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IMPLICATIONS OF BEING AN EMERGING GROWTH COMPANY AND SMALLER REPORTING
COMPANY AND FILING THIS REGISTRATION STATEMENT

As a company with less than $1.07 billion in revenue during our most recently completed fiscal year, we
qualify as an “emerging growth company” as defined in Section 2(a) of the Securities Act of 1933, as amended,
(“Securities Act”), as modified by the Jumpstart Our Business Startups Act of 2012 ( “JOBS Act”). As an emerging
growth company, we may take advantage of specified reduced disclosure and other exemptions from requirements
that are otherwise applicable to public companies that are not emerging growth companies. These provisions
include:

* reduced disclosure about our executive compensation arrangements;

« exemptions from non-binding shareholder advisory votes on executive compensation or golden parachute
arrangements; and

» exemption from the auditor attestation requirement in the assessment of our internal control over financial
reporting.

We will remain an emerging growth company until the earliest of (i) the last day of the year in which we have
total annual gross revenue of $1.07 billion or more; (ii) the last day of the year following the fifth anniversary of
the first sale of the common equity securities pursuant to an effective registration under the Securities Act; (iii) the
date on which we have issued more than $1 billion in nonconvertible debt during the previous three years; or
(iv) the date on which we are deemed to be a large accelerated filer under the rules of the Securities and Exchange
Commission (“SEC”).

Notwithstanding the above, we are also currently a “smaller reporting company,” meaning that we are not an
investment company, an asset-backed issuer, or a majority-owned subsidiary of a parent company that is not a
smaller reporting company, and we have (a) a public float of less than $250 million or (b) annual revenues of less
than $100 million during the most recently completed fiscal year for which audited financial statements are
available and (i) no public float or (ii) a public float of less than $700 million. In the event that we are still
considered a smaller reporting company, at such time as we cease being an emerging growth company, the
disclosure we will be required to provide in our SEC filings will increase, but it will still be less than it would be if
we were not considered either an emerging growth company or a smaller reporting company. Specifically, similar
to emerging growth companies, smaller reporting companies are able to provide simplified executive compensation
disclosures in their filings; are exempt from the provisions of Section 404(b) of the Sarbanes-Oxley Act requiring
that independent registered public accounting firms provide an attestation report on the effectiveness of internal
control over financial reporting; and have certain other decreased disclosure obligations in their SEC filings,
including, among other things, only being required to provide two years of audited financial statements in annual
reports.

You should rely only on the information contained in this document or to which we have referred you. We
have not authorized anyone to provide you with information that is different. You should assume that the
information contained in this document is accurate as of the date of this registration statement on Form 10 only.

This registration statement will become effective automatically sixty days from the date of the original filing
(the “Effective Date”), pursuant to Section 12(g)(1) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). As of the Effective Date, we will become subject to the reporting requirements of Section 13(a)
under the Exchange Act and will be required to file annual reports on Form 10-K, quarterly reports on Form 10-Q
and current reports on Form 8-K, and we will be required to comply with all other obligations of the Exchange Act
applicable to issuers filing registration statements pursuant to Section 12(g) of the Exchange Act.

USE OF NAMES AND CURRENCY
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In this registration statement on Form 10, unless the context otherwise requires, the terms “we,” “us,” “our,
“Company,” or “TILT” refer to TILT Holdings Inc. together with its wholly owned subsidiaries.

Unless otherwise indicated, all references to “$” or “US$” or “USD” in this registration statement refer to
United States (“U.S.”) dollars, and all references to “C$” or “CAD” refer to Canadian dollars.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This registration statement includes “forward-looking information” within the meaning of applicable
securities laws (collectively, “forward-looking statements”). Such statements include, but are not limited to,
statements with respect to expectations, projections, or other characterizations of future events or circumstances,
and our objectives, goals, strategies, beliefs, intentions, plans, estimates, projections and outlook, including
statements relating to our plans and objectives, or estimates or predictions of actions of customers, suppliers,
competitors or regulatory authorities. These statements are subject to certain risks, assumptions and uncertainties
that could cause actual results to differ materially from those included in the forward-looking statements. The
words “believe”, “plan”, “intend”, “estimate”, “expect”, “likely”, “potential”, “proposed” or “anticipate”, and
similar expressions, as well as future or conditional verbs such as “will”, “should”, “would” and “could” often
identify forward-looking statements.

Management of the Company has based the forward-looking statements on its current views with respect to
future events and financial performance and has made assumptions and applied certain factors regarding, among
other things: future product pricing, costs of inputs; the Company’s ability to successfully market its products to its
anticipated clients; the Company’s reliance on its key personnel; certain regulatory requirements; the application
of federal and state environmental laws; the impact of increasing competition; the ability to obtain additional
financing on favorable terms; the receipt of applicable regulatory approvals; and the regulatory environments in
which the Company operates. Although the Company believes that the expectations reflected in such forward-
looking statements are reasonable, it can give no assurance that such expectations will prove to have been correct.
The Company’s forward-looking statements are expressly qualified in their entirety by this cautionary statement.
The purpose of forward-looking statements is to provide the reader with a description of managements
expectations, and such forward-looking statements may not be appropriate for any other purpose.

