UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 1, 2023

TILT HOLDINGS INC.

(Exact name of registrant as specified in its charter)

British Columbia 000-56422 83-2097293
(State or other jurisdiction (Commission (LR.S. Employer
of incorporation) File Number) Identification Number)

2801 E. Camelback Road #180
Phoenix, Arizona 85016
(Address of principal executive offices) (Zip Code)

(623) 887-4900

(Registrant’s telephone number, including area code)

Not applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.424)

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))

Securities registered pursuant to Section 12(b) of the Act: None
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§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. [




Item 1.01 Entry Into a Material Definitive Agreement

On September 1, 2023, SENY Holdings Inc. (“SFNY”) and Standard Farms New York LLC (“Standard Farms NY”, together with
SFNY, the “Seller Parties”), each subsidiaries of TILT Holdings Inc. (the “Company”), entered into a membership interest purchase
agreement (the “Purchase Agreement”) with CGSF Investments, LLC (“CGSF”), a wholly owned subsidiary of PowerFund Holdings
II LLC, pursuant to which, upon the terms and conditions set forth therein, CGSF acquired from SFNY all the membership interests in
Standard Farms NY for the agreed consideration of $1,400,000 (the “Transaction”). Standard Farms NY holds a 75% interest in CGSF
Group LLC (“CGSF Group”), which was formed to establish vertical cannabis operations on the Shinnecock Nation’s aboriginal tribal
territory in the Hamptons on Long Island, New York. The cannabis project development firm Conor Green Consulting, LLC will
continue to hold a 25% interest in CGSF Group.

Pursuant the Purchase Agreement, the Transaction was subject to the satisfaction or waiver of certain conditions set forth in the
Purchase Agreement, including, among others, the termination of the amended and restated loan agreement dated August 24, 2021 by
and between SFNY and CGSF Group (the “CGSF Loan Agreement”) in the form of a loan termination agreement (the “CGSF Loan
Termination Agreement”). Under the CGSF Loan Termination Agreement, SFNY and CGSF Group mutually agreed to terminate and
retire the CGSF Loan Agreement and any other agreement entered into in connection with the CGSF Loan Agreement, including a
promissory note in the principal amount of up to $18,000,000 which had a maturity date of August 24, 2026 and an interest rate of 9%
per year, payable at maturity and all of SFNY and CGSF Group’s obligations under the CGSF Loan Agreement, the related
promissory note, and any other related loan agreements were satisfied, terminated and released as of the date of the Purchase
Agreement. No early termination penalties were incurred in connection with this termination.

The Purchase Agreement and CGSF Loan Termination Agreement contain customary representations, warranties and covenants, as
applicable.

Seller Parties and CGSF have each agreed to customary indemnification obligations with respect to breaches of their respective
representations and warranties and failures to perform their respective obligations under the Purchase Agreement following the date of
the Purchase Agreement. Seller Parties and CGSF’s indemnification obligations are each subject to certain customary limitations and
deductibles.

The foregoing description of the Purchase Agreement and CGSF Loan Termination Agreement does not purport to be complete and is
subject to, and qualified in its entirety by reference to, the full text of each agreement respectively, which are filed as Exhibits 10.1 and
10.2 to this Current Report on Form 8-K and incorporated into this Item 1.01 by reference.

Item 1.02 Termination of a Material Definitive Agreement

The information with respect to the CGSF Loan Termination Agreement is set forth under Item 1.01 of this Current Report on Form 8-
K and is incorporated into this Item 1.02 by reference.

Item 8.01 Other Events

On September 5, 2023, the Company issued a press release announcing the entry into the Purchase Agreement and the CGSF Loan
Termination Agreement. A copy of the press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated
herein by reference.




Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit

No. Description

10.1#* Membership Interest Purchase Agreement dated September 1. 2023, by and among SENY Holdings, Inc., Standard
Farms New York, LLC and CGSF Investment LLC.

10.2 Loan Termination Agreement dated September 1, 2023, by and between CGSF Group LLC and SENY Holdings. Inc.

99.1 Press Release dated September 5. 2023.

104 Cover Page Interactive Data File — the cover page XBRL tags are embedded within the Inline XBRL document.

# Certain schedules and exhibits have been omitted from this filing pursuant to Item 601(a)(5) of Regulation S-K. A copy of any
omitted schedule or exhibit will be furnished to the Securities and Exchange Commission upon request.

* In accordance with Item 601(a)(6) of Regulation S-K, certain information (indicated by [***]) has been excluded from this exhibit.




SIGNATURE

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 thereunto duly authorized.

TILT Holdings Inc.

