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SUPPLEMENT TO THE MANAGEMENT INFORMATION CIRCULAR 
 

JUNE 14, 2022 
 

This supplement (the "Supplement") to the management information circular (the "Circular") of Field Trip 
Health Ltd. (the "Company" or "Field Trip") dated May 20, 2022 (the "Circular") and filed on SEDAR on May 
24, 2022 is furnished in connection with the solicitation of proxies by management of Field Trip Health Ltd. 
("Field Trip") for use at the special meeting (the "Meeting") of the shareholders (the "Shareholders") of 
Field Trip to be held virtually via live audio-only webcast, available at https://meetnow.global/MSG5L5U at 
10:00 a.m. (Eastern time) on Monday, June 27, 2022 (postponed from June 20, 2022, for the purposes set 
forth in the Circular and the Notice of Meeting accompanying the Circular. 
 
Unless the context otherwise requires, capitalized terms used herein and not otherwise defined shall have the 

meanings set forth in the Circular. 
 
PURPOSE 
 
The purpose of this Supplement is to: 
 

(a) provide Shareholders adequate time to consider the new information that has been placed before them 
in this Supplement and postpone the Meeting to 10:00 a.m. (Toronto Time) on Monday, June 27, 2022; 

 
(b) amend certain disclosures regarding the Concurrent Financing due to the Company's increased 

participation in the SpinCo Share Offering and provide new disclosures resulting from the impact of such 
increased participation; and 

 
(c) provide an update to the expected Effective Date of the Arrangement and update certain disclosures in 

the Circular regarding the expiry of the Field Trip Warrants as a result of the new expected Effective 
Date. 

 
Postponement of Meeting 

 
The postponement of the Meeting is permitted by the interim order of Ontario Superior Court of Justice (Commercial 
List) dated May 18, 2022 concerning the plan of arrangement (the "Arrangement") whereby, among other things, 
the Company will complete a spin-out of the Field Trip Clinics Business to Field Trip Health & Wellness Ltd. 
("SpinCo"). 
 

The record date for determining the Shareholders eligible to vote at the postponed Meeting remains May 20, 2022. 
In accordance with the Circular, the proxy submission deadline for the postponed Meeting is extended to 10:00 a.m. 



(Eastern time) on Thursday, June 23, 2022 ("New Proxy Deadline"). 

 
Changes to the Concurrent Financing 

 
As discussed in the Circular and pursuant to the Concurrent Financing, the Company has entered into a subscription 
agreement with SpinCo, whereby it agreed to subscribe for 10,000,000 common shares of SpinCo ("SpinCo 
Shares") at a price per SpinCo Share of $0.50, for gross proceeds of $5,000,000, conditional on the approval of 
the Arrangement (the "Subscription Agreement").  
 
The Company and SpinCo have agreed to amend the Subscription Agreement (the "Amended Subscription 
Agreement") to increase the size of the Company's investment in SpinCo to $9,807,500, resulting in the Company 
subscribing for 19,615,000 SpinCo Shares, which is anticipated to represent 21.79% of the SpinCo Shares issued 
and outstanding immediately following completion of the Arrangement. Pursuant to the Amended Subscription 
Agreement, the Company and SpinCo have agreed to enter into an investor rights agreement, in substantially the 
same form as the investor rights agreement to be entered into by SpinCo and Oasis.  
 
As a result of the Company's increased participation in the SpinCo Share Offering, aggregate gross proceeds to 
SpinCo in the Concurrent Financing will equal $20,000,000. The following table sets forth expected issuances in 
the Concurrent Financing: 
 

 Number of SpinCo 
Shares Issued or 

Issuable 

Gross Proceeds 

SpinCo Share Offering   

 Field Trip 19,615,000 $9,807,500 

 Oasis 15,985,000 $7,992,500 

SpinCo Subscription Receipt Offering  4,400,000 $2,200,000 

TOTAL 40,000,000 $20,000,000 

 
The Company determined to increase its investment in the SpinCo Share Offering both because challenging market 
conditions affected uptake of the Subscription Receipt Offering and because it believes in the long-term prospects 
of SpinCo. The SpinCo Share Offering is not subject to agents’ commissions and, therefore, SpinCo will have 
$600,000 in additional working capital (assuming the Subscription Receipt Offering had been closed in full). 
 