Such factors include, among others, the status of cannabis as a controlled substance under the U.S. Federal
Controlled Substances Act (“CSA”); reputational risk to third parties; risks associated with banking, financial
transactions and anti-money laundering laws and regulations; risks related to federal and state forfeiture laws; the
risk of heightened security by regulatory authorities; risks related to the potential negative impact of regulatory
scrutiny on raising capital; risks related to regulatory or political change; risks due to industry immaturity or
limited comparable, competitive or established industry best practices, risks related to the uncertainty surrounding
existing protection from U.S. federal prosecution relating to cannabis laws; risks related to uncertainty with
respect to geo-political disruptions; risks related to regulatory changes in relation to vaporization devices and
subsequent impacts to interstate commerce, registrations and revenue reporting requirements, and potential excise
tax applicability; risks relating to tax status; risks associated with the Company s business model; risks related to
the Company’s dependency on suppliers and skilled labor, risks related to the reliance on third party suppliers;
the uncertainty of the impact of the coronavirus pandemic (“COVID-19 pandemic”) on the Company and on the
operations of the Company; risks that the Company s actual financial position and results of operations may differ
materially from the expectations of the Company s management, risks related to the costs and obligations relating
to the Company’s investment in infrastructure, growth, regulatory compliance and operations; risks related to the
Company’s dependency on regulatory approvals and licenses to conduct its business, risks related to the potential
for changes in laws, regulations and guidelines which could adversely affect the Company’s future business; risks
related to a failure on the part of the Company to comply with applicable regulations; risks related to the legal,
regulatory and scientific status of cannabis; risks related to the Company’s ability to find suitable candidates and
capital necessary to complete strategic alliances or partnerships; risks related to the Company’s ability to
successfully identify and execute future acquisitions or dispositions; risks related to the Company’s ability to
develop its products; risks related to the Company’s ability to achieve successful cultivation; risks related to the
Company’s ability to turn a profit or generate immediate revenues, risks related to limitations on the permissible
ownership of licenses, risks related to constraints on marketing the Company’s products under varying state laws;
risks related to the potential results of future clinical research, risks related to the Company’s ability to effectively
manage its growth and operations; risks related to the regulation of medical cannabis by the U.S. Food and Drug
Administration (“FDA”); risks related to the differing local rules and regulations and the impact this may have on
the Company’s ability to expand into new markets; risks related to the protection and enforcement of intellectual
property rights and allegations that the Company is in violation of intellectual property rights of third parties;
risks relating to access to banking; risks relating to disclosure of personal information to government or regulatory
entities; risks related to potential requirement to disclose personal identifying information to government or
regulatory entities; risk that the
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Company may be forced to litigate or defend its intellectual property rights, or to defend against claims by third
parties against the Company relating to intellectual property rights; risks relating to fraudulent activity by
employees, contractors and consultants, risks regarding the enforceability of contracts, risk of litigation generally;
risks relating to increasing competition in the industry, risks relating to the Company’s ability to secure adequate
or reliable sources of funding, risks relating to product recalls; risks relating to reliance on technology systems
that may be subject to cyber-attacks or security breaches; risks that the Company’s officers and directors may be
engaged in a range of business activities resulting in conflicts of interest; risks relating to the Company’s inability
to successfully implement adequate internal controls over financial reporting; risks relating to restrictions on entry
to the U.S. for the Company’s Canadian individuals; risks relating to consumer perception; risks relating to the
potential that bond requirements and insurance premiums may be economically prohibitive; risks relating to global
economic and political instability and conflicts, such as the conflict between Russia and Ukraine, the risk that the
Company’s web presence s visibility is not limited by geography, risks relating to volatility in the market price of
the Companys securities; risks related to price volatility of publicly traded securities; risks related to the
Company'’s securities being currently quoted on the OTCQX; and other factors beyond our control, as more
particularly described under the heading “Risk Factors” in this registration statement.

Readers are cautioned that the foregoing list is not exhaustive of all factors and assumptions which may have
been used. Although we have attempted to identify important factors that could cause actual results to differ
materially, there may be other factors that cause results not to be as anticipated, estimated or intended. There can
be no assurance that such forward-looking information and statements will prove to be accurate as actual results
and future events could differ materially from those anticipated in such information and statements. Accordingly,
readers should not place undue reliance on forward-looking information and statements. The forward-looking
information and statements contained herein are presented for the purposes of assisting readers in understanding
our expected financial and operating performance and our plans and objectives and may not be appropriate for
other purposes.

The forward-looking information and statements contained in this registration statement represent our views
and expectations as of the date of this registration statement and forward-looking information and statements
contained herein represent our views as of the date of hereof. We anticipate that subsequent events and
developments may cause our views to change. However, while we may elect to update such forward-looking
information and statements at a future time, we have no current intention of doing so except to the extent required
by applicable law.
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ITEM 1. BUSINESS

Unless otherwise stated, all dollar figures included in this Item 1 Business and in Item 2 Financial
Information, including Management’s Discussion and Analysis, are quoted in thousands of U.S. dollars (“USD”,
“$” or “US$”), except per share amounts.

General

TILT is a global provider of cannabis business solutions that include inhalation technologies, cultivation,
manufacturing, processing, brand development and retail. TILT operates through two business divisions: Inhalation
Technology and Cannabis.

TILT Holdings Inc. was incorporated under the laws of Nevada pursuant to NRS Chapter 78 on June 22,
2018. The Company was continued under the Business Corporations Act (British Columbia) (the “BCBCA”)
pursuant to a Certificate of Continuance dated November 14, 2018. The Company is a reporting issuer in Canada in
the Provinces of British Columbia, Alberta and Ontario and its common shares (the “Common Shares”) are listed
for trading on the NEO Exchange (the “NEO Exchange”) under the symbol “TILT.” In addition, the Common
Shares are quoted on the OTCQX in the U.S. under the symbol “TLLTF.”

The Company’s head office is located at 2801 E. Camelback Road #180, Phoenix, Arizona 85016 and the
registered office is located at 745 Thurlow St #2400, Vancouver, British Columbia VOE 0CS. The Company’s
business website is www.tiltholdings.com.