Date: September 7, 2023 By: /s/ Tim Conder

Name: Tim Conder
Its: Interim Chief Executive Officer
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of
September 1, 2023, by and among SFNY Holdings, Inc., a Delaware corporation (the “Seller’’), Standard Farms New York,
LLC, a Delaware limited liability company (“Standard Farms” and, together with the Seller, the “Seller Parties” and each,
individually, a “Seller Party”), and CGSF Investments LLC, a Delaware limited liability company (the “Buyer”). The Seller
Parties and the Buyer are collectively referred to herein as the “Parties” and each individually as a “Party”. Certain
capitalized terms used in this Agreement not otherwise defined are defined in ARTICLE VIII hereof.

RECITALS
The Seller owns all Class A Units of, and manages and controls, Standard Farms;
Standard Farms owns 75% of the membership interests of, and manages and controls, CGSF Group;

The Buyer, desires to purchase, and the Seller desires to sell, the Interests in Standard Farms on the terms set forth
herein; and

The Buyer and Seller desire to amend the Standard Farms LLC Agreement on the terms set forth herein.
The Buyer and Seller also desire to terminate the CGSF Loan Agreement.
AGREEMENT

NOW, THEREFORE, in consideration of the premises and of the mutual covenants contained herein, the parties
hereby agree as follows:

ARTICLE 1
Purchase and Sale of the Interests

1.1 Purchase and Sale of the Interests.

(a) On the terms and subject to the conditions set forth in this Agreement, at the Closing, the Seller shall
sell, convey, assign, transfer and deliver to the Buyer, and the Buyer shall purchase, acquire and accept delivery of, all of the
Seller’s right, title and interest in and to the Interests, free and clear of any and all Liens.

(b) To effect the transfer contemplated by Section 1.1(a), at the Closing, the Seller shall deliver or cause to
be delivered to the Buyer, against payment therefor in accordance with Section 1.2 hereof, an assignment of the Interests in the
form attached hereto as Exhibit A (the “Assignment”).

1.2 Payment for the Interests. As payment in full for the Interests being acquired by the Buyer hereunder, the
Buyer shall pay to the Seller contemporaneously with the execution of




this Agreement One Million Four Hundred Thousand US Dollars ($1,400,000) by wire transfer of immediately available funds
pursuant to wire instructions previously provided by the Seller to the Buyer.

ARTICLE 11
The Closing

2.1 The Closing. The closing of the transactions contemplated hereby (the “Closing”) shall be held via the
electronic exchange of signature pages among the parties on the date hereof (the “Closing Date”). The Closing will be
deemed completed as of 12:01 a.m., local time, on the morning of the Closing Date (the “Closing Time”).

2.2 Deliveries by the Seller. At or prior to the Closing, the Seller shall deliver or cause to be delivered to the Buyer:
(a) the Assignment duly executed by the Seller;

(b) long-form certificates of good standing of the Seller Parties from the State of Delaware dated no more
than fifteen (15) days prior to the Closing Date;

(©) a certificate of non-foreign status executed by the Seller meeting the requirements of Treasury
Regulations Section 1.1445-2(b);

(d) evidence reasonably satisfactory to the Buyer that the Interests being acquired by the Buyer have been
released from any previously existing Liens; and

(e) the documents duly executed by the Seller evidencing the termination of the CGSF Loan Agreement in
the form of Exhibit B attached hereto.

2.3 Deliveries by the Buyer. At or prior to the Closing, the Buyer shall deliver or cause to be delivered to the
Seller:

(a) the cash payment required under Section 1.2:
(b) the Assignment duly executed by the Buyer delivered to the Seller;

(©) the Standard Farms Certificate of Amendment duly executed by Buyer in the form of Exhibit C attached
hereto; and

(d) the Mutual Non-Disparagement Agreement between Buyer, the Nation and the RTO of claims,
substantially in the form attached hereto as Exhibit D, duly executed by the Buyer, the Nation and the RTO.

ARTICLE III
Representations and Warranties

3.1 Seller Representations. Each Seller Party hereby represents and warrants to the Buyer that:




(a) Organization. Such Seller Party is duly organized, validly existing and in good standing under the laws
of its state of organization.

(b) Authority, Approval and Enforceability.  This Agreement has been duly authorized, executed and
delivered by such Seller Party, and such Seller Party has all requisite power and authority to execute and deliver this
Agreement and all Ancillary Agreements executed and delivered or to be executed and delivered by the Seller in connection
with the transactions provided for hereby, to consummate the transactions contemplated hereby and thereby, and to perform
such Seller Party’s covenants and obligations hereunder and thereunder. Assuming the due authorization, execution and
delivery by the other parties hereto or thereto, this Agreement and each of the Ancillary Agreements to which such Seller Party
is a party constitutes, or upon execution and delivery will constitute, the legal, valid and binding obligation of such Seller
Party, enforceable in accordance with its terms, except as such enforcement may be limited by general equitable principles or
by applicable bankruptcy, insolvency, moratorium or similar laws and judicial decisions from time to time in effect which
affect creditors’ rights generally.

