the Company’s Constitution.

Substantial Shareholders

The Company is presently a wholly-owned subsidiary of LGP and therefore LGP holds 100%
of the issued capital of the Company.

LGP is currently acting as Underwriter to Reset in respect of the Underwritten Amount and is
also party to the Loan Agreement. Information on LGP’s potential voting power in the
Company on completion of the Offers is set out in Section 1.4.

Based on the information known as at the Prospectus Date, on completion of the Demerger,
In-specie Distribution and Offers, the following person will have an interest in 5% or more of
the Shares on issue:

Reset substantial Shareholder | Number of Reset Voting power®?
Shares!"
Tiga Trading Pty Ltd 1,110,413 5.6%
Notes:
1. Assuming a demerger ratio of 1 Reset Share for approximately every 30 LGP Shares held on the

In-specie Record Date).

2. Assumes Minimum Subscription is satisfied, no Oversubscriptions are received and that no
substantial shareholder intends to participate in the Offers.

Interests of Promoters, Experts and Advisers

(a) No interest except as disclosed

Other than as set out below or elsewhere in this Prospectus, no:

(i) persons or entity named in this Prospectus as performing a function in a
professional, advisory or other capacity in connection with the preparation or
distribution of this Prospectus; or

(i) promoter of the Company;

holds at the Prospectus Date, or has held at any time during the last 2 years, any interest
in:

(iii) the formation or promotion of the Company;
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(b)

(c)

(iv) property acquired or proposed to be acquired by the Company in connection
with its formation or promotion, or the Offers; or

(v) the Offers,

and the Company has not paid any amount or provided any benefit, or agreed to do so,
to any of those persons for services rendered by them in connection with the formation
or promotion of the Company or the Offers.

Share Registry

Automic Pty Ltd (Automic) has been appointed to conduct the Company's share
registry functions and to provide administrative services in respect to the processing of
Applications received pursuant to this Prospectus, and will be paid $27,500 for these
services.

During the 24 months preceding lodgement of this Prospectus with ASIC, Automic Pty
Ltd has not provided any services to the Company.

Auditor

BDO Audit (WA) Pty Ltd (BDO) has been appointed to act as Auditor to the Company.
The Company estimates it will pay BDO approximately $10,000 (excluding GST) for
these services.

During the 24 months preceding lodgement of this Prospectus with ASIC, $42,745 has
been paid to BDO for audit services to the Company.

Corporate Lawyers

Hamilton Locke has acted as the Corporate Lawyers to the Company in relation to the
Offers. The Company estimates it will pay Hamilton Locke $80,000 (excluding GST) for
these services. Subsequently, fees will be charged in accordance with normal charge
out rates.

During the 24 months preceding lodgement of this Prospectus with ASIC, Hamilton
Locke has provided legal services to the Company, the total value of these services was
approximately $48,000 (excluding GST). These services were in respect of the
Company's general corporate matters.

Investigating Accountant

BDO Corporate Finance (WA) Pty Ltd (BDO CF) has acted as Investigating Accountant
and has prepared the Independent Limited Assurance Report which is included in
Annexure A of this Prospectus. The Company estimates it will pay BDO CF a total of
$19,107 (excluding GST) for these services.

During the 24 months preceding lodgement of this Prospectus with ASIC, BDO CF has
not provided services to the Company.
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9.5

Consents

(@)

(b)

(d)

Each of the parties referred to below:
(i) do not make the Offers;

(i)  does not make, or purport to make, any statement that is included in this
Prospectus, or a statement on which a statement made in this Prospectus is
based, other than as specified below or elsewhere in this Prospectus;

(i) to the maximum extent permitted by law, expressly disclaims and takes no
responsibility for any part of this Prospectus other than a reference to its name
and a statement contained in this Prospectus with the consent of that party as
specified below; and

(iv) has given and has not, prior to the lodgement of this Prospectus with ASIC,
withdrawn its consent to the inclusion of the statements in this Prospectus that
are specified below in the form and context in which the statements appear.

Share Registry

Automic has given, and has not withdrawn prior to the lodgement of this Prospectus
with ASIC, its written consent to being named in this Prospectus as Share Registry of
the Company in the form and context in which it is named.

Auditor

BDO has given, and has not withdrawn prior to the lodgement of this Prospectus with
ASIC, its written consent to being named in this Prospectus as Auditor of the Company
in the form and context in which it is named.

Corporate Lawyers

Hamilton Locke has given, and has not withdrawn prior to the lodgement of this
Prospectus with ASIC, its written consent to being named in this Prospectus as the
Corporate Lawyers to the Company in the form and context in which it is named.

Investigating Accountant

BDO CF has given, and has not withdrawn prior to the lodgement of this Prospectus
with ASIC, its written consent to being named in this Prospectus as the Investigating
Accountant to the Company in the form and context in which it is named and has given
and not withdrawn its consent to the inclusion of the Independent Limited Assurance
Report in the form and context in which it is included.
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9.6

9.7

9.8

9.9

Estimated expenses of Offers

The estimated expenses of the Offers (exclusive of GST) payable are:

ASIC lodgement fee 3,200

Legal fees 80,000
Audit fees 10,000
Investigating Accountant fees 19,107
Printing, postage and administration fees 27,500
Total 139,807

Continuous Disclosure Obligations

Following completion of the Offers, the Company will be a 'disclosing entity' (as defined in
section 111AC of the Corporations Act) and, as such, will be subject to regular reporting and
disclosure obligations. Specifically, the Company will be required to continuously disclose any
information it has to the market which a reasonable person would expect to have a material
effect on the price or the value of the Shares (unless a relevant exception to disclosure applies).

Litigation

So far as the Directors are aware, there is no current or threatened civil litigation, arbitration
proceedings or administrative appeals, or criminal or governmental prosecutions of a material
nature in which the Company (or any other member of the Group) is directly or indirectly
concerned which is likely to have a material adverse effect on the business or financial position
of the Company or the Group.

Electronic Prospectus

Pursuant to Regulatory Guide 107 ASIC has exempted compliance with certain provisions of
the Corporations Act to allow distribution of an Electronic Prospectus on the basis of a paper
Prospectus lodged with ASIC and the issue of Shares in response to an electronic application
form, subject to compliance with certain provisions. If you have received this Prospectus as an
Electronic Prospectus please ensure that you have received the entire Prospectus accompanied
by the Application Form. If you have not, please email the Company and the Company will send
to you, for free, either a hard copy or a further electronic copy of this Prospectus or both.

The Board reserves the right not to accept an Application Form from a person if it has reason to
believe that when that person was given access to the electronic Application Form, it was not
provided together with the Electronic Prospectus and any relevant supplementary or
replacement prospectus or any of those documents were incomplete or altered. In such a case,
the Application Monies received will be dealt with in accordance with section 722 of the
Corporations Act.
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9.10

9.11

Documents available for inspection

Copies of the following documents are available for inspection during normal business hours at
the registered office of the Company:

(a) this Prospectus;

(b) the Constitution; and

(c) the consents referred to in Section 9.5 of this Prospectus.

Statement of Directors

The Directors report that after due enquiries by them, in their opinion, since the date of the
financial statements in the Independent Limited Assurance Report in Annexure A, there have
not been any circumstances that have arisen or that have materially affected or will materially

affect the assets and liabilities, financial position, profits or losses or prospects of the Company,
other than as disclosed in this Prospectus.
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10.

