
AMALGAMATION AGREEMENT 

THIS AGREEMENT made as of the ___ day of January, 2021. 

B E T W E E N: 

1264216 B.C. LTD. 
existing under the Business Corporations Act (British Columbia) 

(hereinafter referred to as “Acquisitionco”) 

- and - 

MINDHEALTH BIOMED CORP.
existing under the Business Corporations Act (British Columbia) 

(hereinafter referred to as “MindHealth”) 

WHEREAS: 

A. The parties hereto have entered into a business combination agreement with Cardinal Capital 
Partners Inc. (now named Psyence Group Inc. (“Psyence”)) dated as of September 11, 2020 
pursuant to which the parties thereto have agreed that the business and assets of MindHealth will 
be combined with those of Acquisitionco (the “Business Combination Agreement”). 

B. The authorized capital of Acquisitionco consists of an unlimited number of common shares of 
which one (1) is issued and outstanding as fully paid and non-assessable. 

C. The authorized capital of MindHealth consists of an unlimited number of common shares of which 
76,720,518 are issued and outstanding as fully paid and non-assessable. 

D. Acquisitionco and MindHealth have agreed to amalgamate under Section 269 of the BCBCA (as 
hereinafter defined) upon the terms and conditions hereinafter set out; 

E. Effective upon the Amalgamation (as hereinafter defined), Psyence shall issue to each MindHealth 
Shareholder (as hereinafter defined) one common share in its capital (on a post-Consolidation basis) 
for each one MindHealth Common Share (as hereinafter defined); 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein and other 
good and valuable consideration (the receipt and sufficiency of which are hereby acknowledged) the parties 
hereto do hereby agree as follows: 

1. Interpretation 

In this Agreement including the recitals: 

“Acquisitionco Shares” means common shares in the capital of Acquisitionco; 

“Agreement” means this amalgamation agreement, as it may be amended or supplemented at any time and 
from time to time after the date hereof; 
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“Amalco” means the corporation resulting from the amalgamation of Acquisitionco and MindHealth 
pursuant to the Amalgamation; 

“Amalco Shares” means the common shares in the capital of Amalco; 

“Amalgamating Corporation” means each of Acquisitionco and MindHealth and “Amalgamating 
Corporations” means both of them; 

“Amalgamation” means the amalgamation of the Amalgamating Corporations under Section 269 of the 
BCBCA on the terms and subject to the conditions set out in this Agreement; 

“Amalgamation Application” means the Form 13 – Amalgamation Application giving effect to the
Amalgamation to be filed with the Registrar pursuant to this Agreement; 

“BCBCA” means the Business Corporations Act (British Columbia), as amended from time to time; 

“Business Combination” means the series of transactions, as detailed in this Agreement, through which 
the businesses of Psyence and MindHealth will be combined, including the Consolidation and the 
Amalgamation and as set out in the Business Combination Agreement; 

“Business Combination Agreement” has the meaning ascribed thereto in the preamble to this Agreement; 

“Psyence Shares” means common shares in the capital of Psyence; 

“Certificate of Amalgamation” means the certificate of amalgamation to be issued by the Registrar in 
respect of the Amalgamation; 

“Consolidation” means the consolidation of Psyence Shares on the basis of one (1) post-consolidation 
share for every 19.24 pre-consolidation Psyence Shares; 

“CSE” means the Canadian Securities Exchange. 

“Effective Date” means the date shown on the Certificate of Amalgamation; 

“Effective Time” has the meaning ascribed to it in Section 9; 

“Government Authority” means (i) any international, multinational, national, federal, provincial, state, 
municipal, local or other government or governmental or public ministry, department, court, commission, 
board, bureau, agency or instrumentality, domestic or foreign, (ii) any subdivision or authority of any of 
the foregoing, or (iii) any quasi-governmental body exercising any regulatory, expropriation or taxing 
authority, in each case having legal jurisdiction over the activity or Person in question; 

“ITA” means the Income Tax Act (Canada), as amended, and all regulations thereunder; 

“MindHealth Common Shares” means common shares in the capital of MindHealth; 

“MindHealth Shareholder” means a registered holder of MindHealth Common Shares, from time to time, 
and “MindHealth Shareholders” means all of such holders; 

“Parties” means Acquisitionco and MindHealth; 
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“Person” includes any individual, sole proprietorship, firm, partnership, joint venture, venture capital fund, 
limited liability company, unlimited liability company, association, trust, trustee, executor, administrator, 
legal personal representative, estate, group, body corporate, corporation, unincorporated association or 
organization, union, Government Authority, syndicate or other entity, whether or not having legal status;  

“Registrar” means the registrar appointed under Section 400 of the BCBCA; and 

“Transfer Agent” means the registrar and transfer agent of Psyence. 

2. Paramountcy 

In the event of any conflict between the provisions of this Agreement and the provisions of the 
Business Combination Agreement, the provisions of the Business Combination Agreement shall prevail. 

3. Agreement to Amalgamate 

Each of the Parties hereby agrees to the Amalgamation. The Amalgamating Corporations shall 
amalgamate to create Amalco on the terms and conditions set out in this Agreement. 

4. Filing of Articles 

Following the approval of this Agreement by the shareholders of the Amalgamating Corporations 
in accordance with the BCBCA, and in accordance with the terms and conditions of the Business 
Combination Agreement, including the satisfaction or waiver of all conditions precedent set forth in the 
Business Combination Agreement, the Amalgamating Corporations shall file the Amalgamation 
Application with the Registrar as provided under the BCBCA. 