The following chart depicts the material subsidiaries of the Company as of May 16, 2022.
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Principal Products and Services

Inhalation Technology — Jupiter

Inhalation Technology encompasses the business of Jupiter Research, LLC (“Jupiter”) which is a leading
participant in the cannabis vape and accessory product market. Through the Inhalation Technology division, the
Company sells vape and accessory products and services to cannabis clients and brand partners across thirty-seven
states in the U.S., as well as Canada, Israel, South America and the European Union. The Company’s “designed in
Arizona, manufactured in China” business model leverages in-house technical and product design acumen along
with supply chain expertise to deliver customized hardware, accessories, technology and packaging solutions,
which enables cannabis brands to differentiate their product in the marketplace. Jupiter’s product solutions
incorporate industry-leading CCELL® technology developed by Shenzhen-based Smoore Technology. Jupiter is
one of only four licensed resellers of CCELL® technology.
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Cannabis

In the Cannabis division, the Company supports third-party cannabis clients through turn-key retail,
distribution, cultivation and manufacturing offerings. The Company provides these products and services in
Massachusetts, Pennsylvania and Ohio. The Company’s contract manufacturing and distribution network provides
its cannabis clients with efficient access to these fast growing, supply-constrained, limited license markets. The
following reflects a summary of the Company’s Cannabis operations and assets in each market:

Cannabis — Massachusetts

In Massachusetts, the Company operates through its wholly owned subsidiary, Commonwealth Alternative
Care, Inc. (“CAC”). CAC operates a vertically integrated marijuana facility in Taunton, Massachusetts, dually
licensed for both medical and adult-use operations. The facility includes over 60,000 square feet dedicated to
cultivation, 8,000 square feet of production and 2,400 square feet of onsite retail dispensary space. At its Taunton
facility, CAC also operates a full commercial kitchen and extraction facility producing packaged units across
dozens of demand-driven stock keeping units (“SKUs”). CAC produces and distributes a variety of cannabis
flower, vape cartridges, concentrates, edibles and topicals via wholesale to other licensed cannabis operators in the
Commonwealth of Massachusetts, and via retail and direct delivery to registered patients of the Massachusetts
Medical Use of Marijuana Program. CAC has two additional dispensary locations: one is operational for
medical/adult-use in the City of Brockton, and the other is non-operational in the City of Cambridge.

Cannabis — Pennsylvania

The Company has a cultivation and production presence in Pennsylvania through its wholly owned
subsidiary, Standard Farms LLC (“Standard Farms PA”). Standard Farms PA produces medical cannabis products,
including vape cartridges, flower, capsules, oil syringes and tinctures, which are sold via wholesale to more than
90% of the state’s cannabis dispensaries. Standard Farms PA operates a greenhouse facility that includes 33,500
square feet dedicated to cultivation with the ability to expand that footprint in the future.

Cannabis — Ohio

The Company operates a cannabis extraction facility outside of Cleveland, Ohio through its wholly owned
subsidiary, Standard Farms Ohio, LLC (“Standard Farms OH”). The approximately 21,000 square foot facility,
expanded in Q3 2021, utilizes CO2 extraction to produce high-quality medical cannabis products from cannabis
biomass including tinctures, vape cartridges, syringes, topicals, concentrates and edibles. Standard Farms OH
products are sold and distributed throughout Ohio at wholesale to other licensed cannabis businesses.

Cannabis — New York

The Company formed a partnership in August 2021 with the Shinnecock Indian Nation (“Shinnecock”), a
federally recognized Native American tribe, to establish vertical cannabis operations on their tribal territory in
Long Island, New York. Through a joint venture with the Shinnecock’s cannabis project development firm, Conor
Green, the Company is financing, building and providing management services for Shinnecock’s wholly owned
cannabis business, Little Beach Harvest (“Little Beach Harvest”). The project is expected to include a 60,000
square-foot cultivation, processing, extraction and packaging facility; a two-story dispensary with a drive through;
and an adjacent wellness lounge. Construction is expected to begin in 2022. The initial term of the management
agreement is for nine years but may be extended up to an additional ten years, pending accomplishment of certain
performance-based milestones related to revenue and profitability.

Strategy

The Company provides innovative, unique and cost-effective business solutions to its customers across the
cannabis industry value chain. The Company’s core mission is to help its customers build brands by offering
unique products, solutions and services that deliver added value to consumers, multi-state cannabis operators,
licensed producers and cannabis brands around the globe. The Company believes that its clients rely on the
Company for its expertise to help address growing supply chain specialization and complexity in cannabis
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industry retailing and wholesaling. Further, as a result of its extensive Jupiter customer base and differentiated
cannabis value proposition, the Company is uniquely positioned to cross-sell services between each business
division and its respective customers and partners.

Recent Developments

On January 8, 2021, the Company announced that it had been approved for immediate trading on the OTCQX
Best Market under the symbol “TLLTF.”

On January 12, 2021, the Company announced that its subsidiary, Jupiter, had obtained ISO 13485:2016
certification of its quality management system for medical devices. The qualification verifies that Jupiter
adequately fulfills regulatory requirements and specifications established by the International Organization for
Standardization for medical device development and quality management systems. Jupiter can now design and
manufacture its own medical device components, as well as act as a contract manufacturer for third party
companies, allowing Jupiter to supply the U.S. and European medical cannabis markets with medical-grade
inhalation devices.

On February 4, 2021, the Company announced an exclusive contract with Her Highness NYC (“Her
Highness™), the premier purveyors of female-forward cannabis couture products inspired and engineered by
women. Launched on March 5, 2021, Her Highness products are being manufactured and distributed in
Massachusetts by the Company’s wholly owned subsidiary, CAC.

On February 9, 2021, the Company entered into a promissory note with PBM Enterprises, LLC, amending
and restating in its entirety the original note entered into during May 2020. The promissory note includes a
principal balance of $1,250 with an interest rate of 0% and a maturity date of December 31, 2022.

On February 22, 2021, the Company announced the assignment by its subsidiary, SH Finance Company,
LLC, of the loan and security agreement entered into with Ermont, Inc. (the “Ermont Note”) to Teneo Funds SPVi
LLC, through an arm’s-length third-party transaction, in exchange for $1,250 in cash and a portion of future
collections pursuant to the Ermont Note. The assignment agreement contains standard representations, warranties
and indemnifications between the parties.

On March 2, 2021, the Company announced that it had received regulatory approval from the Cannabis
Control Commission (“CCC”) to commence operation of eight additional grow rooms at its subsidiary, CAC. The
Company began cultivation operations in the newly approved space in late March 2021.

On March 15, 2021, the Company acquired all assets and assumed all liabilities of Standard Farms OH, a
medical cannabis provider focused on cultivation, processing and CO2 extraction for the State of Ohio’s operating
dispensaries. The acquisition of Standard Farms OH (the “Standard Farms OH Acquisition”) further expands the
Company’s footprint into a new market, thus providing access to additional customers. The Company’s
consideration for the Standard Farms OH Acquisition consisted of $7,550 settled indebtedness to the Company,
transferred into ownership interest.

