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SECTION 1-REGISTRANT’S BUSINESS AND OPERATIONS

Item 1.01 Entry into a Material Definitive Agreement

On July 1, 2019, Body and Mind Inc. (the “Company”) entered into a conversion agreement (the “Conversion Agreement”) with Australis Capital Inc.
(“Australis”), an Alberta corporation that has its common shares listed on the Canadian Securities Exchange (the “CSE”), whereby Australis has agreed to
convert an 8% unsecured convertible debenture in the principal amount of CAD$1,600,000 of the Company having a maturity date of November 2, 2020 (the
“Debenture”) on July 1, 2020 in exchange for an advanced interest payment of CAD$148,339.72 for the period of November 2, 2018 to July 1, 2020 (the “Advance”).
The Advance was paid by the Company to Australis upon execution of the Conversion Agreement and upon conversion of the Debenture on July 1, 2020 there
shall be no additional interest payments owing from the Company to Australis.

Upon conversion of the Debenture, Australis will receive 2,909,091 shares of common stock of the Company (each, a “Common Share”) at a deemed valued of
CAD$0.55 per Common Share. Prior to the conversion, Australis holds 34,873,628 Common Shares of the Company, and, after the conversion, Australis will hold
37,782,719 Common Shares of the Company and no additional securities of the Company convertible into Common Shares of the Company, which will result in
Australis holding 37.71% of the issued and outstanding Common Shares of the Company based on the number of Common Shares of the Company outstanding
as of July 2, 2019.

The foregoing description of the Conversion Agreement does not purport to be complete and is qualified in its entirety by the form of Conversion Agreement
which is filed as Exhibit 10.1 hereto and is incorporated by reference herein.

SECTION 9 — FINANCIAL STATEMENTS AND EXHIBITS
Item 9.01 Financial Statements and Exhibits

(a) Financial Statements of Business Acquired

Not applicable.

(b) Pro forma Financial Information

Not applicable.

(c) Shell Company Transaction

Not applicable.

(d) Exhibits

Exhibit Description

10.1 Conversion Agreement between Body and Mind Inc. and Australis Capital Inc., dated July 1, 2019



http://www.edgarmaster.com/Inet/main/bmmj_ex101.htm
http://www.edgarmaster.com/Inet/main/bmmj_ex101.htm

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

BODY AND MIND INC.
DATE: July 8, 2019 By: /s/ Darren Tindale

Darren Tindale
Chief Financial Officer




EXHIBIT 10.1

CONVERSION AGREEMENT

This CONVERSION AGREEMENT (this “Agreement”) is made as of the 15 day of July, 2019 between Body and Mind, Inc., a Nevada corporation (the
“Company”) and Australis Capital Inc., as the debenture holder (the “Debentureholder”).

RECITALS

A. The Debentureholder is the holder of an unsecured convertible debenture represented by certificate number 2018-D01 in the principle amount of
$1,600,000 (the “Convertible Debenture”).

B. The Company proposes to pay the amount of $148,339.72 as an advanced payment of the interest payable under the Convertible Debenture for the
period from November 2, 2018 to July 1, 2020 (the “Advance”).

D. The Debentureholder has agreed to convert the Convertible Debenture on July 1, 2020 in exchange for the Advance in accordance with the terms and
conditions of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises hereinafter set forth, the Company and the Debentureholder
agree as follows:

1. The Company agrees to pay the Advance to the Debentureholder upon execution of this Agreement.
2. The Debentureholder agrees to convert the Convertible Debenture on July 1, 2020 in accordance with the provisions of the Convertible Debenture.

3. The Company and Debentureholder agree that no additional interest payments shall be made by the Company to the Debentureholder under the Convertible
Debenture and that the Advance is being paid to the Debentureholder in full satisfaction of section 3.7 of the Convertible Debenture.

4. This Agreement will be governed by the laws of the Province of British Columbia.

[Signature Page Follows]




IN WITNESS WHEREOF, the Parties have executed this Conversion Agreement as of the date first above written.
BODY AND MIND, INC.
By: /s/ Darren Tindale

Name: Darren Tindale
Title:  Chief Financial Officer

AUSTRALIS CAPITAL INC.

By: /s/ Michael Carlotti
Name: Michael Carlotti
Title: EVP & CFO