Authorisation

The Prospectus is issued by the Company and its issue has been authorised by a resolution of
the Directors.

In accordance with section 720 of the Corporations Act, each Director (including, for the
avoidance of doubt, each of the Proposed Directors) has consented to the lodgement of this
Prospectus with ASIC and has not withdrawn that consent.

This Prospectus is signed for and on behalf of the Company by:

Honourable Cheryl Edwardes AM
Independent Non-Executive Director and Chairperson
Reset Mind Sciences Limited

Dated: 9 November 2023
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11.

Glossary of terms

These definitions are provided to assist persons in understanding some of the expressions

used in this Prospectus.

$or$
Applicant

Application

Application Form

Application Monies

ASIC

ASX

Auditor or BDO

AWST

Board

Capital Raising
Chair’s List Offer
Clinic Business
Closing Dates
Company or Reset

Completion

Constitution

Corporations Act

CPIRs

CTA

means Australian dollars.
means a person who submits an Application Form.

means a valid application for Shares pursuant to this
Prospectus.

means the application form attached to this Prospectus
relating to the Offers (including the electronic form provided
by an online application facility).

means the amount of money submitted or made available
by an Applicant in connection with an Application.

means the Australian Securities and Investments
Commission.

means ASX Limited (ACN 008 624 691) or, where the
context requires, the financial market operated by it.

means BDO Audit (WA) Pty Ltd (ACN 112 284 787).

means Western Standard Time, being the time in Perth,
Western Australia.

means the board of Directors of the Company as at the
Prospectus Date.

means the raising of funds under the Offers.

has the meaning given in Section 1.5(c).

has the meaning given in Section 8.5.

means the closing dates of the Offers.

means Reset Mind Sciences Limited (ACN 650 593 598).
means the date on which the Shares are issued and
transferred to Applicants in accordance with the terms of
the Offers.

means the constitution of the Company.

means the Corporations Act 2001 (Cth), as amended from
time to time.

means the Customs (Prohibited Imports) Regulations 1956
(Cth).

means the Clinical Trials Approval.
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CTN

Cultivation and Supply
Services

Decision

Demerger

DID or Demerger
Implementation Deed

Director Intention
Directors

Electronic Prospectus

Eligible LGP Shareholder

Entitlement

ESSA or Exclusive Supply and

Services Agreement
ESIP

Exclusivity Period

Expiry Date

Exposure Period

Financial Information

Fitout Contribution

means the Clinical Trials Notification.

has the meaning in Section 8.2.

has the meaning in Section 4.1(a).

means the: (a) transfer of the Spin-Out Assets to Reset; (b)
transfer of the Subscription Shares to LGP; and (c)
completion by LGP of the In-specie Distribution.

means the demerger implementation deed entered into
between Reset and LGP dated 9 November 2023.

has the meaning given in Section 1.2.
means the directors of the Company from time to time.

means the electronic copy of this Prospectus located at the
Company's website www.resetmind.com.au.

means a person registered as the holder of shares in LGP
on either or both the In-specie Record Date and Priority
Offer Record Date (as the context requires), whose
registered address is in Australia or subject to the
restrictions in Sections 1.15 and 1.16, certain residents in
the United Kingdom and Switzerland.

means the number of Shares an Eligible LGP Shareholder
is entitlement to subscribe for under the Priority Offer.

has the meaning in Section 8.2.

means employee securities incentive plan.

means the period beginning on 1 April 2023 and ending on
the earlier of:

(a) 18 months from date of first treatment of a HIF
member at the Initial Clinic;

(b) 31 December 2024; and

(c) the date the parties enter into a binding
transaction agreement in respect of the Clinic
Business.

means 13 months after the Prospectus Date.

means the period of seven days after the date of lodgement
of this Prospectus, which period may be extended by the
ASIC by not more than seven days pursuant to
section 727(3) of the Corporations Act.

has the meaning given in Section 5.

has the meaning given in Section 8.6.
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Funding Condition

GMP

Health Economics Study
HIF

HIF Strategic Alliance
Agreement

HREC

Indicative Timetable

Initial Clinic

Initial Psilocybin Raw
Materials

In-specie Distribution

In-specie Record Date

In-specie Shares

Import Services

Investigating Accountant or
BDO CF

Issue Date

LGP

LGPH

LGP Share

LGP Shareholder
Listing Rules

Loan Agreement

has the meaning given in Section 1.7.

means the good manufacturing practices required by the
Australian Government’s Therapeutic Goods
(Manufacturing Principles) Determination, and all other
guidelines and regulations specified by the Australian
Government and the Therapeutic Goods Administration.
has the meaning given in Section 8.5.

means Health Insurance Fund of Australia Limited.

means the strategic alliance agreement between the
Company and HIF, a summary of which is in Section 8.5.

means a human research ethics committee.

means the indicative timetable for the Offers on page 9 of
this Prospectus.

has the meaning given in Section 8.5.

means psilocybin spores and dried mushrooms containing
psilocybin.

means, in relation to the Demerger, the issue of up to
approximately 10,000,000 Shares in the Company to
Eligible LGP Shareholders, on the basis of 1 Reset Share
for every 30 LGP Shares held on the In-specie Record
Date.

means 5:00pm (AWST) on 15 December 2023.

means approximately 10,000,000 Shares to be distributed
under the In-specie Distribution.

has the meaning in Section 8.2.

means BDO Corporate Finance (WA) Pty Ltd (ACN 124 031
045).

means the date, as determined by the Directors, on which
the Shares offered under this Prospectus are allotted,
which is anticipated to be the date identified in the Indicative
Timetable.

means Little Green Pharma Ltd (ACN 615 586 215).
means LGP Holdings Pty Ltd (ACN 649 390 778).

means a share or shares in LGP.

means the holder of a share or shares in LGP.

means the listing rules of ASX.

has the meaning given in Section 8.4.
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Manufacturing Services
MDMA

MP Act

obC

Offer Price

Offers

Opening Date

Option

PAP

Partial Underwriting
Agreement

Preliminary Completion

Priority Assessment Patients

Priority Offer

Priority Offer Application Form

Priority Offer Record Date

Professional Services
Agreement

Prospectus

Prospectus Date

Psilocybin

Psilocybin Approvals

Psychedelics APIs

has the meaning in Section 8.2.

means 3,4-Methylenedioxymethamphetamine.
means the Medicines and Poisons Act 2014 (WA).
means the Office of Drug Control.

means $0.20 per Share.

means either or collectively the Priority Offer, Chair's List
Offer and Public Offer (as the context requires).

means the date specified as the opening date in the
Indicative Timetable.

means an option, giving the holder the right, but not an
obligation, to acquire a Share at a predetermined price and
at a specified time in the future.

means psychedelic assisted psychotherapy.

has the meaning given in Section 8.7.

has the meaning given in Section 8.1.
has the meaning given in Section 8.5.

means, in relation to the Offers, a priority offer to Eligible
LGP Shareholders to subscribe for up to 5,000,000 Shares
in the Company.

means the application form relating to the Priority Offer to
be made available by the Company.

means 5:00pm (AWST) on 9 November 2023.