On May 24, 2021, the Company announced the expansion of its partnership with Airo Brands, Inc. (“Airo”), a
multi-state consumer packaged goods company focused on proprietary inhalation products. Airo is a leading
cannabis inhalation brand, available in more than 1,250 dispensaries across the U.S. and Puerto Rico. Airo is one of
Jupiter’s earliest customers, licensing exclusive Jupiter products since 2016 and collaborating on proprietary
inhalation technologies. Under the expanded partnership, Jupiter would continue to provide its proprietary
hardware for Airo’s AiroPro and AiroX devices, as well as AiroPod cartridges, while Standard Farms PA would
produce and fill high-quality cannabis oil for Airo’s AiroPod cartridges to be sold at retailers across Pennsylvania.
Sales of Airo products through Standard Farms PA subsequently commenced in September 2021.

On June 8, 2021, the Company announced that Baker Technologies Inc. (“Baker”), an indirect wholly owned
subsidiary of the Company, had agreed to amend and receive payment for the convertible senior secured
promissory note (the “Blackbird Note™) that was previously issued in connection with the sale of Blkbrd Holdings
Corp. (“Blackbird”). The Blackbird Note receivable was paid at its $7,900 fair value calculated as of March 31,
2021. Baker agreed to receive payment through a series of transactions (collectively, the
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“Transactions”) with Slam Dunk LLC (“Slam Dunk”) and HERBL, Inc. (“HERBL”), a California corporation and
arm’s-length third party to both the Company and Slam Dunk, pursuant to which:

» Blackbird Logistics Corporation, a Nevada corporation and wholly owned subsidiary of HERBL, assumed
from Slam Dunk the obligation to repay the Blackbird Note to Baker;

« the Blackbird Note was fully repaid through the payment to Baker of US $1,500 in cash and the issuance to
Baker of a certain number of shares of common stock of HERBL (such number of shares subject to
adjustment in certain circumstances) (the “HERBL Shares”) based on HERBL’s enterprise value. Baker
entered into customary investor and stockholder agreements related to its ownership of the HERBL Shares. If
the cash payment was not made to Baker, or the HERBL Shares were not issued to Baker, such that the debt
obligations under the Blackbird Note were not fully repaid on or before June 11, 2021, Slam Dunk would
remain liable for all of its original debt obligations to Baker under the Blackbird Note; and

* HERBL agreed to give a guarantee to Baker of Slam Dunk’s obligations to Baker under the securities
purchase agreement, dated November 18, 2020, entered into by Baker and Slam Dunk in connection with the
Blackbird Sale (as defined below).

All of the Transactions were completed on June 11, 2021.

On June 17, 2021, the Company announced that it had entered into an exclusive agreement (the “Old Pal
Agreement”) to manufacture, package and distribute select products by Old Pal, a Los Angeles-based lifestyle
cannabis company. Pursuant to the Old Pal Agreement, the Company’s subsidiary, CAC, would bring Old Pal into
the Company’s full-service wholesale manufacturing, packaging and distribution platform in Massachusetts.

On June 17, 2021, the Company reached an agreement with the CCC to settle concerns of regulatory
violations by making a payment in the amount of $275 to the Massachusetts Marijuana Regulation Fund (the
“Settlement”). The Settlement was paid in full and allowed the Company to move forward with its licensing
process and expansion plans in Massachusetts. The concerns of regulatory violations related to commercial
arrangements with third-party licensed marijuana businesses in Massachusetts that the CCC determined could
constitute unapproved control over such licensed businesses, and which resulted in the possible control of more
than the permissible number of licensed businesses that a person or entity may control at any given time. The
applicable business relationships have been terminated.

On July 21, 2021, Jupiter entered into a new two-year, $10,000 asset-based revolving credit facility with
Entrepreneur Growth Capital, LLC.

On August 12, 2021, the Company announced a multi-state licensing agreement with cannabis product
innovator brand 1906 (“1906”). Through its subsidiaries Standard Farms PA, in Pennsylvania, Standard Farms OH,
in Ohio and CAC in Massachusetts, the Company provides full-service wholesale manufacturing, packaging and
distribution services to accelerate the availability of 1906’s portable, non-smokable cannabis products to patients in
the growing adult-use and medical markets that the Company serves.

On August 12, 2021, the CCC granted CAC a final retail license for the sale of medical cannabis in Brockton,
Massachusetts. Subsequently, on September 21, 2021, the CCC approved the commencement of retail operations at
CAC’s Brockton location, effective immediately.

On August 16, 2021, the Company announced that it had received approval for the listing of its Common
Shares on the NEO Exchange. The Company’s Common Shares began trading in Canadian dollars on the NEO
Exchange on August 17, 2021, under the symbol ‘“TILT’. In conjunction with the new listing, the Common Shares
were voluntarily delisted from the Canadian Securities Exchange (“CSE”) at the close of trading on Monday,
August 16, 2021. The Company’s Common Shares continue to be quoted on the OTCQX Best Market.

On August 17, 2021, the Company announced a second exclusive agreement with Old Pal, a Los Angeles-
based lifestyle cannabis company, to manufacture, package and distribute select Old Pal products in the
Pennsylvania market via the Company’s subsidiary Standard Farms PA.