Investor Rights Agreement 
 
Both the Company and Oasis (each a "Rights Holder") will enter into investor rights agreements with SpinCo, 
pursuant to which, among other things, the Rights Holder will be entitled to certain director nomination and other 

shareholder rights. In particular, it is expected that the investor rights agreements will provide that the SpinCo board 

of directors (the "SpinCo Board") will be comprised of no more than five (5) directors, of which a Rights Holder will 
have the right to nominate such number of directors proportionate to its partially diluted interest in SpinCo, provided 
that if the Rights Holder holds less than 10% but more than 5% of the SpinCo Shares on a partially diluted basis, it 
will be entitled to nominate one (1) director, and if the Rights Holder holds less than 5% of the SpinCo Shares on a 
partially diluted basis, it will be not be entitled to nominate a director. For so long as the Rights Holder has a board 
nominee right in accordance with the terms of the investor rights agreement, the Rights Holder will be entitled to 
have its nominee appointed to any committee of the board, subject to applicable law. Subject to customary 
exceptions, the investor rights agreement will provide that, for the earlier of: (i) two (2) years, and (ii) the date on 
which the Rights Holder no longer has a board nominee right in accordance with the terms of the investor rights 
agreement, it will not, nor will any of its affiliates, agents or representatives, in any manner, effect or seek, offer or 
propose (whether publicly or otherwise) to effect, or cause or participate in or in any way assist any other person to 
effect or seek, offer or propose (whether publicly or otherwise) to effect, or cause or participate in, any acquisition 
of any securities (or beneficial ownership thereof) or assets of SpinCo or any of its subsidiaries. 
 
Under each investor rights agreement, the Rights Holder is provided with certain pre-emptive rights, for so long as 
it holds 10% of the SpinCo Shares on a partially diluted basis. Pursuant to such pre-emptive right the Rights Holder 



may participate in securities issuances by SpinCo on a proportionate basis, subject to customary exemptions. In 
addition, for so long as the Rights Holder holds 10% of the SpinCo Shares on a partially diluted basis, it will be 
granted top-up rights to subscribe for securities from SpinCo up to its initial ownership interest in SpinCo on a 
partially diluted basis.  
 
For so long as the Rights Holder holds 10% of the SpinCo Shares on a partially diluted basis, it will have demand 
and piggy-back registration rights. The demand registration rights will be exercisable no more than two (2) times 
each calendar year and each request for a demand distribution must result in gross proceeds of at least $5 million. 
The piggy-back and demand registration rights will be subject to customary conditions and limitations, and SpinCo 
will be entitled to defer a demand registration in certain circumstances for a period not exceeding 90 days. Expenses 
in respect of a piggy-back registration, will be borne by SpinCo, except that any underwriting fee on the sale of 
SpinCo Shares by the Rights Holder and the fees of its external legal counsel will be borne by the Rights Holder. 
Expenses in respect of a demand registration will be borne by SpinCo and the Rights Holder on a proportionate 
basis according to the number of SpinCo Shares distributed by each. 
 
Impact of Increased Investment on the Company and SpinCo 
 
Concentration of Ownership of SpinCo Shares 
 
Following the completion of the Arrangement, it is anticipated that the Company will hold 21.79 % of the issued and 
outstanding Common Shares and Oasis will hold 19.9% of the issued and outstanding SpinCo Shares. If the SpinCo 
Shares are approved for listing, sales of a large number of SpinCo Shares in the public markets, or the potential for 
such sales, could decrease the trading price of the SpinCo Shares and could impair SpinCo's ability to raise capital 
through future sales of SpinCo Shares. In particular, if the Company or Oasis (or both) decides to liquidate all or a 
significant portion of its position, it could adversely affect the price of SpinCo Shares.  
 