has the meaning given in Section 8.3.

means this prospectus dated 9 November 2023.

means the date on which a copy of this Prospectus was
lodged with ASIC, being 9 November 2023.

means 3-[2-(Dimethylamino)ethyl]-1H-indol-4-yl
dihydrogen phosphate.

means all approvals whatsoever required to produce and
supply Psilocybin GMP medicines, including those required
to operate the mushroom cultivation facility and the LGP
production facilities and store and transport such
medicines.

means any Psychedelic active pharmaceutical ingredient,
or bulk material including such active pharmaceutical
ingredient, that has not been formulated, compounded and
prepared into dosage form, included in a medical device for
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Psychedelics

Psychedelic Medicines

Psychedelic Products

Psychedelic Raw Materials

Public Offer

R&D

SAS

Section

Securities

Share or Reset Share

Share Registry or Automic
Shareholder

Spin-Out Assets

Spin-Out Agreements

Supply and Services
Agreement

Supply Services
TGA
TGRs

TG Act

dispensing, or otherwise been made ready for use by
individuals.

means any substance, chemical or compound or any kind
that produces a hallucinogenic effect, including psilocybin,
psilocin, ketamine, 3,4-Methylenedioxymethamphetamine
(MDMA), Lysergic acid diethylamide, mescaline, peyote,
diemethyltryptamine (DMT), and 2C-B but for the
avoidance of doubt excludes cannabis.

means any Psychedelic produced or manufactured for
human consumption as a medicine.

mean Psychedelic APIs and Psychedelic Medicines.

means all Psychedelic starting materials, including spores,
seeds, cuttings or tissue cultures.

means, in relation to the Offers, an offer to the general
public in Australia and, subject to the restrictions in Sections
1.15 and 1.16, certain residents in the United Kingdom and
Switzerland, to subscribe for up to 2,500,000 Shares in the
Company.

means research and development.

means the Special Access Scheme, an application pathway
that is evaluated by the TGA.

means a section of this Prospectus.

means any securities, including Shares or Options, issued
or granted by the Company.

means a fully paid ordinary share in the capital of the
Company.

means Automic Pty Ltd (ACN 152 260 814).

means a holder of one or more Shares in the Company.
means LGP’s Psilocybin and Psychedelic related activities,
contractual rights and associated know how, which are
focused on the cultivation, production and procurement of,
and medical research into, Psilocybin and Psychedelics.

has the meaning given in Section 7.9(b).

has the meaning in Section 8.2.

has the meaning in Section 8.2.
means the Therapeutic Goods Administration.
means the Therapeutic Goods Regulations 1990 (Cth).

means the Therapeutic Goods Act 1989 (Cth).
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Underwriter means LGP.
Underwritten Amount has the meaning given in Section 1.3.

WA DOH means the WA Department of Health.
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RESET MIND SCIENCES LIMITED
Independent Limited Assurance
Report

9 November 2023




Tel: +61 8 6382 4600 Level 9, Mia Yellagonga Tower 2
Fax: +61 8 6382 4601 5 Spring Street

www.bdo.com.au Perth, WA 6000
PO Box 700 West Perth WA 6872
Australia

9 November 2023

The Directors

13A Bedbrook Place
Shenton Park

Western Australia 6008

Dear Directors

1. INTRODUCTION

BDO Corporate Finance (WA) Pty Ltd (‘BDO’) has been engaged by Reset Mind Sciences Limited
(‘Reset’ or ‘the Company’) to prepare this Independent Limited Assurance Report (‘Report’) in
relation to certain financial information of Reset, for the offer of shares (the ‘Offers’) in Reset,
for inclusion in the Prospectus.

Reset was incorporated on 28 May 2021 as LGP Alternative Therapies Pty Ltd as a wholly owned
subsidiary of Little Green Pharma (‘LGP’). On 31 August 2021 the Company converted to an
unlisted public company and on 30 September 2021, changed its name to Reset Mind Sciences
Limited. The Company was established for the sole purpose of demerging LGP’s Psilocybin and
Psychedelic related operations (the ‘Spin-Out’).

On 8 February 2022, LGP announced it will undertake a demerger of Reset to effect the Spin-
Out, pursuant to the Demerger Implementation Deed (‘DID’). Implementation of the DID is
anticipated to occur on or around 22 December 2023 and subject to the satisfaction or waiver of
certain conditions, will see (i) LGP transfer and the Company acquire LGP’s Psilocybin and
Psychedelic related activities, contractual rights and associated know how, which are focused on
the cultivation, production and procurement of, and medical research into, Psilocybin and
Psychedelics (the ‘Spin-Out Assets’), and (ii) the Company demerge from LGP as a standalone
company.

Broadly, the Offers in the Prospectus will comprise:

e Anin-specie distribution of 10,000,000 pro-rata shares (‘In-specie Shares’) based on 1
Reset Share for approximately 30 LGP Shares held on the In-specie Record Date to
Eligible LGP Shareholders (the ‘In-specie Distribution’);

e A priority offer to Eligible LGP Shareholders of up to 5,000,000 Shares at an issue price of
$0.20 each to raise up to $1,000,000 before costs (‘Priority Offer’);

BDO Corporate Finance (WA) Pty Ltd ABN 27 124 031 045 AFS Licence No 316158 is a member of a national association of independent
entities which are all members of BDO Australia Ltd ABN 77 050 110 275, an Australian company limited by guarantee. BDO Corporate
Finance (WA) Pty Ltd and BDO Australia Ltd are members of BDO International Ltd, a UK company limited by guarantee, and form part of
the international BDO network of independent member firms. Liability limited by a scheme approved under Professional Standards
Legislation.



e An offer of up to 2,500,000 Shares at an issue price of $0.20 each to raise up to $500,000
before costs to select investors in Australia who have received an invitation from the
Chairperson of the Company (‘Chair’s List Offer’); and

e An offer of up to 7,500,000 Shares at an issue price of $0.20 each to raise up to
$1,500,000 before costs to the general public (‘Public Offer’). The Public Offer is
subject to a minimum subscription level of 2,500,000 Shares to raise $500,000, to affect
the Spin-Out.

Expressions defined in the Prospectus have the same meaning in this Report. BDO Corporate
Finance (WA) Pty Ltd (‘BDO’) holds an Australian Financial Services Licence (AFS Licence Number
316158) and our Financial Services Guide (‘FSG’) has been included in this report in the event
you are a retail investor. Our FSG provides you with information on how to contact us, our
services, remuneration, associations, and relationships.

This Report has been prepared for inclusion in the Prospectus. We disclaim any assumption of
responsibility for any reliance on this Report or on the Financial Information to which it relates
for any purpose other than that for which it was prepared.

2. SCOPE

You have requested BDO to perform a limited assurance engagement in relation to the historical
and pro forma historical financial information described below and disclosed in the Prospectus.

The historical and pro forma historical financial information is presented in the Prospectus in an
abbreviated form, insofar as it does not include all of the presentation and disclosures required
by Australian Accounting Standards and other mandatory professional reporting requirements
applicable to general purpose financial reports prepared in accordance with the Corporations Act
2001.