TABLE OF CONTENTS

On August 24, 2021, the Company announced a partnership with the Shinnecock to establish vertical cannabis
operations on their aboriginal tribal territory in the Hamptons on Long Island, New York. Through a joint venture
with Shinnecock’s cannabis project development firm Conor Green, TILT will finance, build and provide
management services for the vertical cannabis operations of Shinnecock’s wholly owned cannabis business, Little
Beach Harvest. The project will include a 60,000 square-foot cultivation, processing, extraction and packaging
facility, a two-story dispensary with drive-thru and an adjacent wellness lounge. A subsidiary of the Company
purchased 100% of the Class A membership interests of Standard Farms New York, LLC (“SFNY”), which holds a
75% interest in CGSF Group (“CGSF”), a newly formed joint venture with Conor Green. The Company paid a total
of $751 with $400 being paid in cash and $351 paid in Common Shares, in the acquisition of its interests in SFNY
and CGSF. Additionally, upon the achievement of certain milestones, the Company will provide for additional
consideration of up to 5,673,844 Common Shares, valued at $2,837 upon closing, in share-based payments to
Connor Green. Through the agreements between CGSF and Little Beach Harvest, the Company will provide
management services to Little Beach Harvest for the development of the facilities, including planning, design and
funding of up to approximately $18,000 in capital expenditures in order to provide a fully vertical cannabis
operation. The 9% debt financing the Company provides is repaid through cash flows monthly and is secured by
the assets of the project. In exchange for providing management services, SENY receives 11.25% of Shinnecock’s
gross revenue as well as 18.75% of free cash flows from all Shinnecock cannabis operations during the initial term
of up to nine years. The management agreement may be extended up to ten additional years, pending
accomplishment of certain performance-based milestones related to revenue and profitability.

On October 14, 2021, the CCC granted the Company’s subsidiary, CAC, a final adult-use retail establishment
license for its Brockton location. Following a final inspection, the CCC approved the commencement of adult-use
retail operations effective November 22, 2021.

On October 27, 2021, the Company closed the sale of substantially all of the assets of Sante Veritas
Therapeutics Inc. (“SVT”), an inactive wholly owned subsidiary of the Company, to Meridian 125W Cultivation
Ltd. for approximately C$900 in cash. Part of the proceeds were used to resolve outstanding liabilities.

On November 10, 2021, the Company announced the expansion of its partnership with Airo, a multi-state
consumer packaged goods company focused on proprietary inhalation products, beyond its current manufacturing
and distribution agreement in Pennsylvania, to include Massachusetts. An early client of the Company’s subsidiary,
Jupiter, since 2016, Airo also licenses exclusive Jupiter products and collaborates on proprietary inhalation
technologies. Airo products are currently available in Massachusetts as Airo transitions to the Company’s
subsidiary, CAC, to take over production and distribution. Through this expanded partnership, the Company will
distribute Airo products including the AiroPro®, AiroSport™, and AiroX® featuring formulations from Airo’s
Strain Series, Artisan Series, and Live Flower Series, plus additional products throughout the year.

On November 19, 2021, the CCC awarded CAC final adult-use cultivation, manufacturing and retail licenses
for CAC’s Taunton location. Following a final inspection, the CCC approved the commencement of adult-use
cannabis operations including cultivation, manufacturing, distribution and retail sales effective December 20, 2021.
With this approval, CAC is the first dispensary to open its doors to recreational cannabis customers in Taunton,
Massachusetts.

On February 9, 2022, the Company announced that it had signed a definitive agreement (the ‘“Purchase
Agreement”) to exercise its purchase option for ownership of its Taunton, Massachusetts facility (the “Taunton
Facility”) for a purchase price of approximately $13,000 (the “Taunton Purchase”). Through its subsidiary, CAC,
the Company entered into the Purchase Agreement with the current owner of the Taunton facility. The Company
paid an initial deposit of $50 into escrow upon execution of the Purchase Agreement, with an additional $150
deposit to be paid into escrow once the Company elected to proceed with its acquisition of the Taunton Facility
after its due diligence review. The Taunton Facility is comprised of two condominium units (Unit A and Unit B).
The Company had the option to elect to purchase both Unit A and Unit B or solely Unit A but the Purchase
Agreement was amended on March 15, 2022, to extend the deadline to May 15, 2022. If the Company elected to
purchase Unit A only, the purchase price was to be reduced to approximately $4,600.
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On February 17, 2022, the Company announced a multi-state licensing agreement with Toast™, an Aspen,
Colorado born national cannabis brand. Initial product rollout will begin in Massachusetts through CAC. Pending
regulatory approval, TILT will launch Toast™ in Pennsylvania and Ohio through its Standard Farms subsidiaries
with new SKUs created for each market. The Company will provide full-service wholesale manufacturing,
packaging and distribution for several existing Toast™ SKUs, as well as collaborative research and development
services to create new products and increase the accessibility of high-end cannabis to medical patients and adult-
use consumers. In the coming months, Toast™ will debut a new set of SKUs with the Company that are currently
under development and are specially curated for each market.

On February 28, 2022, the Company announced that it will be launching adult-use cannabis delivery from its
CAC’s dispensary in Taunton. The delivery service is made available through a partnership with Bracts & Pistils, a
local woman-owned and veteran-managed social equity cannabis delivery operator.

On March 2, 2022, the Company announced an exclusive manufacturing and distribution partnership in Ohio
with Timeless Refinery, a leading cannabis lifestyle brand with operations in Arizona, Oklahoma, Missouri and
California.

On March 15, 2022, the Company announced that it had signed an amendment to the Purchase Agreement
(“the Taunton Purchase Amendment”). Pursuant to the terms of the Taunton Purchase Amendment, the Company
paid $200 to extend the closing of the transactions contemplated by the Purchase Agreement to a date that is on or
before May 31, 2022. The Taunton Purchase Amendment also extended the due diligence period and the deadline
to determine whether TILT would acquire both Unit A and Unit B of the condominium comprising the Taunton
Facility until May 15, 2022.

On March 22, 2022, the Company announced it was expanding its leadership team by hiring Lynn Ricci as
Vice President, Investor Relations and Corporate Communications.

On May 12, 2022, the Company announced an exclusive manufacturing and distribution partnership with
Black Buddha Cannabis, an environmentally conscious and social impact-driven wellness brand.