5. Amalgamation 

Under the Amalgamation at the Effective Time: 

(a) Acquisitionco and MindHealth will amalgamate and continue as Amalco with the name 
“Psyence Biomed Corp.”; 

(b) each holder of MindHealth Common Shares (other than dissenting MindHealth 
Shareholders who do not cancel their MindHealth Common Shares in consideration of 
obtaining Psyence Shares on the Amalgamation) shall be issued 1.0649 Psyence Shares 
(on a post-Consolidation basis) for each MindHealth Common Share held (the “Exchange 
Ratio”), following which all such MindHealth Common Shares shall be cancelled;  

(c) all other convertible securities issued by MindHealth shall be exchanged for convertible 
securities in the capital of Psyence on the basis of the Exchange Ratio, with all terms 
thereof adjusted accordingly; 

(d) Psyence shall receive one fully paid and non-assessable Amalco Share for each one 
Acquisitionco Share held by Psyence, following which all such Acquisitionco Shares shall 
be cancelled; 

(e) in consideration of the issuance of Psyence Shares in Section 5(b), Amalco shall issue to 
Psyence one Amalco Share for each Psyence Share issued; 
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(f) the Psyence Shares shall be issued fully paid in consideration of the cancellation of the 
MindHealth Common Shares immediately prior to the Effective Time, excluding any 
MindHealth Common Shares held by dissenting MindHealth Common Shareholders who 
do not cancel their MindHealth Common Shares in consideration of obtaining Psyence 
Shares in the Amalgamation; 

(g) Amalco shall add to the capital maintained in respect of the Amalco Shares an amount such 
that the capital of the Amalco Shares shall be equal to the aggregate paid-up capital for 
purposes of the ITA of the Acquisitionco Shares and MindHealth Common Shares 
immediately prior to the Effective Time; and 

(h) Amalco will become a wholly-owned subsidiary of Psyence. 

6. Delivery of Securities Following Amalgamation 

In accordance with normal commercial practice, as soon as practicable following the Effective 
Date, Psyence, directly or through the Transfer Agent, shall issue direct registration advices or certificates 
representing the appropriate number of Psyence Shares (on a post-Consolidation basis) to the former 
holders of MindHealth Common Shares by the issuance of share certificates, Direct Registration System 
statements or electronic positions within CDS Clearing and Depositary Services Inc. representing the 
appropriate number of shares to which they are so entitled. 

7. Effect of Amalgamation 

(a) The Amalgamating Corporations shall be amalgamated and continue as one corporation 
under the terms and conditions prescribed in this Agreement. 

(b) The Amalgamating Corporations shall cease to exist as entities separate from Amalco. 

(c) Amalco shall possess all the property, rights, privileges and franchises and shall be subject 
to all liabilities, including civil, criminal and quasi-criminal, and all contracts, disabilities 
and debts of each of the Amalgamating Corporations. 

(d) A conviction against, or ruling, order or judgment in favour or against an Amalgamating 
Corporation may be enforced by or against Amalco. 

(e) Amalco shall be deemed to be the party plaintiff or the party defendant, as the case may 
be, in any civil action commenced by or against an Amalgamating Corporation before the 
Amalgamation has become effective. 

8. Fractional Shares 

No fractional Psyence Shares shall be issued to holders of MindHealth Common Shares; in lieu of 
any fractional entitlement, the number of Psyence Shares issued to each former holder of MindHealth 
Common Shares shall be rounded up to the nearest whole Psyence Share in the event that the former holder 
of MindHealth Common Shares is entitled to receive a fractional share representing 0.5 or more of a 
Psyence Share, or be rounded down to the nearest whole Psyence Share in the event that the former holder 
of MindHealth Common Shares is entitled to receive a fractional share representing less than 0.5 of a 
Psyence Share. 
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9. Effective Time 

The Amalgamation shall take effect and go into operation at 12:01 a.m. on the Effective Date, if 
this Agreement has been adopted as required by law and all necessary filings have been made with the 
Registrar before that time, or at such later time, or time and date, as may be determined by the directors or 
by special resolutions of the Amalgamating Corporations when this Agreement shall have been adopted as 
required by law; provided, however, that if this Agreement is terminated under Section 19, the 
Amalgamation shall not take place notwithstanding the fact that this Agreement may have been adopted by 
the shareholders of the Amalgamating Corporations. 

10. Registered Office 

The registered office of Amalco shall be in the City of Vancouver in the Province of British 
Columbia. The address of the first registered office of Amalco shall be: 885 West Georgia Street, Suite 800, 
Vancouver, British Columbia, V6C 3H1. 

11. Amalco Name 

The name of Amalco shall be “Psyence Biomed Corp.”. 

12. Notice of Articles and Articles 

(a) The Amalgamation Application is deemed to be the notice of articles of Amalco and the 
Certificate of Amalgamation is deemed to be the certificate of incorporation of Amalco. 

(b) The articles of Amalco shall be the articles of MindHealth, a copy of which may be 
examined at the following address: 66 Wellington Street West, Suite 4100, TD Bank 
Tower, Toronto, Ontario M5K 1B7. 

13. Activities 

There will be no limitations on the activities of Amalco. The directors of Amalco shall be 
authorized to borrow money on the credit of Amalco. 

14. Authorized Capital 

The authorized capital of Amalco shall consist of an unlimited number of common shares without 
nominal or par value. 

15. Number of Directors 

The board of directors of Amalco shall consist of not less than one and not more than 10 directors, 
the exact number of which shall be determined by the directors from time to time. 

16. Initial Directors 

The first directors of Amalco shall be the persons whose names and residential addresses appear 
below: 

Name Prescribed Address 
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Jody Aufrichtig 

Gavin Basserabie 

The above directors will hold office from the Effective Date until the first annual meeting of shareholders 
of Amalco or until their successors are elected or appointed. 

17. Transfer of Shares 

The right to transfer of shares in the capital of Amalco shall be restricted in that no shareholder 
shall be entitled to transfer any share or shares unless its transfer complies with the restriction on the transfer 
of securities set out in section 18(b) hereof. 