You have requested BDO to review the following historical financial information (together the
‘Historical Financial Information’) of Reset included in the Prospectus:

e the audited historical Statement of Profit or Loss and Other Comprehensive Income and
Statement of Cash flows for the period from incorporation to 31 December 2021 and
year ended 31 December 2022;

e the reviewed historical Statement of Profit or Loss and Other Comprehensive Income
and Statement of Cash flows for the half-year ended 30 June 2023 (and comparatives for
the half-year ended 30 June 2022); and

¢ the reviewed historical Statement of Financial Position as at 30 June 2023.

The Historical Financial Information has been prepared in accordance with the stated basis of
preparation, being the recognition and measurement principles contained in Australian
Accounting Standards and the Company’s adopted accounting policies.

The Historical Financial Information has been extracted from the financial report of Reset for the
period from incorporation to 31 December 2022 and financial year ended 31 December 2023,
which was audited by BDO Audit (WA) Pty Ltd (‘BDO Audit’) in accordance with the Australian
Auditing Standards. BDO Audit issued an unmodified audit opinion on the financial report.

The Historical Financial Information has been extracted from the financial report of Reset for the
half-year ended 30 June 2023, which was reviewed by BDO Audit in accordance with Australian
Auditing Standards. BDO Audit issued an unmodified review conclusion on the financial report.



Pro Forma Historical Financial Information

You have requested BDO to review the following pro forma historical financial information (the
‘Pro Forma Historical Financial Information’) of Reset included in the Prospectus:

e the pro forma historical Statement of Financial Position as at 30 June 2023.

The Pro Forma Historical Financial Information has been derived from the historical financial
information of Reset, after adjusting for the effects of the subsequent events described in
Section 6 of this Report and the pro forma adjustments described in Section 7 of this Report.

The stated basis of preparation is the recognition and measurement principles contained in
Australian Accounting Standards applied to the historical financial information and the events or
transactions to which the pro forma adjustments relate, as described in Section 7 of this Report,
as if those events or transactions had occurred as at the date of the historical financial
information. Due to its nature, the Pro Forma Historical Financial Information does not represent
the Company’s actual or prospective financial position or financial performance.

The Pro Forma Historical Financial Information has been compiled by Reset to illustrate the
impact of the events or transactions described in Section 6 and Section 7 of the Report on
Reset’s financial position as at 30 June 2023. As part of this process, information about Reset’s
financial position has been extracted by Reset from the Company’s financial statements for the
period ended 30 June 2023.

3.  DIRECTORS’ RESPONSIBILITY

The directors of Reset are responsible for the preparation and presentation of the Historical
Financial Information and Pro Forma Historical Financial Information, including the selection and
determination of pro forma adjustments made to the Historical Financial Information and
included in the Pro Forma Historical Financial Information. This includes responsibility for such
internal controls as the directors determine are necessary to enable the preparation of Historical
Financial Information and Pro Forma Historical Financial Information are free from material
misstatement, whether due to fraud or error.

4. OUR RESPONSIBILITY

Our responsibility is to express limited assurance conclusions on the Historical Financial
Information and the Pro Forma Historical Financial Information. We have conducted our
engagement in accordance with the Standard on Assurance Engagement ASAE 3450 Assurance
Engagements involving Corporate Fundraisings and/or Prospective Financial Information.

Our limited assurance procedures consisted of making enquiries, primarily of persons responsible
for financial and accounting matters, and applying analytical and other review procedures. A
limited assurance engagement is substantially less in scope than an audit conducted in
accordance with Australian Auditing Standards and consequently does not enable us to obtain
reasonable assurance that we would become aware of all significant matters that might be
identified in a reasonable assurance engagement. Accordingly, we do not express an audit
opinion.

Our engagement did not involve updating or re-issuing any previously issued audit or limited
assurance reports on any financial information used as a source of the financial information.



5.  CONCLUSION

Historical Financial Information

Based on our limited assurance engagement, which is not an audit, nothing has come to our
attention that causes us to believe that the Historical Financial Information, as described in the
Appendices to this Report, and comprising:

« the audited historical Statement of Profit or Loss and Other Comprehensive Income and
Statement of Cash flows for the period from incorporation to 31 December 2021 and year
ended 31 December 2022;

« the reviewed historical Statement of Profit or Loss and Other Comprehensive Income and
Statement of Cash flows for the half-year ended 30 June 2023 (and comparatives for the
half-year ended 30 June 2022); and

« the reviewed historical Statement of Financial Position as at 30 June 2023,

is not presented fairly, in all material respects, in accordance with the stated basis of
preparation, as described in Section 2 of this Report.

Pro Forma Historical Financial information

Based on our limited assurance engagement, which is not an audit, nothing has come to our
attention that causes us to believe that the Pro Forma Historical Financial Information as
described in the Appendices to this Report, and comprising:

« the pro forma historical Statement of Financial Position as at 30 June 2023,

is not presented fairly, in all material respects, in accordance with the stated basis of
preparation, as described in Section 2 of this Report.

6. SUBSEQUENT EVENTS

Subsequent to 30 June 2023, and at the date of the demerger, the cash balance of $230,556 held
by Reset Mind Sciences Limited will be offset against the outstanding loan owing to Little Green
Pharma Limited.

Apart from the matters dealt with in this Report, and having regard to the scope of this Report
and the information provided by the Directors, to the best of our knowledge and belief no other
material transaction or event outside of the ordinary business of Reset not described above, has
come to our attention that would require comment on, or adjustment to, the information
referred to in our Report or that would cause such information to be misleading or deceptive.

7. ASSUMPTIONS ADOPTED IN COMPILING THE PRO-
FORMA STATEMENT OF FINANCIAL POSITION

The pro forma historical Statement of Financial Position is shown in Appendix 2. This has been
prepared based on the financial statements as at 30 June 2023, the subsequent events set out in
Section 6, and the following transactions and events relating to the issue of Shares under this
Prospectus:

« On the In-specie Record Date, and in conjunction to acquiring the Spin-Out Assets, the
Company issued 10,000,000 in-specie Shares to eligible LGP shareholders. The outcome
of the In-specie Distribution will see Eligible LGP Shareholders hold the same percentage
in Reset as they do in LGP prior to the Company’s proposed capital raising;



o The issue of 5,000,000 Shares under the Priority Offer at an offer price of $0.20 each to
raise $1,000,000 before costs pursuant to the Prospectus;

o The issue of 2,500,000 Shares under the Chair’s List Offer at an offer price of $0.20 each
to raise $500,000 before costs pursuant to the Prospectus;

o The issue of 2,500,000 Shares at an offer price of $0.20 each to raise $500,000 before
costs pursuant to the Prospectus based on the minimum subscription;

o The issue of 7,500,000 Shares at an offer price of $0.20 each to raise $1,500,000 before
costs pursuant to the Prospectus based on the maximum subscription;

« Repayment of loan of $250,000 on maximum subscription.

o Costs of the Offer are estimated to be $139,900. The costs of the Offers not directly
attributable to the capital raising are expensed through accumulated losses while the
remainder is offset against issued capital. The portion of costs expensed and capitalised
is $83,700 and $56,200 respectively; and

« The issue of 500,000 Options to the Chief Executive Officer exercisable at $0.30, with an
expiry date 3 years from the date of issue being the date of the demerger (‘Chief
Executive Officer Options’). The Chief Executive Officer Options have been valued at
$54,500 using the Black Scholes option pricing model. The issue of the Chief Executive
Officer Options is reflected in the pro forma statement of financial position by an
increase in reserves and accumulated losses;

« The issue of 300,000 Options to three executives of LGP who assisted in the Spin-Out,
exercisable at $0.30, with an expiry date 3 years from the date of issue being the date of
the demerger (‘LGP Officer Options’). The LGP Officer Options have been valued at
$32,700 using the Black Scholes option pricing model. The issue of the LGP Officer
Options is reflected in the pro forma statement of financial position by an increase in
reserves and accumulated losses.