() No Seller Party Defaults or Consents. Except as set forth on Schedule 3.1(c), the execution and
delivery of this Agreement and the applicable Ancillary Agreements by such Seller Party and the performance by such Seller
Party of its obligations hereunder and thereunder will not violate in any material respect any provision of law or any judgment,
award or decree or any indenture, agreement or other instrument to which such Seller Party is a party, or by which the
properties or assets of the such Seller Party is bound or affected, or conflict with, result in a breach of or constitute (with due
notice or lapse of time or both) a default under, any such indenture, agreement or other instrument, in each case except to the
extent that such violation, default or breach could not reasonably be expected to delay or otherwise significantly impair the
ability of the parties to timely consummate the transactions contemplated hereby.

(d) Title to Interests. Except as set forth on Schedule 3.1(d), the Seller is the sole record and beneficial
owner of, and has good and valid title to, the Interests, free and clear of any and all Liens. Standard Farms is the sole record
and beneficial owner of, and has good and valid title to, the CGSF Interests, free and clear of any and all Liens. Upon delivery
to the Buyer at the Closing of the Assignment, good and valid title to the Interests will pass to the Buyer, free and clear of any
and all Liens.

(e) No Liens, Indebtedness or Contracts. Except for the CGSF/ Standard Farms Organizational
Documents, the CGSF Loan Agreement (which will be terminated at Closing) and the relationships set forth on the loan
confirmation attached as Schedule 3.1(e), neither Seller Party has been or is a party or subject to any other Contract. Neither
Seller Party has incurred any Indebtedness or suffered any Liens. Neither Seller Party has any employees or independent
contractors.

® Organizational Documents. All of the CGSF/Standard Farms Organizational Documents are in full
force and effect and have not been amended, modified, restated or terminated. Other than the CGSF/Organizational
Documents, there are no rights of first refusal, preemptive rights, unit options, voting trusts or agreements, subscription
agreements or other agreements or arrangements (i) by and among the managers or members of Standard




Farms or CGSF Group, (ii) with any third party relating to membership interests in Standard Farms or CGSF Group, or (iii)
that would alter or affect any rights or obligations of members or managers of Standard Farms or CGSF Group.

(2) No Proceedings. No Action against or involving such Seller Party or its Affiliates is pending or, to such
Seller Party’s knowledge, threatened before any Governmental Authority (a) seeking to prohibit it from entering into this
Agreement, (b) seeking to prohibit the Closing and/or (c) seeking Damages against such Seller Party as a result of the
consummation of the transactions contemplated by this Agreement.

(h) Brokers and Finders. All negotiations relating to this Agreement and the Ancillary Agreements and the
transactions contemplated hereby and thereby have been carried out without the intervention of any Person acting on behalf of
either Seller Party or any of its respective Affiliates in such a manner as to give rise to any valid claim against the Buyer or any
of Buyer’s Affiliates for any investment banker, brokerage or finder’s commission, fee or similar compensation.

3.2  Buyer Representations. The Buyer hereby represents and warrants to the Seller that:

(a) Corporate Existence and Qualification. It is a limited liability company duly organized, validly existing
and in good standing under the laws of the jurisdiction of its organization. It has the power to own, manage, lease and hold its

assets and to carry on its business as and where such assets are presently located and such business is presently conducted.

(b) Authority, Approval and Enforceability. It has all requisite power and authority to execute and deliver
this Agreement and the Ancillary Agreements executed and delivered or to be executed and delivered by it in connection with
the transactions provided for hereby, to perform its covenants and obligations hereunder and thereunder and to consummate
the transactions contemplated hereby and thereby. The execution and delivery by it of this Agreement and the Ancillary
Agreements to which it is a party, the performance by it of its covenants and obligations hereunder and thereunder and the
consummation by it of the transactions contemplated hereby and thereby have been duly and validly authorized and approved
by all necessary action on its part, and no other proceedings or actions on its part are necessary to authorize the execution and
delivery by it of this Agreement or the Ancillary Agreements to which it is a party, the performance by it of its covenants and
obligations hereunder and thereunder or the consummation by it of the transactions contemplated hereby and thereby. This
Agreement has been duly executed and delivered by it. This Agreement and each Ancillary Agreement to which it is a party
constitutes, or upon execution and delivery will constitute, the legal, valid and binding obligation of it, enforceable against it in
accordance with its terms, except as such enforcement may be limited by general equitable principles or by applicable
bankruptcy, insolvency, moratorium or similar laws and judicial decisions from time to time in effect which affect creditors’
rights generally.