18. Special Provisions 

Subject to the provisions of the BCBCA, the following provisions shall apply to Amalco: 

(a) Without in any way restricting the powers conferred upon Amalco or its board of directors 
by the BCBCA, as now enacted or as the same may from time to time be amended, 
re-enacted or replaced, the board of directors may from time to time, without authorization 
of the shareholders, in such amounts and on such terms as it deems expedient: 

(i) borrow money upon the credit of Amalco; 

(ii) issue, re-issue, sell or pledge debt obligations of Amalco; 

(iii) subject to the provisions of the BCBCA, as now enacted or as the same may from 
time to time be amended, re-enacted or replaced, give a guarantee on behalf of 
Amalco to secure performance of an obligation of any person; and 

(iv) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
property of Amalco owned or subsequently acquired, to secure any obligation of 
Amalco. 

The board of directors may from time to time delegate to a director, a committee of 
directors or an officer of Amalco any or all of the powers conferred on the board as set out 
above, to such extent and in such manner as the board shall determine at the time of such 
delegation. 

(b) No securities of Amalco, other than non-convertible debt securities, shall be transferred 
without either: 

(i) the approval of the directors of Amalco expressed by a resolution passed at a 
meeting of the board of directors or by a resolution in writing signed by all of the 
directors entitled to vote on that resolution at a meeting of directors; or 

(ii) the approval of the holders of shares of Amalco carrying at least a majority of the 
votes entitled to be cast at a meeting of shareholders, expressed by a resolution 
passed at a meeting of the holders of such shares or by an instrument or instruments 
in writing signed by the holders of a majority of such shares. 
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19. Termination 

Subject to the terms of the Business Combination Agreement, this Agreement may be terminated 
by mutual written consent of the board of directors of each of the Amalgamating Corporations, 
notwithstanding the approval of this Agreement by the shareholders of the Amalgamating Corporations, at 
any time prior to the issuance of the Certificate of Amalgamation or following the termination of the 
Business Combination Agreement, without, except as provided in the Business Combination Agreement, 
any recourse by any Party hereto or any of their shareholders or other Persons. 

20. Governing Law 

This Agreement shall be governed by, and construed in accordance with, the laws of the Province 
of Ontario and the federal laws of Canada applicable therein. Each Party hereby irrevocably attorns to the 
jurisdiction of the courts of the Province of Ontario in respect of all matters arising under or in relation to 
this Agreement. 

21. Further Assurances 

Each of the Parties agrees to execute and deliver such further instruments and to do such further 
reasonable acts and things as may be necessary or appropriate to carry out the intent of this Agreement. 

22. Time of the Essence 

Time shall be of the essence of this Agreement. 

23. Amendments 

This Agreement may only be amended or otherwise modified by written agreement executed by 
the Parties. 

24. Counterparts 

This Agreement may be signed in counterparts (including counterparts by facsimile), and all such 
signed counterparts, when taken together, shall constitute one and the same agreement, effective on this 
date. 

[The remainder of this page has been left intentionally blank. Signature page follows.] 



IN WITNESS WHEREOF the parties have executed this Amalgamation Agreement as of the date 
first written above. 

1264216 B.C. LTD. 

By: 
Name: Ryan Roebuck 
Title: President and Director 
I have authority to bind the corporation. 

MINDHEALTH BIOMED CORP. 

By: 
Name: Jody Aufrichtig   
Title: Chief Executive Officer 
I have authority to bind the corporation. 

"Signed"

"Signed"
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	(i) duly and in a timely manner filed all Tax Returns and reports required by Law to have been filed by it (except for such Tax Returns and reports with respect to which the failure to timely file would not reasonably be expected to have an Cardinal M...
	(ii) duly kept all records which it is required to keep for Tax proposes or which would be needed to substantiate any claim made or position taken in relation to Tax by it, as applicable, and such records available for inspection at the head office of...
	(iii) duly and correctly reported all income and other amounts required to be reported;
	(iv) paid all Taxes to the extent that such Taxes have been assessed by the relevant taxation authority; and
	(v) duly and in a timely manner paid, deducted, withheld, collected and remitted all Governmental Charges (other than Governmental Charges that are not yet due) and has made full provision for (including properly accruing and reflecting on its books a...

	(b) The Cardinal Financial Statements contain adequate provision for all Taxes, assessments and levies imposed on Cardinal and each of the Cardinal Subsidiaries, or its property or rights, arising out of operations on or before December 31, 2019, rega...
	(c) No deficiency in payment of any Taxes for any period has been asserted against Cardinal or any Cardinal Subsidiary by any Governmental Authority and remains unsettled at the date hereof.
	(d) No Tax Return of Cardinal or any Cardinal Subsidiary is being audited by the relevant taxing authority. There are no outstanding waivers, objections, extensions, or comparable consents regarding the application of the statute of limitations or per...
	(e) There are no actions, suits, examinations, proceedings, investigations, audits or claims now pending or threatened or, to the knowledge of Cardinal, contemplated against Cardinal or any Cardinal Subsidiary in respect of any Taxes and there are no ...
	(f) None of Cardinal or any Cardinal Subsidiary has been subject to or is currently subject to any investigation, audit or visit by any Governmental Authority relating to Tax which has been notified to Cardinal or any Cardinal Subsidiary, and none of ...

	4.18 UAbsence of Litigation, etc.
	4.19 UCompliance with Laws
	4.20 UAuthorizations and Consents
	(a) Except for the approval of the CSE as contemplated in subsection 7.01(i), no Authorization or declaration or filing with any Governmental Authority on the part of Cardinal or any Cardinal Subsidiary is required for the valid execution, delivery an...
	(b) No consent, approval or waiver is required pursuant to the terms of any material Contract to which Cardinal or any Cardinal Subsidiary is a party for the valid execution, delivery and performance of its obligations under this Agreement or the comp...