8. INDEPENDENCE

BDO is a member of BDO International Ltd. BDO does not have any interest in the outcome of
the proposed IPO other than in connection with the preparation of this Report and participation
in due diligence procedures, for which professional fees will be received. We note that BDO is
the auditor of Reset.

9.  DISCLOSURES

This Report has been prepared, and included in the Prospectus, to provide investors with general
information only and does not take into account the objectives, financial situation or needs of
any specific investor. It is not intended to be a substitute for professional advice and potential
investors should not make specific investment decisions in reliance on the information contained
in this Report. Before acting or relying on any information, potential investors should consider
whether it is appropriate for their objectives, financial situation or needs.

Without modifying our conclusions, we draw attention to Section 2 of this Report, which
describes the purpose of the financial information, being for inclusion in the Prospectus. As a
result, the financial information may not be suitable for use for another purpose.

BDO has consented to the inclusion of this Report in the Prospectus in the form and context in
which it is included. At the date of this Report this consent has not been withdrawn. However,



BDO has not authorised the issue of the Prospectus. Accordingly, BDO makes no representation
regarding, and takes no responsibility for, any other statements or material in or omissions from
the Prospectus.

Yours faithfully
BDO Corporate Finance (WA) Pty Ltd

Adam Myers
Director



APPENDIX 1
RESET MIND SCIENCES LIMITED

PRO-FORMA STATEMENT OF FINANCIAL POSITION

Subsequent Pro-forma Pro-forma Pro-forma Pro-forma
after after
Reviewed events adjustments adjustments Offers Offers
30-Jun-23 minimum minimum maximum  minimum  maximum
$ $ $ $ $ $

CURRENT ASSETS
Cash and cash equivalents 2 230,556 (230,556) 2,000,000 2,750,000 2,000,000 2,750,000
Trade and other receivables 247,075 - - - 247,075 247,075
Prepaid expenses 12,335 - - - 12,335 12,335
TOTAL CURRENT ASSETS 489,966 (230,556) 2,000,000 2,750,000 2,259,410 3,009,410

NON-CURRENT ASSETS

Property plant & equipment 343,842 - - - 343,842 343,842
Deposits 40,913 - - - 40,913 40,913
TOTAL NON-CURRENT ASSETS 384,755 - - - 384,755 384,755
TOTAL ASSETS 874,721 (230,556) 2,000,000 2,750,000 2,644,165 3,394,165

CURRENT LIABILITIES

Trade and other payables 48,243 - - - 48,243 48,243
Accrued expenses 16,500 - - - 16,500 16,500
TOTAL CURRENT LIABILITIES 64,743 - - - 64,743 64,743

NON-CURRENT LIABILITIES

Financial liabilities at amortised 3 1,534,062 (230,556) 139,900 (110,100) 1,443,406 1,193,406
cost**

TOTAL NON-CURRENT 1,534,062 (230,556) 139,900 (110,100) 1,443,406 1,193,406
LIABILITIES

TOTAL LIABILITIES 1,598,805 (230,556) 139,900 (110,100) 1,508,149 1,258,149
NET ASSETS/(LIABILITIES) (724,084) - 1,860,100 2,860,100 1,136,016 2,136,016
EQUITY

Issued capital 4 100 - 1,943,800 2,932,560 1,943,900 2,932,660
Share based payment reserve 5 - 89,600 89,600 89,600 89,600
Accumulated losses 6 (724,184) - (173,300) (162,060) (897,484) (886,244)
TOTAL EQUITY (724,084) - 1,860,100 2,860,100 1,136,016 2,136,016

**The terms of the loan between Little Green Pharma Limited and Reset Mind Sciences Limited specifies that the loan will have a
maturity of 3 years and may be converted into equity upon completion of the loan term, subject to shareholder approval as necessary

under item 7 s611. Additionally, the loan accrues interest at 10% capitalised annually.

The pro-forma statement of financial position after the Offers is as per the statement of financial position
before the Offers adjusted for any subsequent events and the transactions relating to the issue of shares
pursuant to this Prospectus. The statement of financial position is to be read in conjunction with the notes
to and forming part of the historical financial information set out in Appendix 2 and Appendix 3.




APPENDIX 2
RESET MIND SCIENCES LIMITED
HISTORICAL STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

Reviewed Reviewed Audited for  Audited for the
for the half for the half the year period from
year ended year ended ended incorporation to

30-Jun-23 30-Jun-22 31-Dec-22 31-Dec-21

$ $ $ $
Revenue
Other income 497,075 117,191 117,844
Expenses
Consultancy expense (46,164) (69,255) (141,623) (53,493)
Studies and reports (87,976) (119,383) (196,164) (20,398)
Employee benefits expense (250,914) (114,854) (230,218) (126,016)
Depreciation & amortisation expense (956) - (4,385) -
Administration expense (56,224) (20,935) (72,209) (35,817)
Other expenses (8,861) - (7,154) (531)
Profit/(loss) before income tax expense 45,980 (207,236) (533,909) (236,255)
Income tax expense = = = =
Profit/(loss) after income tax expense 45,980 (207,236) (533,909) (236,255)
Other comprehensive income - - - -
Net profit/(loss) for the period 45,980 (207,236) (533,909) (236,255)

This statement of profit or loss and other comprehensive income shows the historical financial
performance of Company and is to be read in conjunction with the notes to and forming part of the
historical financial information set out in Appendix 4 and the prior year financial information set out in
Appendix 3. Past performance is not a guide to future performance.




APPENDIX 3

RESET MIND SCIENCES LIMITED

HISTORICAL STATEMENT OF CASH FLOWS

Cash flows from operating activities
Receipts from grants and subsidies
Payments to suppliers

Net cash flows from operating activities

Net cash flows from investing activities

Cash flows from financing activities
Proceeds from issue of shares
Net cash flows from financing activities

Net increase /(decrease) in cash and cash
equivalents

Cash and cash equivalents at the beginning
of the period

Cash and cash equivalents at the end of the
period

Reviewed Reviewed Audited for  Audited for the
for the half  for the half the year period from
year ended year ended ended incorporation to

30-Jun-23 30-Jun-22 31-Dec-22 31-Dec-21

$ $ $ $
275,000
(44,544)

230,456 - - -

100

- - - 100

230,456 - - 100

100 100 100
230,556 100 100 100

This consolidated statement of cash flows shows the historical cash flows of the Company and are to be read
in conjunction with the notes to and forming part of the consolidated historical financial information set out

in Appendix 4.
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APPENDIX 4
RESET MIND SCIENCES LIMITED
NOTES TO AND FORMING PART OF THE HISTORICAL FINANCIAL INFORMATION

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

The significant accounting policies adopted in the preparation of the historical financial information
included in this Report have been set out below.

a) Basis of preparation of historical financial information

The historical financial information has been prepared in accordance with the recognition and
measurement, but not all the disclosure requirements of the Australian equivalents to International
Financial Reporting Standards (‘AIFRS’), other authoritative pronouncements of the Australian Accounting
Standards Board, Australian Accounting Interpretations and the Corporations Act 2001.