() No Conflicts or Consents. The execution and delivery by it of this Agreement and the Ancillary
Agreements to which it is a party, the performance by it of its covenants and obligations hereunder and thereunder and/or the
consummation by it of the




transactions contemplated hereby and thereby, do not and will not (a) violate or conflict with any of the terms, conditions or
provisions of its Organization Documents; (b) violate any Legal Requirements applicable to it; or (c¢) require it to obtain or
make any consent, notice, waiver, approval, order, action, Permit or authorization of, or registration, declaration or filing with,
any Governmental Authority or other third party.

(d)  No Proceedings. No Action against or involving the Buyer or its Affiliates is pending or, to the Buyer’s
knowledge, threatened before any Governmental Authority (a) seeking to prohibit it from entering into this Agreement,
(b) seeking to prohibit the Closing and/or (c) seeking Damages against the Buyer or its Affiliates as a result of the
consummation of the transactions contemplated by this Agreement.

(e) Brokers and Finders. All negotiations relating to this Agreement and the Ancillary Agreements and the
transactions contemplated hereby and thereby have been carried out without the intervention of any Person acting on behalf of
Buyer or any of its Affiliates in such a manner as to give rise to any valid claim against Buyer, either Company or the Seller
for any investment banker, brokerage or finder’s commission, fee or similar compensation.

ARTICLE IV
Post-Closing Obligations

4.1 Further Assurances; Cooperation.

(a) Following the Closing, the Seller Parties and the Buyer shall execute and deliver such documents, and
take such other action, as shall be reasonably requested by any other party hereto to carry out the transactions contemplated by
this Agreement.

(b)  The Seller Parties agree to, and to cause their Affiliates and Representative to, cooperate with Buyer to
ensure an orderly transition of the management of CGSF Group’s business to Buyer following the Closing. If and as requested
by Buyer, the Seller Parties shall, and shall cause their Affiliates and Representatives to, promptly provide all agreements,
statements, electronic files, data, passwords and other information, if and as reasonably requested by the Buyer, relating to
Standard Farms and CGSF Group and their respective businesses.

4.2 Publicity. None of the parties hereto shall issue or make, or cause to have issued or made, any public release or
announcement concerning this Agreement or the transactions contemplated hereby, without the advance approval in writing of
the form and substance thereof by each of the other parties, except: (a) as required by any applicable Legal Requirement (in
which case, so far as possible, there shall be consultation among the parties prior to such announcement), and (b) the Buyer
and/or its Affiliates may make customary disclosures to the investment community and to their banks and advisors, provided,
that the Buyer and/or its Affiliates shall not disclose the economic terms of this Agreement or the transactions contemplated
hereby, except as required by any applicable Legal Requirement. The parties shall endeavor jointly to agree on the text of any
announcement or circular so approved or required.




4.3 Post-Closing Indemnities.

(a) Subject to Section 6.1, the Seller Parties, jointly and severally, shall indemnify, defend and hold
harmless the Buyer and its Affiliates from and against any and all Damages actually paid, suffered or sustained by the Buyer
or its Affiliates, or any of them, directly or indirectly, arising out of or resulting from a breach of, or inaccuracy in, (i) any of
the representations or warranties made by either Seller Party and/or (ii) a breach or default in performance by a Seller Party of
any covenant or agreement of such Seller Party contained in this Agreement; provided that, except as a result of fraud by a
Seller Party, the liability of the Seller Parties under Section 4.3(a)(i) shall be limited to the amount paid by the Buyer to the
Seller pursuant to Section 1.2 of this Agreement; provided further that neither Buyer nor its Affiliates shall be entitled to make
any claim for indemnification under Section 4.3(a)(i) unless and until the aggregate amount of all such Damages exceeds US
$50,000.00 (the “Basket”), whereupon the indemnifiable amount shall be calculated from the first dollar in excess of the
Basket (except for a claim relating to a breach of, or inaccuracy in, Sections 3.1(a), (b), (c). (d) or (h), in which case the
indemnifiable amount shall be calculated from the first dollar of such claim). This Section 4.3(a) shall not apply to (i) Taxes
owing pursuant to Section 5.1 or (ii)) Damages or claims arising out of or resulting from the matters set forth on Schedule

4.3(a).