	4.21 UEmployment Matters and Employee Plans
	(a) None of Cardinal or any Cardinal Subsidiary has any employees or independent contractors (other than professional advisors engaged by Cardinal to provide services in connection with the Business Combination).
	(b) There are no Contracts, written or oral, between Cardinal or any Cardinal Subsidiary and any other party on the other side, relating to payment, remuneration or compensation for work performed or services provided (other than professional advisors...
	(c) Except for the Cardinal Option Plan, a copy of which has been provided to MindHealth, none of Cardinal nor any Cardinal Subsidiary has any Employee Plans of any nature whatsoever nor has it ever had any such plans.
	(d) Cardinal and each Cardinal Subsidiary is operating in full compliance with all Laws relating to employees, including employment standards, human rights, occupational health and safety, all pay equity and employment equity legislation other than su...
	(e) To the knowledge of Cardinal, there are no complaints or threatened complaints against Cardinal or any Cardinal Subsidiary before any employment standards branch or tribunal or human rights commission or tribunal, nor, any occurrence which might l...
	(f) There are no outstanding decisions or settlements or pending settlements under employment standards, human rights legislation, health and safety legislation, workers’ compensation legislation, payment equity legislation or labour relations legisla...
	(g) There are no actions, suits or claims pending, threatened or reasonably anticipated (other than routine claims for benefits) against any Employee Plan or its assets, and there are no audits, inquiries or proceedings pending or, to the knowledge of...

	4.22 UNo Powers of Attorney
	4.23 UInsurance
	4.24 UFees and Commissions
	4.25 UBooks and Records
	4.26 URestrictions on Business Combination
	4.27 UReporting Issuer Status
	4.28 UExpenses and Obligations
	4.29 UShare Issuance
	4.30 UPublic Disclosure Documents
	4.31 UNo Misrepresentation
	4.32 UInformation Supplied

	ARTICLE 5  USURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES
	5.01 USurvival of Covenants, Representations and Warranties

	ARTICLE 6  UCOVENANTS
	6.01 UConfidentiality
	(a) Each party hereto agrees that it shall keep strictly confidential and shall not disclose, copy, reproduce or distribute, or cause or permit to be disclosed, copied, reproduced or distributed any information concerning another party hereto (the “Di...
	(b) Prior to the Effective Date, each Recipient and its Representatives shall not use or cause to be used any Confidential Information for any purpose other than in connection with evaluating, negotiating or advising in connection with the transaction...
	(c) Each Recipient shall instruct its Representatives to whom it makes disclosure that the disclosure is made in confidence and shall be kept in confidence and used only in accordance with this Agreement. The Recipient is liable for any breach of the ...
	(d) Notwithstanding the foregoing,
	(i) the obligations of the Recipient under this Section 6.01 shall not apply to any information that (A) is publicly available or becomes publicly available through no action or fault of the Recipient, (B) was already in the Recipient’s possession or ...
	(ii) a Recipient may disclose Confidential Information if and to the extent legally required or compelled to do so by applicable Law or in any governmental, administrative or judicial process (the “Compelled Disclosure”). The Recipient shall provide t...

	(e) Upon the termination or rescission of this Agreement, each Recipient will promptly, if requested to do so by the Disclosing Party, return to the Disclosing Party or destroy all Confidential Information (including notes, writings and other material...
	(f) Each Recipient hereby agrees that its failure or threat of failure to perform any obligation or duty which it has agreed to perform under this Section 6.01 may cause irreparable harm to the Disclosing Party, which harm cannot be adequately compens...
	(g) Each Recipient acknowledges that the Recipient is aware, and shall advise his or its Representatives, that Canadian Securities Laws prohibit any Person who has received material non-public information from an issuer from purchasing or selling secu...

	6.02 UFilings and Document Preparation
	(a) Each of Cardinal and MindHealth shall use its commercially reasonable best efforts and cooperate in the preparation and filing of, or cause to be prepared and filed, any filings required under any applicable Laws, or the rules and policies of the ...
	(b) Each of Cardinal and MindHealth covenants and agrees to use its commercially reasonable best efforts to take, in a timely manner, all actions and steps necessary in order that, concurrently with, or promptly following, the Effective Date, the Resu...
	(c) Each of Cardinal and MindHealth covenants and agrees to, forthwith provide the other party with all correspondence and communications directed to, or received from, any Governmental Authority and/or the CSE (including copies of the conditional and...
	(d) Each of Cardinal and MindHealth covenants and agrees to cooperate with the other party and  use its commercially reasonable best efforts to take, in a timely manner, all actions and steps necessary in order that the distribution of Cardinal Shares...
	(e) Notwithstanding anything to the contrary herein, the parties hereto agree that MindHealth and its legal counsel shall be primarily responsible for the preparation of all documentation and filings in connection with the Business Combination, the Mi...
	(f) Each of Cardinal and MindHealth shall furnish to the other party all such information concerning it and its shareholders as may be required to effect the actions described in Section 6.02, and each party covenants that no information furnished by ...
	(g) Each of Cardinal and MindHealth shall promptly notify the other party if at any time before the Effective Date it becomes aware that the Cardinal Listing Statement contains any untrue statement of a material fact or omits to state a material fact ...
	[BA Explanatory NTD: Alvin, please see my earlier explanatory note, which explains why I deleted this subsection.]