The financial information has also been prepared on a historical cost basis, except for derivatives and
available-for-sale financial assets that have been measured at fair value. The carrying values of
recognised assets and liabilities that are hedged are adjusted to record changes in the fair value
attributable to the risks that are being hedged. Non-current assets and disposal group’s held-for-sale are
measured at the lower of carrying amounts and fair value less costs to sell.

b) Going Concern

The historical financial information has been prepared on a going concern basis, which contemplates the
continuity of normal business activity and the realisation of assets and the settlement of liabilities in the
normal course of business.

The ability of the Company to continue as a going concern is dependent on the success of the fundraising
under the Prospectus and in the event that this is unsuccessful, continued financial support from the
Company’s parent entity, Little Green Pharma Limited. The Directors believe that the Company will
continue as a going concern. As a result the financial information has been prepared on a going concern
basis. However should the fundraising under the Prospectus be unsuccessful, the entity may not be able to
continue as a going concern. No adjustments have been made relating to the recoverability and
classification of liabilities that might be necessary should the Company not continue as a going concern.

c) Reporting Basis and Conventions

The report is also prepared on an accrual basis and is based on historic costs and does not take into
account changing money values or, except where specifically stated, current valuations of non-current
assets.

The following is a summary of the material accounting policies adopted by the Company in the preparation
of the financial report. The accounting policies have been consistently applied, unless otherwise stated.

d) Revenue recognition
The company recognises revenue as follows:

Government grants

Government grants are recognised when there is reasonable assurance that the grant will be received and
all attached conditions will be complied with. When the grant relates to an expense item, it is recognised
as income on a systematic basis over the period that the related cost, for which it is intended to
compensate, are expensed. Government grants relating to assets are regarded as a reduction of the asset.



d) Revenue recognition (continued)

Interest

Interest revenue is recognised as interest accrues using the effective interest method. This is a method of
calculating the amortised cost of a financial asset and allocating the interest income over the relevant
period using the effective interest rate, which is the rate that exactly discounts estimated future cash
receipts through the expected life of the financial asset to the net carrying amount of the financial asset.

Other revenue
Other revenue is recognised when it is received or when the right to receive payment is established.

e) Income Tax

The income tax expense or benefit for the period is the tax payable on that period's taxable income based
on the applicable income tax rate for each jurisdiction, adjusted by the changes in deferred tax assets and
liabilities attributable to temporary differences, unused tax losses and the adjustment recognised for prior
periods, where applicable.

Deferred tax assets and liabilities are recognised for temporary differences at the tax rates expected to
be applied when the assets are recovered or liabilities are settled, based on those tax rates that are
enacted or substantively enacted, except for:

e When the deferred income tax asset or liability arises from the initial recognition of goodwill or
an asset or liability in a transaction that is not a business combination and that, at the time of
the transaction, affects neither the accounting nor taxable profits; or

e When the taxable temporary difference is associated with interests in subsidiaries, associates or
joint ventures, and the timing of the reversal can be controlled and it is probable that the
temporary difference will not reverse in the foreseeable future.

Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is
probable that future taxable amounts will be available to utilise those temporary differences and losses.

The carrying amount of recognised and unrecognised deferred tax assets are reviewed at each reporting
date. Deferred tax assets recognised are reduced to the extent that it is no longer probable that future
taxable profits will be available for the carrying amount to be recovered. Previously unrecognised
deferred tax assets are recognised to the extent that it is probable that there are future taxable profits
available to recover the asset.

Deferred tax assets and liabilities are offset only where there is a legally enforceable right to offset
current tax assets against current tax liabilities and deferred tax assets against deferred tax liabilities;
and they relate to the same taxable authority on either the same taxable entity or different taxable
entities which intend to settle simultaneously.

f) Cash and Cash Equivalents

Cash and cash equivalents includes cash on hand, deposits held at call with financial institutions, other
short-term, highly liquid investments with original maturities of three months or less that are readily
convertible to known amounts of cash and which are subject to an insignificant risk of changes in value.

g) Trade and other receivables
Other receivables are recognised at amortised cost, less any allowance for expected credit losses.
h) Property, plant and equipment

Plant and equipment is stated at historical cost less accumulated depreciation and impairment. Historical
cost includes expenditure that is directly attributable to the acquisition of the items.



h) Property, plant and equipment (continued)

Depreciation is calculated on a straight-line basis to write off the net cost of each item of property, plant
and equipment (excluding land) over their expected useful lives as follows:

Plant and equipment 1-5 years

The residual values, useful lives and depreciation methods are reviewed, and adjusted if appropriate, at
each reporting date.

Leasehold improvements are depreciated over the unexpired period of the lease or the estimated useful
life of the assets, whichever is shorter.

An item of property, plant and equipment is derecognised upon disposal or when there is no future
economic benefit to the Company. Gains and losses between the carrying amount and the disposal
proceeds are taken to profit or loss.

i) Impairment of non-financial assets

Non-financial assets are reviewed for impairment whenever events or changes in circumstances indicate
that the carrying amount may not be recoverable. An impairment loss is recognised for the amount by
which the asset's carrying amount exceeds its recoverable amount.

Recoverable amount is the higher of an asset’s fair value less costs of disposal and value-in-use. The value-
in-use is the present value of the estimated future cash flows relating to the asset using a pre-tax discount
rate specific to the asset or cash-generating unit to which the asset belongs. Assets that do not have
independent cash flows are grouped together to form a cash-generating unit.

j) Trade and other payables

These amounts represent liabilities for goods and services provided to the company prior to the end of the
financial year and which are unpaid. Due to their short-term nature, they are measured at amortised cost
and are not discounted. The amounts are unsecured and are usually paid within 30 days of recognition.

k) Provisions

Provisions are recognised when the Company has a present legal or constructive obligation as a result of
past events; it is more likely than not that an outflow of resources will be required to settle the
obligation; and the amount has been reliably estimated. Provisions are not recognised for future operating
losses.

[) Borrowings

Loans and borrowings are initially recognised at the fair value of the consideration received, net of
transaction costs. They are subsequently measured at amortised cost using the effective interest method.

m) Fair value measurement

When an asset or liability, financial or non-financial, is measured at fair value for recognition or disclosure
purposes, the fair value is based on the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date; and assumes
that the transaction will take place either: in the principal market; or in the absence of a principal
market, in the most advantageous market.

Fair value is measured using the assumptions that market participants would use when pricing the asset or
liability, assuming they act in their economic best interests. For non-financial assets, the fair value
measurement is based on its highest and best use. Valuation techniques that are appropriate in the
circumstances and for which sufficient data are available to measure fair value, are used, maximising the
use of relevant observable inputs and minimising the use of unobservable inputs.



n) Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of GST except where GST incurred on a purchase of
goods and services is not recoverable from the taxation authority, in which case the GST is recognised as
part of the cost of acquisition of the asset or as part of the expense item.