On May 16, 2022, through its subsidiary CAC, the Company completed the previously announced acquisition
of the Taunton Facility. Concurrent with the acquisition, CAC closed on the sale of the Taunton Facility (the
“Massachusetts Sale” and, with the Taunton Purchase, the “Massachusetts Transaction™) to Innovative Industrial
Properties, Inc. (“IIP”). The purchase price for the property in the Massachusetts Sale was $40,000. The all-cash net
proceeds of the Massachusetts Transaction of approximately $27,000 will be used by the Company to pay down the
outstanding corporate debt. Concurrent with the closing of the Massachusetts Sale, IIP entered into a long-term,
triple-net lease agreement for the property with CAC for a term of 20 years, with two 5-year extensions exercisable
at the tenant’s discretion. CAC anticipates no disruption to its operations as a result of the transaction. In addition
to the Massachusetts Transaction, the Company entered into a definitive purchase and sale agreement between
TILT’s subsidiary, White Haven RE, LLC, and an affiliate of IIP, providing for the sale and leaseback of TILT’s
cultivation and production facility in White Haven, PA (the “Pennsylvania Transaction™) in exchange for $15,000
cash. In accordance with the terms of the Pennsylvania Transaction, TILT’s subsidiary, Standard Farms PA, will
also execute a long-term, triple-net lease agreement. The term lease agreement will be 20 years, with two 5-year
extensions exercisable at the tenant’s discretion. Standard Farms PA anticipates no disruption to its operations as a
result of the transaction. The Pennsylvania Transaction is subject to various closing conditions, including standard
property/title inspections and appraisals and is scheduled to close before the end of the second quarter of 2022.

History of the Company

On May 15, 2018, Baker entered into a letter of intent with Santé Veritas Holdings, Inc., a Canadian
corporation (“SVH”), Sea Hunter Therapeutics, LLC, a Delaware limited liability company (“Sea Hunter”), and
Briteside Holdings, LLC, a Tennessee limited liability company (‘“Briteside”). The letter of intent contemplated
that SVH and Baker would become sister operating companies owned by TILT. The letter of intent further
contemplated that Baker would, in turn, own Sea Hunter and Briteside following the transaction. On June 22, 2018,
TILT Holdings Inc. and its wholly owned subsidiary TILT Holdings US, Inc. (“TILT Holdings US”), were formed
with the intention of creating a vertically integrated, technology driven infrastructure platform to deliver
comprehensive solutions to the legalized cannabis industry in Canada and the U.S.
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On July 9, 2018, Baker, SVH, Sea Hunter, Briteside and 1167411 B.C. Ltd. (“Finco”) entered into a Business
Combination Agreement to combine their respective businesses, all to be owned by the Company (the “Business
Combination”). Pursuant to an Agreement and Plan of Merger between TILT Holdings US, TILT Holdings and
Baker (the “Merger Agreement”), it was agreed that TILT Holdings US would merge with and into Baker with
Baker continuing as the surviving corporation in the merger (the “Merger”). Prior to the Merger, members of
Briteside and Sea Hunter entered into separate contribution agreements (the “Contribution Agreements”) pursuant
to which they contributed their respective membership interests in Briteside and Sea Hunter to TILT Holdings in
exchange for common shares in TILT Holdings. As a result of the Merger Agreement and the Contribution
Agreements, Baker, Sea Hunter and Briteside became wholly owned subsidiaries of TILT Holdings. TILT
Holdings subsequently became the Company by way of conversion from the State of Nevada into the Province of
British Columbia and thereby became a British Columbia corporation. On November 21, 2018, pursuant to a plan
of arrangement under the BCBCA, SVH then became a wholly owned subsidiary of the Company. In connection
with this transaction, the Company became a publicly listed company on the CSE.

On January 14, 2019, the Company announced the closing of the acquisition (the “Jupiter Acquisition”) of all
of the issued and outstanding membership interests in Jupiter for consideration of $226,800 consisting of:
(1) $70,000 of cash consideration; and (ii) $154,000 of security based consideration comprised of 54,914,224
limited partnership units of Jimmy Jang, L.P. (“LP Units”) and 54,914,224 rights of the Company (“Rights”), with
each one LP Unit and one Right being convertible together, at the request of the holder, into one Common Share.

On January 16, 2019, the Company announced the closing of the acquisition of all issued and outstanding
shares in Blackbird for consideration of $53,915, consisting of: (i) $4,716 of cash consideration and (ii) $45,000 of
security-based consideration comprised of 161,543 compressed shares in the capital of the Company (“Compressed
Shares”). Each Compressed Share has since been decompressed into 100 Common Shares.

On January 28, 2019, the Company announced the closing of the acquisition of all issued and outstanding
shares in Standard Farms PA for consideration of $40,000, consisting of: (i) $12,000 of cash consideration; and
(if) $28,000 of security-based consideration comprised of 11,090,427 Common Shares.

On April 16, 2019, the Company announced that Baker, the Company’s wholly owned subsidiary, closed a
loan to Standard Farms OH for up to $3,000. The first tranche of $1,000 was funded on closing and the remaining
$2,000 was scheduled to be funded in late 2019 subject to, among other things, Standard Farms OH’s receipt of a
certificate of operation. The proceeds of the loan were distributed to the holders of all of the membership interests
in Standard Farms, Bio Alpha Venture LLC (“BAV”), and Goldrath Alpha Venture LLC (“GAV”), wholly owned
companies of Jonathon Goldrath and Peter Bio, officers of Standard Farms PA, an indirect subsidiary of the
Company.

On April 29, 2019, the Company secured a $20,000 credit facility (the “Bridge Loan” or the “Credit
Facility”). The Credit Facility was created pursuant to a loan agreement (the “Loan Agreement”) among Standard
Farms PA and White Haven RE, LLC (“White Haven”), both indirect wholly owned subsidiaries of the Company,
as borrowers (the “Borrowers”), BAV, GAV and certain other parties consented to by BAV and GAV, as lenders
(collectively, the “Lenders”), BAV and GAV as agents for the Lenders and the Company and each of its indirect
and direct wholly owned subsidiaries as guarantors for the Borrowers. Under the Loan Agreement, the Lenders
provided $8,000 initially followed by an additional $12,000 issued on May 10, 2019, at an effective interest rate of
18.75%.