	6.03 UConduct of MindHealth Prior to Closing
	(a) Conduct Business in the Ordinary Course. MindHealth will conduct the MindHealth Business and its operations and affairs only in the MindHealth Ordinary Course, and MindHealth will not, without the prior written consent of Cardinal, take any action...
	(b) Material Adverse Effects. MindHealth shall forthwith notify Cardinal of any MindHealth Material Adverse Effect;
	(c) Corporate Action. MindHealth will use its commercially reasonable efforts to take all necessary corporate action, steps and proceedings to approve or authorize, validly and effectively, the execution, delivery and performance of this Agreement and...
	(d) Regulatory Consents. MindHealth will use its commercially reasonable efforts to obtain, prior to the completion of the Business Combination, from all appropriate Governmental Authorities, all Authorizations required as a condition of the lawful co...
	(e) Contractual Consents. MindHealth will give all notices and use its commercially reasonable efforts to obtain all waivers, consents and approvals required under any Contract to which MindHealth is a party or by which it is bound to consummate the t...
	(f) Restrictive Covenants. MindHealth shall not, directly or indirectly:
	(i) amend its Constating Documents except as necessary to consummate the Business Combination;
	(ii) issue, sell, pledge, hypothecate, lease, dispose of or encumber any of its shares or other securities, or any right, option or warrant with respect thereto, except pursuant to the MindHealth Private Placements or pursuant to the transactions cont...
	(iii) split, combine or reclassify any of its securities or declare, pay or make any dividend or other distribution on its shares, or distribute any of its properties or assets to any Person;
	(iv) take actions of any kind which may reduce the likelihood of success of the Business Combination other than the Permitted M&A;
	(v) enter into or amend any employment contracts with any director, officer or key employee, create or amend any Employee Plan, make any increases in the base compensation, bonuses, paid vacation time allowed or benefits for its directors, officers, e...
	(vi) acquire or agree to acquire (by tender offer, exchange offer, merger, amalgamation, acquisition of shares or assets or otherwise) any Person or division or acquire or agree to acquire any material assets;
	(vii) create any stock option or bonus plan, pay any bonuses, deferred or otherwise, or defer any compensation to any of its directors, officers or employees;
	(viii) make any material change in accounting procedures or practices;
	(ix) mortgage, pledge or hypothecate any of its assets, or subject them to any Encumbrance, other than a Permitted Encumbrance;
	(x) enter into any Contract or arrangement granting any rights to purchase or lease any of its assets or requiring the consent of any Person to the transfer, assignment or lease of any of its asset other than in the MindHealth Ordinary Course;
	(xi) sell, lease, sublease, assign or transfer (by tender offer, exchange offer, merger, amalgamation, sale of shares or assets or otherwise) all or substantially all of its assets;
	(xii) cancel, waive or compromise any debts or claims, including accounts payable to and receivable from Affiliates;
	(xiii) enter into any other material transaction or any amendment of any Contract or Authorization which is material to its business other than in connection with Permitted M&A Transactions;
	(xiv) settle any outstanding claim, dispute, litigation matter, or tax dispute;
	(xv) transfer any assets to any of its shareholders or any of their subsidiaries or Affiliates or assume any indebtedness or Liability from a shareholder or any of their subsidiaries or Affiliates or enter into any other related party transactions;
	(xvi) fail to pay or satisfy when due any Liability where the failure to do so would have an MindHealth Material Adverse Effect;
	(xvii) make loans, advances or other similar payments to any party, excluding routine advances to employees and service providers of MindHealth for expenses incurred in the ordinary course or as is otherwise agreed to by Cardinal in writing;
	(xviii) borrow any money or incur any indebtedness in an aggregate amount in excess of $100,000 (except for trade payables incurred in the ordinary course), without the prior written consent of Cardinal; or
	(xix) enter into any agreement or understanding to do any of the foregoing.


	6.04 UConduct of Cardinal Prior to Closing
	(a) Conduct Business in the Ordinary Course. Cardinal and Acquisitionco will not carry on any business other than to pursue the Business Combination, and Cardinal and Acquisitionco will not, without the prior written consent of MindHealth, take any ac...
	(b) Material Adverse Effects. Cardinal shall notify MindHealth of any Cardinal Material Adverse Effect;
	(c) Corporate Action. Cardinal will use its commercially reasonable efforts to take all necessary corporate action, steps and proceedings to approve or authorize, validly and effectively, the execution, delivery and performance of this Agreement and t...
	(d) Consolidation and Name Change. Cardinal will complete the Consolidation and the Name Change prior to the completion of the Amalgamation;
	(e) Dissolution of Wholly-Owned Subsidiaries.  Cardinal will dissolve, or cause to be dissolved, its two wholly-owned subsidiaries, Eco Logic Chemical Technologies Inc. and Eco Logic Solutions Inc. prior to the completion of the Amalgamation (together...
	(f) Restrictive Covenants. Cardinal shall not, and shall not allow Acquisitionco to, directly or indirectly:
	(i) amend its Constating Documents except as necessary to carry out the Consolidation and the Name Change;
	(ii) issue, sell, pledge, hypothecate, lease, dispose of or encumber any of its shares or other securities, or any right, option or warrant with respect thereto, except for the issuance of Cardinal Shares pursuant to the transactions contemplated in t...
	(iii) split, combine (other than the Consolidation) or reclassify any of its securities or declare, pay or make any dividend or other distribution on its shares, or distribute any of its properties or assets to any Person;
	(iv) enter into or amend any employment contracts with any director, officer or key employee, create or amend any Employee Plan, make any increases in the base compensation, bonuses, paid vacation time allowed or benefits for its directors, officers, ...
	(v) acquire or agree to acquire (by tender offer, exchange offer, merger, amalgamation, acquisition of shares or assets or otherwise) any Person or division or acquire or agree to acquire any material assets;
	(vi) except for the amendment to the Cardinal Options resulting from the Consolidation, create any stock option or bonus plan, pay any bonuses, deferred or otherwise, or defer any compensation to any of its directors, officers or employees;
	(vii) make any material change in accounting procedures or practices;
	(viii) mortgage, pledge or hypothecate any of its assets, or subject them to any Encumbrance, other than a Permitted Encumbrance;
	(ix) enter into any Contract or arrangement granting any rights to purchase or lease any of its assets or requiring the consent of any Person to the transfer, assignment or lease of any of its assets;
	(x) sell, lease, sublease, assign or transfer (by tender offer, exchange offer, merger, amalgamation, sale of shares or assets or otherwise) any of its assets;
	(xi) cancel, waive or compromise any debts or claims, including accounts payable to and receivable from Affiliates;
	(xii) enter into any other material transaction or any amendment of any Contract or Authorization which is material to its business;
	(xiii) settle any outstanding claim, dispute, litigation matter, or tax dispute;
	(xiv) transfer any assets to any of its shareholders or any of their subsidiaries or Affiliates or assume any indebtedness or Liability from a shareholder or any of their subsidiaries or Affiliates or enter into any other related party transactions;
	(xv) enter into any material Contract regarding its business operations, including any joint venture, partnership or other arrangement;
	(xvi) fail to pay or satisfy when due any Liability where the failure to do so would have a Cardinal Material Adverse Effect; or
	(xvii) enter into any agreement or understanding to do any of the foregoing.