Receivables and payables are stated with the amount of GST included. The net amount of GST recoverable
from, or payable to, the taxation authority is included as part of receivables or payables in the statement
of financial position.

Cash flows are included in the statement of cash flow on a gross basis and the GST component of cash
flows arising from investing and financing activities, which is recoverable from, or payable to, the taxation
authorities are classified as operating cash flows.

Commitments and contingencies are disclosed net of the amount of GST recoverable from, or payable to,
the taxation authority.

o) Impairment of non-financial assets

Non-financial assets are reviewed for impairment whenever events or changes in circumstances indicate
that the carrying amount may not be recoverable. An impairment loss is recognised for the amount by
which the asset's carrying amount exceeds its recoverable amount.

Recoverable amount is the higher of an asset’s fair value less costs of disposal and value-in-use. The value-
in-use is the present value of the estimated future cash flows relating to the asset using a pre-tax discount
rate specific to the asset or cash-generating unit to which the asset belongs. Assets that do not have
independent cash flows are grouped together to form a cash-generating unit.

p) Contributed Equity

Ordinary shares are classified as equity. Costs directly attributable to the issue of new shares or options
are shown as a deduction from the equity proceeds, net of any income tax benefit. Costs directly
attributable to the issue of new shares or options associated with the acquisition of a business are
included as part of the purchase consideration.

q) Share-based payment transactions

The Company measures the cost of equity-settled transactions by reference to the fair value of the equity
instrument at the date at which they are granted when the fair value of goods and/or services cannot be
determined. The fair value of options granted is measured using the Black- Scholes option pricing model.
The model uses assumptions and estimates as inputs.

The cost of the equity settled transactions is recognised, together with a corresponding increase in equity,
over the year in which the performance conditions are fulfilled, ending on the date on which the relevant
employees become fully entitled to the award (‘vesting date’).The cumulative expense recognised for
equity settled transactions at each reporting date until vesting date reflects (i) the extent to which the
vesting year has expired and (ii) the number of awards that, in the opinion of the Directors of the
Company, will ultimately vest. This opinion is formed based on the best available information at balance
date.

No adjustment is made for the likelihood of the market performance conditions being met as the effect of
these conditions is included in the determination of fair value at grant date. The statement of
comprehensive income charge or credit for a year represents the movement in cumulative expense
recognised at the beginning and end of the year. No expense is recognised for awards that do not
ultimately vest, except for awards where vesting is conditional upon a market condition. Where the terms
of an equity settled award are modified, as a minimum an expense is recognised as if the terms had not



q) Share-based payment transactions (continued)

been modified. In addition, an expense is recognised for any increase in the value of the transaction as a
result of the modification, as measured at the date of the modification.

Where an equity settled award is cancelled, it is treated as if it had vested on the date of the
cancellation, and any expense not yet recognised for the award is recognised immediately. However, if a
new award is substituted for the cancelled award, and designated as a replacement award on the date
that it is granted, the cancelled and new award are treated as if they were a modification of the original
award, as described in the previous paragraph.

The cost of equity-settled transactions with non-employees is measured by reference to the fair value of
goods and services received unless this cannot be measured reliably, in which case the cost is measured by
reference to the fair value of the equity instruments granted.

r) Accounting estimates and judgements

In the process of applying the accounting policies, management has made certain judgements or
estimations which have an effect on the amounts recognised in the financial information.

The carrying amounts of certain assets and liabilities are often determined based on estimates and
assumptions of future events. The key estimates and assumptions that have a significant risk causing a
material adjustment to the carrying amounts of certain assets and liabilities within the next annual
reporting period are:

Valuation of share based payment transactions

The valuation of share-based payment transactions is measured by reference to the fair value of the
equity instruments at the date at which they are granted. The fair value is determined using the Black
Scholes model taking into account the terms and conditions upon which the instruments were granted.

Options
The fair value of options issued is determined using the Black-Scholes model, taking into account the
terms and conditions upon which the options were granted.

Coronavirus (COVID-19) pandemic

Judgement has been exercised in considering the impacts that the Coronavirus (COVID-19) pandemic has
had, or may have, on the Company based on known information. There does not currently appear to be
either any significant impact upon the financial statements or any significant uncertainties with respect to
events or conditions which may impact the Company unfavourably as at the reporting date or subsequently
as a result of the Coronavirus (COVID-19) pandemic.



Pro-forma
after Offers
maximum

Pro-forma
after Offers
minimum

Reviewed
30-June-23

Note 2. Cash and cash equivalents

$

$

$

Cash and cash equivalents 230,556 2,000,000 2,750,000
Reviewed balance as at 30 June 2023 230,556 230,556
Subsequent events

Cash on hand offset to LGP loan account (230,556) (230,556)
Pro-forma adjustments

Shares to be issued under the Priority Offer 1,000,000 1,000,000
Shares to be issued under the Chair's List Offer 500,000 500,000
Shares to be issued under the Public Offer 500,000 1,500,000
Cash costs of the Offers (139,900) (139,900)
Repayment of loan out of oversubscription - (250,000)
Total pro-forma adjustments 2,000,000 2,750,000
Pro-forma balance 2,000,000 2,750,000

Reviewed Pro-forma Pro-forma

30-June- after Offers  after Offers
Note 3. Financial liabilities at amortised 23 minimum maximum
cost S $ S
Financial liabilities at amortised cost 1,534,062 1,443,406 1,193,406
Reviewed balance as at 30 June 2023 1,534,062 1,534,062
Subsequent events
Cash on hand offset to LGP loan account (230,556) (230,556)
Pro-forma adjustments
Cash costs of offer 139,900 139,900
Repayment of loan out of oversubscription - (250,000)
Total pro-forma adjustments 139,900 (110,100)
Pro-forma balance 1,443,406 1,193,406

Pro-forma Pro-forma
Reviewed after Offers after Offers
30-June-23 minimum maximum
Note 4. Issued capital S $ $
Issued capital 100 1,943,900 2,932,660
Number of  Number of $ $
shares shares
(min) (max)
Reviewed balance as at 30 June 2023 100 100 100 100
100 100 100 100
Pro-forma adjustments
Shares to be distributed under the In-specie
Distribution 10,000,000 10,000,000
Shares to be issued under the Priority Offer 5,000,000 5,000,000 1,000,000 1,000,000
Shares to be issued under the Chair's List Offer 2,500,000 2,500,000 500,000 500,000
Shares to be issued under the Public Offer 2,500,000 7,500,000 500,000 1,500,000
Capital raising costs of the Offer - (56,200) (67,440)
Total pro-forma adjustments 20,000,000 25,000,000 1,943,800 2,932,560
Pro-forma balance 20,000,100 25,000,100 1,943,900 2,932,660
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Pro-forma Pro-forma

Reviewed after Offers after Offers

30-June-23 minimum maximum

Note 5. Share-based payment reserve $ $ $

Share-based payments reserve - 89,600 89,600
Reviewed balance as at 30 June 2023

Pro-forma adjustments:

Issue of Chief Executive Officer Options 56,000 56,000

Issue of LGP Executive Options 33,600 33,600

Total pro-forma adjustments 89,600 89,600

Pro-forma Balance 89,600 89,600

Set below are the key inputs and terms used in the valuation of Options:

Chief Executive

LGP Executive

Officer Options Options
Number of options 500,000 300,000
Underlying share price $0.200 $0.200
Exercise price $0.300 $0.300
Expected volatility 100.00 100.00
Life of the options (years) 3.0 3.0
Expected dividends Nil Nil
Risk free rate 4.27% 4.27%
Value per option ($) $0.112 $0.112
Value per Tranche ($) $56,000 $33,600
Pro-forma Pro-forma
Reviewed after Offers after Offers
30-June-23 minimum maximum
Note 6. Accumulated losses $ $ $
Accumulated losses (724,184) (895,084) (883,844)
Reviewed balance as at 30 June 2023 (724,184 (724,184)
Pro-forma adjustments:
Cost of Offer (83,700) (72,460)
Issue of Chief Executive Officer Options (56,000) (56,000)
Issue of LGP Executive Options (33,600) (33,600)
Total pro-forma adjustments (173,300) (162,060)
Pro-forma balance (897,484) (886,244)

6. RELATED PARTY DISCLOSURES

Transactions with Related Parties and Directors Interests are disclosed in the Prospectus.

7. COMMITMENTS AND CONTINGENCIES

At the date of the report no material commitments or contingent liabilities exist that we are

aware of, other than those disclosed in the Prospectus.




APPENDIX 5
FINANCIAL SERVICES GUIDE

9 November 2023

BDO Corporate Finance (WA) Pty Ltd ABN 27 124 031 045 (‘we’ or ‘us’ or ‘ours’ as appropriate) has been engaged by
Reset Minds Sciences Limited (‘the Company’) to provide an Independent Limited Assurance Report (‘ILAR’ ‘our
Report’) for inclusion in this Prospectus.

Financial Services Guide

In the above circumstances we are required to issue to you, as a retail client, a Financial Services Guide (‘FSG’). This
FSG is designed to help retail clients make a decision as to their use of the general financial product advice and to
ensure that we comply with our obligations as financial services licensee.

This FSG includes information about:

e who we are and how we can be contacted;
e the services we are authorised to provide under our Australian Financial Services Licence, Licence No. 316158;

e remuneration that we and/or our staff and any associates receive in connection with the general financial
product advice;

e any relevant associations or relationships we have; and
e our internal and external complaints handling procedures and how you may access them.

Information about us

BDO Corporate Finance (WA) Pty Ltd is a member firm of the BDO network in Australia, a national association of separate
entities (each of which has appointed BDO (Australia) Limited ACN 050 110 275 to represent it in BDO International).
The financial product advice in our Report is provided by BDO Corporate Finance (WA) Pty Ltd and not by BDO or its
related entities. BDO and its related entities provide services primarily in the areas of audit, tax, consulting and financial
advisory services.

We do not have any formal associations or relationships with any entities that are issuers of financial products. However,
you should note that we and BDO (and its related entities) might from time to time provide professional services to
financial product issuers in the ordinary course of business.

Financial services we are licensed to provide
We hold an Australian Financial Services Licence that authorises us to provide general financial product advice for
securities to retail and wholesale clients.

When we provide the authorised financial services we are engaged to provide an ILAR in connection with the financial
product of another entity. Our Report indicates who has engaged us and the nature of the report we have been engaged
to provide. When we provide the authorised services we are not acting for you.

General Financial Product Advice

We only provide general financial product advice, not personal financial product advice. Our Report does not take into
account your personal objectives, financial situation or needs. You should consider the appropriateness of this general
advice having regard to your own objectives, financial situation and needs before you act on the advice.

Fees, commissions and other benefits that we may receive

We charge fees for providing reports, including this Report. These fees are negotiated and agreed with the client who
engages us to provide the report. Fees are agreed on an hourly basis or as a fixed amount depending on the terms of
the agreement. The fee payable to BDO Corporate Finance (WA) Pty Ltd for this engagement is approximately $16,000
(exclusive of GST).



Except for the fees referred to above, neither BDO, nor any of its directors, employees or related entities, receive any
pecuniary benefit or other benefit, directly or indirectly, for or in connection with the provision of the Report.

Remuneration or other benefits received by our employees

All our employees receive a salary. Our employees are eligible for bonuses based on overall productivity but not directly
in connection with any engagement for the provision of a report. We have received a fee from Reset for our professional
services in providing this Report. That fee is not linked in any way with our opinion as expressed in this Report.

Referrals
We do not pay commissions or provide any other benefits to any person for referring customers to us in connection with
the reports that we are licensed to provide.

Complaints resolution

Internal complaints resolution process

As the holder of an Australian Financial Services Licence, we are required to have a system for handling complaints from
persons to whom we provide financial product advice. Complaints can be in writing addressed to The Complaints Officer,
BDO Corporate Finance (WA) Pty Ltd, Level 9, Mia Yellagonga Tower 2, 5 Spring Street, Perth, WA 6000, or by telephone
or email using the contact details within our report.

When we receive a complaint we will record the complaint, acknowledge receipt of the complaint in writing within one
business day or, if the timeline cannot be met, then as soon as practicable and investigate the issues raised. As soon as
practical, and not more than 30 days after receiving the complaint, we will advise the complainant in writing of our
determination.

Referral to External Dispute Resolution Scheme
If a complaint is made and the complainant is dissatisfied with the outcome of the above process, or our determination,
the complainant has the right to refer the matter to the Australian Financial Complaints Authority Limited (‘AFCA’).

AFCA is an independent company that has been established to impartially resolve disputes between consumers and
participating financial services providers.

Our AFCA Membership Number is 12561. Further details about AFCA are available on its website www.afca.org.au or by
contacting it directly via the details set out below:

Australian Financial Complaints Authority Limited
GPO Box 3

Melbourne VIC 3001

Toll free: 1300 931 678

Website: www.afca.org.au

Contact details
You may contact us using the details set out on page 1 of our Report.
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Need assistance?
Phone:
/ 1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

Proxy Form

For your proxy appointment to be effective it
must be received by 4:00pm (AWST) on
Saturday, 9 December 2023.

How to Vote on Items of Business

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Lodge your Proxy Form:

Online:

XX

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

EI- E Control Number: 999999
Hf
-

[=] PIN: 99999
For Intermediary Online

subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.

Samples/000002/000003



MR RETURN SAMPLE .
Change of address. If incorrect,

;‘,ZABM?DAi\_l\él PSIIJERSBTURREBET D mark this box and make the

SAMPLETOWN VIC 3030 correction in the space to the left.
Securityholders sponsored by a

broker (reference number
commences with ‘X’) should advise
your broker of any changes. I N D

- Proxy Fo rm Please mark to indicate your directions
BEEER)  Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Little Green Pharma Ltd hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
MR you have selected the Chairman of the
Meeting. Do not insert your own name(s).

of the Meeting

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the General Meeting of Little Green Pharma Ltd to be held as a virtual meeting at Level 2,
Suite 2, 66 Kings Park Road, West Perth, Western Australia 6005 on Monday, 11 December 2023 at 4:00pm (AWST) and at any adjournment or
postponement of that meeting.

m |tems Of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1 Approval of capital reduction and in-specie distribution of shares

Resolution 2 Approval of change of auditor

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

B LGP 304846A %E Computershare =
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