Due to the significant ownership interests of each of the Company and Oasis in SpinCo as well as the rights afforded 
to each under the investor rights agreements (as discussed above), to the extent that either the Company or Oasis 
(or both) votes for or against certain matters that are submitted to SpinCo shareholders for approval, such as 
significant corporate transactions or those involving a change of control, such votes may be determinative of the 
outcome, which may not be beneficial to the other shareholders of SpinCo. In some cases, the interests of the 
Company or Oasis (or both) may not be the same as other shareholders, and conflicts may arise from time to time 
that may be resolved in a manner detrimental to SpinCo's other shareholders.  
 
The Company's ownership interest in SpinCo may facilitate, delay or prevent a change in control of the Company 
or SpinCo and may impact the ability for the Company to liquidate some or all of its position, as potential purchasers 
may not be willing to acquire SpinCo Shares subject to the foregoing risks and limitations.  
 
Reliance on Additional Capital and Impact of Ownership of SpinCo Shares 
 
Following the Arrangement, the Company's objective is to continue its research and development of psychedelic 
therapies to develop the next generation of psychedelic molecules for drug development. This will require significant 
additional funds, which, for the foreseeable future, the Company will have to fund from cash on hand, equity 
financings, through collaborations with other companies or through financings from other sources. With the 
additional investment in SpinCo, it will have less cash on hand to fund these objectives. If the Company does not 
succeed in raising additional funds on acceptable terms, the Company might not be able to complete its research 
and development and drug development objectives. It is possible that the Company's ownership interest in SpinCo, 
may prevent it from sourcing future financing or, sourcing future financing on favorable terms. Given the large 
ownership interest in SpinCo, the availability of financing for the Company will also, in part, be affected by SpinCo's 
results of operations in addition to its own. 
 
If adequate funding is not available, the Company may be required to delay, reduce or eliminate certain operations 
to obtain funds on less favourable terms than the Company would otherwise accept, or liquidate its position in 
SpinCo at a loss which may correspondingly lower the market price for SpinCo Shares. To the extent that external 
sources of capital become limited or unavailable or available on onerous terms, the Company's intangible assets 
and its ability to continue its plans may become impaired, and the Company's assets, liabilities, business, financial 



condition and results of operations may be materially or adversely affected. 
 
 
 
 
Effective Date of the Arrangement and Field Trip Warrants 
 
Management now expects that completion of the Arrangement will occur in mid-July, 2022. As discussed in, and as 
of the date of, the Circular, there are issued and outstanding an aggregate of 2,071,090 Field Trip Warrants that 
are listed in the TSX, issued pursuant to the Field Trip Warrant Indenture and expiring on July 5, 2022 (the "Expiring 
Warrants").  
 
In the event that the Effective Date occurs after July 5, 2022, the Expiring Warrants, unless exercised prior to the 
expiry date, will not be adjusted as part of the Arrangement and will cease to be an obligation of the Company or 
SpinCo.    
 
For greater certainty, the foregoing does not impact the 1,209,252 Field Trip Warrants issued to brokers and 
advisors of Field Trip that expire between August 14, 2022 and March 17, 2023 (the "Surviving Warrants"). All 
references to Field Trip Warrants in the Circular shall be read to refer to the Surviving Warrants only. 

 

Recommendation of the Special Committee and the Board 

 

The Company's board of directors (the "Board"), acting on the unanimous recommendation of the Special 

Committee, has unanimously determined that the increased investment into SpinCo pursuant to the Amended 
Subscription Agreement, is in the best interests of the Company and its shareholders. The Board re-affirmed its 
recommendation that shareholders vote FOR the Arrangement Resolution and FOR the Concurrent Financing 
Resolution at the Meeting. 

 

PROXY INFORMATION 

 
Shareholders who have already submitted a proxy and do not wish to change their votes on the matters set forth 
therein, no further action is required and such votes will be counted at the Meeting in accordance with the proxy 
submitted. Shareholders who have already submitted a proxy and wish to change their votes on the matters set 
forth therein, must comply with the proxy revocation procedures set forth in the proxy and in the Circular, as 
supplemented. 
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