	(g) Regulatory Consents. Cardinal will use its commercially reasonable efforts to obtain, prior to the Business Combination, from all appropriate Governmental Authorities, the Authorizations required as a condition of the lawful consummation of the tr...
	(h) Contractual Consents. Cardinal will give any notices and use its commercially reasonable efforts to obtain any consents and approvals required under any Contract to which Cardinal is a party or by which it is bound to consummate the transactions c...
	(i) Contracts. Cardinal will not, without the prior written consent of MindHealth (such consent not to be unreasonably withheld or delayed), enter into any new Contract or amend the terms of any existing Contract to which it is a party except for the ...

	6.05 UExclusivity from MindHealth
	(a) Unless and until this Agreement is terminated pursuant to the terms hereof, and except with respect to a Permitted M&A Transaction, MindHealth agrees not to solicit, initiate, knowingly encourage, cooperate with or facilitate (including by way of ...

	6.06 UExclusivity from Cardinal
	(a) Unless and until this Agreement is terminated pursuant to the terms hereof, Cardinal agrees not to solicit, initiate, knowingly encourage, cooperate with or facilitate (including by way of furnishing any Confidential Information or entering into a...


	ARTICLE 7  UCONDITIONS OF CLOSING
	7.01 UConditions in Favour of Cardinal
	(a) Constating Documents and Certificate of Corporate Existence. Cardinal shall have received from MindHealth: (i) a copy of the Constating Documents of MindHealth and MindHealth Lesotho, certified by a duly authorized officer of MindHealth or MindHea...
	(b) CSE Listing. The CSE shall have conditionally approved the listing of the Resulting Issuer Shares, and all conditions applicable to such listing shall been satisfied or waived or are capable of being satisfied or waived in connection therewith.
	(c) Required Approvals. MindHealth shall have obtained the approval of its board of directors and shareholders, in accordance with the BCBCA, for this Agreement and the transactions contemplated hereby.
	(d) Proof of Corporate Action. Cardinal shall have received from MindHealth a copy, certified by a duly authorized officer thereof to be true and complete as of the Effective Date, of the certified records of all corporate action taken to authorize th...
	(e) Representations and Warranties. The representations and warranties of MindHealth contained in this Agreement shall have been at the date of this Agreement, and will be at the Effective Time, true and correct in all respects (or in all material res...
	(f) Share Capital. Except for securities issued in connection with the MindHealth Private Placements and as disclosed in the MindHealth Disclosure Letter, the share capital of MindHealth shall consist of the number of issued and outstanding shares as ...
	(g) Covenants. All of the terms, covenants and conditions of this Agreement to be complied with or performed by MindHealth at or before the Effective Time will have been complied with or performed in all material respects (except to the extent that th...
	(h) Private Placements.  The MindHealth Private Placements shall have been completed prior to the Effective Date.
	(i) Regulatory Consents. There will have been obtained, from all relevant Governmental Authorities, such Authorizations as are required to be obtained by MindHealth and Cardinal to consummate the Business Combination, including the approval of the CSE...
	(j) Exchange Escrow. On completion of the Business Combination, each of the parties as required by the CSE shall have entered into an escrow agreement upon the terms and conditions imposed pursuant to the policies of the CSE.
	(k) Contractual Consents. MindHealth will have given or obtained the notices, consents and approvals referred to in this Agreement, as applicable, in each case in form and substance satisfactory to Cardinal, acting reasonably.
	(l) No Action or Proceeding. No bona fide legal or regulatory action or proceeding will be pending or threatened by any Person to enjoin, restrict or prohibit the Business Combination or any other of the transactions contemplated hereby, or the right ...
	(m) No Material Adverse Effect. There will have been no MindHealth Material Adverse Effect since the date hereof and a certificate of the Chief Executive Officer of MindHealth dated the Effective Date to that effect will have been delivered to Cardinal.
	(n) Dissent Rights. Dissent Rights will not have been exercised in respect of a total number of MindHealth Common Shares which would, if such shares were converted into Cardinal Shares pursuant to the Business Combination, exceed 10% of the Cardinal S...
	(o) No Termination. This Agreement shall not have been terminated pursuant to ARTICLE 8.

