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O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the Securities Act of 1933
(Section 230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (Section 240.12b-2 of this chapter).

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.




SECTION 4 — MATTERS REALTED TO ACCOUNTANTS AND FINANCIAL STATEMENTS
Item 4.01 Change in Registrant’s Certifying Accountant

On February 10, 2020, the Board of Directors as well as the Audit Committee of Body and Mind Inc. (the “Company”) approved and authorized
the dismissal of Dale Matheson Carr-Hilton Labonte LLP, (‘DMCL”), as its independent registered public accounting firm. On the same date, the
Board of Directors as well as the Audit Committee approved and authorized the engagement of the accounting firm of Marcum LLP, as the
Company’s new independent registered public accounting firm.

DMCLs report on our financial statements dated November 13, 2019, for the two most recent fiscal years ended July 31, 2019 and 2018, did not
contain an adverse opinion or disclaimer of opinion, or qualification or modification as to uncertainty, audit scope, or accounting principles.

In connection with the audit of our financial statements for the two most recent fiscal years ended July 31, 2019 and 2018, and in the subsequent
interim period through the effective date of dismissal on February 10, 2020, there were no disagreements, resolved or not, with DMCL on any
matters of accounting principles or practices, financial statement disclosure or auditing scope or procedures, which disagreements, if not
resolved to the satisfaction of DMCL would have caused them to make reference to the subject matter of the disagreements in connection with
their report on the financial statements for such years.

During the Company’s two most recent fiscal years and the period through the effective date of dismissal of DMCL on February 10, 2020, there
were no reportable events as described in Item 304(a)(1)(v) of Regulation S-K.

We provided DMCL with a copy of this current report on Form 8-K prior to its filing with the Securities and Exchange Commission, and requested
that they furnish us with a letter addressed to the Securities and Exchange Commission stating whether they agree with the statements made in
this current report on Form 8-K, and if not, stating the aspects with which they do not agree. The letter from DMCL dated February 10, 2020, is
filed as Exhibit 16.1 to this current report on Form 8-K.

During the two most recent fiscal years and the subsequent interim period through the effective date of appointment of Marcum LLP
(“Marcum”), on February 10, 2020, we had not, nor had any person on our behalf, consulted with Marcum regarding either the application of
accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might be rendered on our
financial statements, nor had Marcum provided to us a written report or oral advice regarding such principles or audit opinion on any matter that
was the subject of a disagreement as set forth in Item 304(a)(1)(iv) of Regulation S-K or a reportable event as set forth in Item 304(a)(1)(v) of
Regulation S-K with our former independent registered public accounting firm.




SECTION 9 — FINANCIAL STATEMENTS AND EXHIBITS

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit Description
16.1 Letter from Dale Matheson Carmr-Hilton [abonte LLP. dated February 10, 2020. to the Securities and Exchange

Commission regarding statements included in this Form 8-K.
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bmmj_ex161.htm
bmmj_ex161.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: February 10,2020 By: /s/ Michael Mills

Michael Mills
President, Interim CEO and Director




EXHIBIT 16.1
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— ] . TEL 604.6874747 | FaX 604.689.2778

DALE MATHESON CARR-HILTON LABONTE LLP
CHARTERED PROFESSIONAL ACCOUNTANTS
February 10, 2020

Securities and Exchange Commission 100 F Street
Washington, D.C. 20549

Ladies and Gentlemen:

We are the former independent accountants for Body and Mind Inc. (the "Company"). We have been furnished with a copy of the Company's
response to Item4.01 of Form 8-K disclosing our dismissal as independent public accountants of the Company.

We confirm our agreement with the statements made in such disclosure insofar as they relate to our firm. We are not in a position to agree or
disagree with the statements in such disclosure regarding the appointment of or consultations with new independent accountants by the

Company.
Yours very truly,
i [ [ -
DALE MATHESON CARR-HILTON LABONTE LLP

Chartered Professional Accountants

Vancouver, Canada
February 10, 2020
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