On November 4, 2019, the Company announced the closing of a private placement of up to $35,000 of senior
secured notes (the “Financing”) from a syndicate consisting of existing shareholders and new investors. The first
close was for $25,600. The Financing was specifically used to retire in full the Bridge Loan.

On November 4, 2019, the Company announced that the previous sellers of Jupiter (the “Sellers”) agreed to
restructure unsecured obligations incurred in connection with the Jupiter Acquisition (the “Jupiter Debt
Restructuring”). Pursuant to a junior secured note purchase agreement, dated November 1, 2019, among Jimmy
Jang, L.P. (“Jimmy Jang”), Baker, CAC, Jupiter (together with Jimmy Jang, Baker, CAC, the “Borrowing
Entities”), the Company, as guarantor, and the purchasers named on the Schedule of Purchasers attached thereto,
the Borrowing Entities agreed to issue to the Purchasers junior secured promissory notes
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(“Jupiter Notes™) in the aggregate principal amount of $36,180 in exchange for the release and satisfaction of the
obligations of Jupiter and certain of its affiliates to pay, pursuant to an Amended and Restated Agreement and Plan
of Merger dated January 11, 2019 (the “Jupiter Purchase Agreement”), the remainder of the purchase price under
the Jupiter Purchase Agreement and to satisfy certain other payment obligations to the Sellers. The Jupiter Notes
accrue interest at 8% per annum compounded quarterly and mature in May 2023.

On November 21, 2019, the Company announced the closing of an additional private placement of $10,200 of
senior secured notes from a syndicate consisting of existing shareholders and new investors, bringing the total
amount of the Financing to $35,800, up from the maximum of $35,000 announced on November 4, 2019.

As of August 1, 2020, the Company completed the relocation of its corporate headquarters from Cambridge,
Massachusetts to Phoenix, Arizona.

On October 9, 2020, the Company announced that the Company had received regulatory approval to
commence operations in Taunton, Massachusetts at the expanded cultivation facility of CAC, a wholly owned
subsidiary of the Company. The regulatory approval added another 10,000 square feet of flower room and
increased the Company’s overall flower canopy by more than 50%.

On November 30, 2020, the Company completed the sale of all membership interests of Yaris Acquisition,
LLC d/b/a Blackbird (the “Blackbird Sale”) to Slam Dunk, a Nevada limited liability company controlled by a
member of the board of directors of the Company (the “Board”), for a convertible senior secured promissory note
with a principal amount of $10,000, and up to an additional $1,000 of additional funding amounts under the same
note.

Prior to the Blackbird Sale in November 2020, through its Blackbird division, the Company provided end-to-

end software and logistics solutions for the cannabis industry. The “My Blackbird” online portal provided a

business-to-business (“B2B”) logistics platform for cultivators, brands and retailers to manage the downstream
movement of products through the supply chain. Additionally, the Blackbird solutions suite connected brands and

retailers with end consumers through the business-to-consumer (“B2C”) BlackbirdGo.com product. The Blackbird
platform helped cannabis businesses build relationships with their retail customers through SMS and MMS

messaging, customer loyalty programs, targeted marketing solutions, digital menus and online ordering and e-
commerce. Blackbird also provided a B2C last mile solution in Nevada where it provided retail delivery services for
cannabis retail businesses.

Baker is not currently a revenue-generating entity. The former Baker platform and technology was
consolidated into Blackbird as a part of the integration of Blackbird into the Company following its acquisition in
January 2019. Subsequent to the sale of Blackbird, the Company realigned the Baker entity to focus on the
cannabis cultivation and extraction business, with the Baker business unit becoming part of the Company’s
cannabis division.

In December 2020, the Company completed an internal restructuring to (i) simplify the corporate
organizational structure, (ii) eliminate unnecessary or inactive entities and the associated costs related thereto,
(iii) organize the Company’s business entities to better align with the Company’s business lines and operations and
(iv) ring-fence risks within each such business line. Pursuant to a contribution agreement, the Company first
contributed the membership interests of Sea Hunter, SF Ohio Inc., and Defender Marketing Services LLC to the
newly formed JJ Blocker Co. Finally, JJ Blocker Co. was merged into the newly formed JJ Merger Co., a direct
subsidiary of Jimmy Jang, with JJ Blocker Co. being the surviving corporation.

Financings
2021

Asset-based Revolving Credit Facility

On July 21, 2021, the Company’s subsidiary, Jupiter, entered into a new two-year, $10,000 asset-based
revolving credit facility with Entrepreneur Growth Capital, LLC. Borrowings under the new credit facility bear
interest at Prime plus 3.5% and are secured by Jupiter’s inventory, accounts receivable and related property.
Jupiter’s existing senior and junior note creditors are subordinate in their security interests in Jupiter’s
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inventory, accounts receivable and related property; the existing note creditors will maintain the priority of their
security interests in other Jupiter collateral. The new credit facility has a two-year initial term and will continue for
successive one-year terms unless terminated by either party effective at the end of the then-current term. The loan
terms provide for minimum monthly interest charges, and for borrowing base eligibility requirements, advance
rates, fees, events of default and default interest rates that are common features in such facilities.

Competition

The Company’s businesses face competition from companies with varying resources, access to public
markets, quality of management, geographic reach and strategic focus.

The Inhalation Technology business competes primarily with distributors of CCELL® vape hardware in the
U.S. and Canada including Greenlane, 3Win Corp., Cannabrand Solutions and Hamilton Devices. Additionally, the
Company competes with CCELL’s direct sales team in the Canadian market. The Company also competes with
manufacturers of proprietary cannabis vaporization technologies such as Pax Labs and views manufacturers of
tobacco vaporization technologies as potential future competitors. Product quality, innovation, pricing and
availability are important differentiating factors in the vaporization hardware market. The Company believes its
commitment to inhalation technology innovation, supply chain management expertise, highly focused sales team
and ability to commit balance sheet resources for inventory positioning, among other factors, allows the Company
to compete effectively for the wholesale B2B of the Company’s vape and inhalation customers. We do not
anticipate any supply disruptions directly related to the Russian invasion of Ukraine as we do not knowingly source
any materials directly from either country.