	7.02 UConditions in Favour of MindHealth
	(a) Constating Documents and Certificate of Corporate Existence. MindHealth shall have received: (i) a copy of the Constating Documents of each of Cardinal and Acquisitionco, certified by a duly authorized officer of Cardinal or Acquisitionco, as appl...
	(b) CSE Listing. The CSE shall have conditionally approved the listing of the Resulting Issuer Shares, and all conditions applicable to such listing shall been satisfied or waived or are capable of being satisfied or waived in connection therewith.
	(c) Required Approvals. Each of Cardinal and Acquisitionco shall have obtained the approval of its board of directors, and if required by the BCBCA, its shareholders, for this Agreement and the transactions contemplated hereby.
	(d) Proof of Corporate Action. MindHealth shall have received from each of Cardinal and Acquisitionco a copy, certified by a duly authorized officer thereof to be true and complete as of the Effective Date, of the records of all corporate action taken...
	(e) Consolidation and Name Change. The Consolidation and the Name Change will have been completed and certified copies of the Articles of Amendment required to do so shall have been delivered to MindHealth.
	(f) Cardinal Subsidiary Dissolutions.  The Cardinal Subsidiary Dissolutions shall have been completed to the satisfaction of MindHealth, in its sole and unfettered discretion.
	(g) Representations and Warranties. The representations and warranties of Cardinal contained in this Agreement shall have been at the date of this Agreement, and will be at the Effective Time, true and correct in all respects (or in all material respe...
	(h) Covenants. All of the terms, covenants and conditions of this Agreement to be complied with or performed by Cardinal at or before the Effective Time will have been complied with or performed (except to the extent that the failure to comply with su...
	(i) Private Placements.  The MindHealth Private Placements shall have been completed prior to the Effective Date.
	(j) Regulatory Consents. There will have been obtained, from all relevant Governmental Authorities, such Authorizations as are required to be obtained by MindHealth and Cardinal to consummate the Business Combination, including the approval of the CSE...
	(k) Contractual Consents. Cardinal will have given or obtained the notices, consents and approvals referred to in this Agreement, in each case in form and substance satisfactory to Cardinal, acting reasonably.
	(l) No Action or Proceeding. No bona fide legal or regulatory action or proceeding will be pending or threatened by any Person to enjoin, restrict or prohibit the Business Combination or any other of the transactions contemplated hereby, or the right ...
	(m) Cardinal Material Adverse Effect. There will have been no Cardinal Material Adverse Effect and a certificate of the Chief Executive Officer of Cardinal dated the Effective Date to that effect will have been delivered to MindHealth.
	(n) Release by Directors and Officers. Each of the directors and officers of Cardinal shall have resigned and each of the MindHealth Director Nominees and the MindHealth Officer Nominees shall have been elected and appointed, as the case may be, as di...
	(o) Non-Disclosure and Non-Competition. Each of the resigning directors and officers of Cardinal as set forth under subsection 7.02(n) and any other Person who has been given Confidential Information who are not otherwise subject to professional oblig...
	(p) Dissent Rights. Dissent Rights will not have been exercised in respect of a total number of MindHealth Common Shares which would, if such shares were converted into Cardinal Shares pursuant to the Business Combination, exceed 10% of the Cardinal S...
	(q) Cardinal Directors. The directors of Cardinal will have all resigned and there will have been appointed five (5) nominees, or such other number of nominees acceptable to MindHealth, acting reasonably, designated by MindHealth in their place as dir...
	(r) Cardinal Officers. The officers of Cardinal will have all resigned and there will have been appointed three (3) officers, or such other number of nominees acceptable to MindHealth, acting reasonably, designated by MindHealth (collectively, the “Mi...
	(s) No Termination. This Agreement shall not have been terminated pursuant to ARTICLE 8.

	7.03 UFiling Articles
	7.04 UFurther Assurances

	ARTICLE 8  UTERMINATION
	8.01 UTermination
	(a) by the mutual written agreement of Cardinal and MindHealth;
	(b) by either Cardinal or MindHealth by notice in writing to the other if there has been a misrepresentation, breach or non-performance by the breaching party of any representation, warranty, covenant or obligation contained in this Agreement, which c...
	(c) by either Cardinal or MindHealth by notice in writing if any Governmental Authority, or the CSE, shall have given notice to either party that it will not permit the Business Combination, or any of its constituent parts, to proceed;
	(d) by Cardinal, by notice in writing to MindHealth, if the MindHealth Shareholders refuse to approve the Amalgamation, or any other constituent parts of the Business Combination contemplated by this Agreement requiring their approval under applicable...
	(e) by MindHealth, by notice in writing to Cardinal, if the Cardinal Shareholders refuse to approve the Consolidation or any other constituent parts of the Business Combination contemplated by this Agreement requiring their approval under applicable L...
	(f) by Cardinal by notice in writing to MindHealth pursuant to Section 6.05 or Section 7.01;
	(g) by MindHealth by notice in writing to Cardinal pursuant to Section 6.06 or Section 7.02; or
	(h) by either MindHealth or Cardinal, by notice in writing, if the Business Combination has not been completed on or before February 26, 2021, or such later date as may be agreed to by MindHealth and Cardinal (provided, that the right to terminate thi...

	8.02 UEffect of Termination
	(a) this Agreement shall forthwith have no further force or effect and there shall be no obligation on the part of the parties hereunder except with respect to ARTICLE 1 (Interpretation), Section 6.01 (Confidentiality), and ARTICLE 9 (Miscellaneous), ...
	(b) neither Cardinal nor MindHealth will have any further liability to the other party except as expressly contemplated hereby, provided that the termination of this Agreement (i) will not relieve either Cardinal or MindHealth from any liability for b...