The Company’s Cannabis business competes with hundreds of cultivators, manufacturers, distributors and
retailers in the Massachusetts, Pennsylvania, and Ohio markets. These competitors range from small family-owned
operations to well-capitalized publicly traded multi-state operators. The Company’s Cannabis business operates in
states with regulations limiting the number of cannabis licenses that will be awarded, representing a barrier to entry
for potential new market participants. The Company believes its partnerships with strong third-party brand
companies seeking a presence in the state markets where it operates allows the Company’s Cannabis business to
compete in each market. The Company utilizes its in-house expertise on behalf of its brand partners to receive
product approvals, scale up production and sell products with effective promotion, packaging, pricing, placement
and inventory availability.

As cannabis remains federally illegal in the U.S., businesses seeking to enter the industry face challenges
when accessing capital. At present, relatively few sources of debt or equity capital and bank lending are available
to fund operations in the U.S. cannabis sector. Nevertheless, the Company is well-capitalized, and management
believes that significant capital and expertise is required to replicate the Company’s assets and capabilities, which
are focused on providing business solutions to B2B customers building enduring brands in the highly competitive
U.S. cannabis market.

Intellectual Property

The Company has developed multiple proprietary product features, technologies and processes to ensure the
protection of its innovative and quality products. These proprietary technologies and processes include its
cultivation and extraction techniques, product formulations and delivery and monitoring systems. While actively
pursuing the patenting of these processes and materials, the Company ensures confidentiality through the use of
non-disclosure and/confidentiality agreements.

Jupiter has spent considerable time and resources to establish a premium and recognizable brand amongst
consumers and retailers in the cannabis industry. As of May 16, 2022, Jupiter had fourteen issued patents and
thirty-seven pending U.S. and International patent applications, and six federally registered trademarks with the
U.S. Patent and Trademark Office (“USPTO”). All issued patent and trademarks are further described below.
Jupiter maintains an in-house legal team, as well as engages outside legal counsel, to actively monitor and identify
potential infringements on its intellectual property.
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Patents

As of May 16, 2022, Jupiter had fourteen issued patents and thirty-seven pending U.S. and international
patent applications for its vaporizer devices and systems. The following table represents issued patents.

Country Patent No. Issued Date Duration of Patent Title
1 U.s. D800310 October 17,2017  October 17,2032 Electronic Vaporizer
2 U.S. 10398178 September 3, 2019  October 31, 2037 Electronic Vaporizer
3 U.S. 10750788 August 25,2020  October 31,2037 Electronic Vaporizer
4 U.S. 11044943 June 29, 2021 October 31, 2037 Electronic Vaporizer
5 U.S. 16573787 March 19, 2020 February 21,  Pod Vaping System
2040
6 uU.S. D908278 September 21, September 21,  Electronic Vaporizer
2020 2035
7 U.S. 10689243 June 23, 2020 February 22,  Metered Dispensing Device
2039 for Plant Extracts
8 U.S. 10875759 September 10,2020  February 22,  Metered Dispensing Device
2039 for Plant Extracts
9 European Union DM/212544 February 5, 2021 November 16, Monolithic Electronic
2035 Vaporizer
10 U.S. D942,677 February 1, 2022  February 1,2037 Liquid Medical Device
11 European Union DM/214262 May 19, 2021 February 9, 2036 Liquid Medical Device
12 Australia 202110730 May 14, 2021 February 12, Liquid Medical Device
2031
13 U.S. 11131612 April 26, 2022 February 22,  Metered Dispensing Device
2039 for Plant Extracts
14 U.S. D948783 April 12,2022 April 12,2037  Monolithic Electronic
Vaportizer

Trademarks

Additionally, as of May 16, 2022, Jupiter had six registered and two pending trademarks with the USPTO, all
pertaining to use of the Jupiter brands and related goods associated with the Jupiter brands and/or names. The
following table represents registered trademarks.

Registration Number / Duration of
Country Serial Number Registration Date Trademark Mark
1 U.S. 5326028 October 31, 2017 October 31, 2033 Liquid
2 U.s. 5367649 January 2, 2018  January 2,2034 Liquid 9
3 U.s. 5218409 June 6, 2017 June 6, 2033 Tear Shape (design)
4 uU.S. 5941427 December 24, December 24,  Klik
2019 2025
5 European Union 18054132 September 5, September 5,  Infinity
2019 2029
6 uU.s. 90128914 January 4, 2022 January 4, 2028 Dose-cti
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Environmental

The Company does not anticipate that environmental protection requirements will have a material financial or
operational effect on its capital expenditures, earnings and competitive position in the current financial year or in
future years.

Human Capital

When it comes to recruiting and retaining top talent, the Company strives to be an employer of choice. The
Company’s organizational culture is led by defined core values, including productivity, profitability and growth.
The Company’s aim is to offer a culture and careers that raise the standard of employment success, where taking
care of its people and doing what’s right for the business are complimentary imperatives.

Workforce

As of May 16, 2022, Company employees worked within five divisions: Corporate Headquarters, Jupiter,
Cannabis Massachusetts, Cannabis Pennsylvania, and Cannabis Ohio. The Company’s workforce has 377 workers
in total, of which 368 workers are full-time. The combination of employees working onsite and remotely covers
sixteen states, plus Toronto, Canada.

The Company’s employees hold a broad range of knowledge and skill sets, with educational backgrounds
ranging from associate degrees to post-doctorate degrees in their respective fields. The Company’s employee
onboarding and training programs uphold the Company’s high-performance standards.

None of the Company’s employees are covered by collective bargaining agreements. Management considers
its relations with employees to be good.

Total Rewards and Wellness

The Company has sixteen organizational levels/pay grades, each with a broad band base pay range. In
addition, the Company believes in aligned incentives and utilizes employee stock plans and annual bonuses for
long- and short-term incentive to retain crucial talent and align the Company’s eligible employees with the
Company’s shareholders’ interests. The Company offers a comprehensive package of company-sponsored
employee benefits. Eligibility depends on the employee’s full-time or part-time status and location as well as other
factors. The Com