	8.03 UWaivers and Extensions

	ARTICLE 9  UMISCELLANEOUS
	9.01 UTransaction Costs
	9.02 UTime of the Essence
	9.03 UPublic Announcements
	9.04 UBenefit of the Agreement
	9.05 UEntire Agreement
	9.06 UAmendments and Waivers
	9.07 UAssignment
	9.08 UNotices
	(a) If to Cardinal or Acquisitionco, then to the following address:
	(b) If to MindHealth, then to the following address:

	9.09 URemedies Cumulative
	9.10 UGoverning Law
	9.11 UAttornment
	9.12 UCounterparts
	9.13 UElectronic Execution
	Delivery of an executed signature page to this Agreement by either party by electronic transmission will be as effective as delivery of a manually executed copy of this Agreement by such party.
	9.14 UContra Proferentem
	9.15 USeverability
	9.16 UDate for any Action

	A. The parties hereto have entered into a business combination agreement with Cardinal Capital Partners Corp. (“Cardinal”) dated as of September 11, 2020 pursuant to which the parties thereto have agreed that the business and assets of MindHealth will...
	B. The authorized capital of Acquisitionco consists of an unlimited number of common shares of which one (1) is issued and outstanding as fully paid and non-assessable.
	C. The authorized capital of MindHealth consists of an unlimited number of common shares of which 43,166,885 are issued and outstanding as fully paid and non-assessable.
	D. Acquisitionco and MindHealth have agreed to amalgamate under Section 269 of the BCBCA (as hereinafter defined) upon the terms and conditions hereinafter set out;
	E. Effective upon the Amalgamation (as hereinafter defined), Cardinal shall issue to each MindHealth Shareholder (as hereinafter defined) one common share in its capital (on a post-Consolidation basis) for each one MindHealth Common Share (as hereinaf...
	1. Interpretation
	2. Paramountcy
	3. Agreement to Amalgamate
	4. Filing of Articles
	Following the approval of this Agreement by the shareholders of the Amalgamating Corporations in accordance with the BCBCA, and in accordance with the terms and conditions of the Business Combination Agreement, including the satisfaction or waiver of ...
	5. Amalgamation
	(a) Acquisitionco and MindHealth will amalgamate and continue as Amalco with the name “MindHealth Biomed British Columbia Inc.”;
	(b) each holder of MindHealth Common Shares (other than dissenting MindHealth Shareholders who do not cancel their MindHealth Common Shares in consideration of obtaining Cardinal Shares on the Amalgamation) shall be issued 1.0649 Cardinal Shares (on a...
	(c) all other convertible securities issued by MindHealth shall be exchanged for convertible securities in the capital of Cardinal on the basis of the Exchange Ratio, with all terms thereof adjusted accordingly;
	(d) Cardinal shall receive one fully paid and non-assessable Amalco Share for each one Acquisitionco Share held by Cardinal, following which all such Acquisitionco Shares shall be cancelled;
	(e) in consideration of the issuance of Cardinal Shares in Section 4(b), Amalco shall issue to Cardinal one Amalco Share for each Cardinal Share issued;
	(f) the Cardinal Shares shall be issued fully paid in consideration of the cancellation of the MindHealth Common Shares immediately prior to the Effective Time, excluding any MindHealth Common Shares held by dissenting MindHealth Common Shareholders w...
	(g) Amalco shall add to the capital maintained in respect of the Amalco Shares an amount such that the capital of the Amalco Shares shall be equal to the aggregate paid-up capital for purposes of the ITA of the Acquisitionco Shares and MindHealth Comm...
	(h) Amalco will become a wholly-owned subsidiary of Cardinal.

	6. Delivery of Securities Following Amalgamation
	7. Effect of Amalgamation
	(a) The Amalgamating Corporations shall be amalgamated and continue as one corporation under the terms and conditions prescribed in this Agreement.
	(b) The Amalgamating Corporations shall cease to exist as entities separate from Amalco.
	(c) Amalco shall possess all the property, rights, privileges and franchises and shall be subject to all liabilities, including civil, criminal and quasi-criminal, and all contracts, disabilities and debts of each of the Amalgamating Corporations.
	(d) A conviction against, or ruling, order or judgment in favour or against an Amalgamating Corporation may be enforced by or against Amalco.
	(e) Amalco shall be deemed to be the party plaintiff or the party defendant, as the case may be, in any civil action commenced by or against an Amalgamating Corporation before the Amalgamation has become effective.

	8. Fractional Shares
	9. Effective Time
	10. Registered Office
	11. Amalco Name
	12. Notice of Articles and Articles
	(a) The Amalgamation Application is deemed to be the notice of articles of Amalco and the Certificate of Amalgamation is deemed to be the certificate of incorporation of Amalco.
	(b) The articles of Amalco shall be the articles of MindHealth, a copy of which may be examined at the following address: 66 Wellington Street West, Suite 4100, TD Bank Tower, Toronto, Ontario M5K 1B7.

	13. Activities
	14. Authorized Capital
	15. Number of Directors
	16. Initial Directors
	17. Transfer of Shares
	18. Special Provisions
	(a) Without in any way restricting the powers conferred upon Amalco or its board of directors by the BCBCA, as now enacted or as the same may from time to time be amended, re-enacted or replaced, the board of directors may from time to time, without a...
	(i) borrow money upon the credit of Amalco;
	(ii) issue, re-issue, sell or pledge debt obligations of Amalco;
	(iii) subject to the provisions of the BCBCA, as now enacted or as the same may from time to time be amended, re-enacted or replaced, give a guarantee on behalf of Amalco to secure performance of an obligation of any person; and
	(iv) mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of Amalco owned or subsequently acquired, to secure any obligation of Amalco.

	(b) No securities of Amalco, other than non-convertible debt securities, shall be transferred without either:
	(i) the approval of the directors of Amalco expressed by a resolution passed at a meeting of the board of directors or by a resolution in writing signed by all of the directors entitled to vote on that resolution at a meeting of directors; or
	(ii) the approval of the holders of shares of Amalco carrying at least a majority of the votes entitled to be cast at a meeting of shareholders, expressed by a resolution passed at a meeting of the holders of such shares or by an instrument or instrum...


	19. Termination
	20. Governing Law
	21. Further Assurances
	22. Time of the Essence
	23. Amendments
	24. Counterparts