(b) Subject to Section 6.1, the Buyer shall indemnify and hold harmless the Seller Parties and their
Affiliates from and against any and all Damages arising out of or resulting from (i) a breach of, or inaccuracy in, any of the
representations or warranties made by the Buyer in this Agreement, and/or (ii) a breach or default in performance by the
Buyer of any covenant or agreement of the Buyer contained in this Agreement; provided that, except as a result of actual fraud
by the Buyer, the liability of the Buyer to the Seller Parties under Section 4.3(b)(i) shall be limited to the amount paid by the
Buyer to the Seller pursuant to Section 1.2 of this Agreement; provided further that neither Seller Parties nor their Affiliates
shall be entitled to make any claim for indemnification under Section 4.3(b)(i) unless and until the aggregate amount of all
such Damages exceeds the Basket, whereupon the indemnifiable amount shall be calculated from the first dollar of such
Damages (except for a claim relating to a breach of, or inaccuracy in, Section 3.2(a), (b), (c) or(e), in which case the
indemnifiable amount shall be calculated from the first dollar of such claim).

4.4 Non-Disparagement; Non-Disclosure.

(a) Non-Disparagement. Subject to applicable law, each of the parties covenants and agrees that neither it
nor any of its respective agents, subsidiaries, affiliates, successors, assigns, officers, key employees or directors shall in any
way publicly criticize, disparage, call into disrepute or otherwise defame or slander the other party or such other party’s
subsidiaries, affiliates, successors, assigns, officers (including any current officer of a Party or a party’s subsidiaries who no
longer serves in such capacity following the execution of this Agreement), directors (including any current officer or director
of a party or a party’s subsidiaries who no longer serves in such capacity in connection with the execution of this Agreement),
employees, shareholders, agents, attorneys or representatives, or any of their businesses, products or services, in any manner
that would reasonably be expected to damage the business or reputation of such other party, their businesses, products or
services or their subsidiaries, affiliates, successors, assigns, officers (or former officers), directors (or former directors),
employees, shareholders, agents, attorneys or representatives.




(b) Non-Disclosure. The Seller Parties shall, and shall cause their respective Affiliates and Representative
to, hold in strict confidence all, and not divulge or disclose any, Confidential Information concerning the business of CGSF
Group and the transactions contemplated by this Agreement. Buyer shall, and shall cause its Affiliates and Representatives to,
hold in strict confidence all, and not divulge or disclose any, information of any kind concerning the transactions contemplated
by this Agreement. Notwithstanding the foregoing, the obligations of confidence in this Section 4.4(b) shall not apply to (a)
information that is or becomes generally available to the public other than as a result of a disclosure by a breaching Party or
any of its Affiliates or Representatives, (b) information that is or becomes available to a Party or any of its Affiliates or
Representatives after the Closing on a non-confidential basis, (c¢) information that is independently developed by a Party, and
(d) information that is required to be disclosed by a Party or any of its Affiliates or Representatives as a result of any
applicable law, rule or regulation of any Governmental Authority or national securities exchange, provided that the disclosing
Party shall, to the extent practicable, provide reasonable advance notice to the other Parties and an opportunity for the other
Parties to consult with the disclosing Party in advance of any such disclosure.

() Injunction. It is recognized and hereby acknowledged by the parties hereto that a breach or violation by
a Party or any of its respective Affiliates of Section 4.4(a) or (b) may cause irreparable harm and damage to another Party in a
monetary amount that may be virtually impossible to ascertain. As a result, each Party recognizes and hereby acknowledges
that another Party may seek an injunction from any court of competent jurisdiction enjoining and restraining any breach or
violation of any or all of the covenants set forth in Section 4.4 (a) or (b) by such Party or any of its Affiliates, and that any such
injunction shall be cumulative and in addition to whatever other rights or remedies a Party and its Affiliates may possess
hereunder, at law or in equity. Nothing contained in this Section 4.4(c) shall be construed to prevent a Party from seeking and
recovering from another Party or its Affiliates Damages sustained by it as a result of any breach or violation of any of the
covenants or agreements contained herein.

ARTICLE V
Tax Matters

5.1 Tax Matters. The Seller Parties shall be responsible for any Taxes with respect to the Interests that relate to any
period prior to the Closing Time, including but not limited to any amount reported on a Schedule K-1 provided to a Seller
Party with respect to the taxable year in which the Closing occurs. If there is any audit, controversy or other examination
which results in the Buyer or CGSF Group incurring any Tax liability that is properly attributable to a Seller Party, such Seller
Party shall reimburse the Buyer or CGSF Group, as applicable, for such Tax within sixty (60) days after its receipt of written
notice relating to such Tax. The Buyer shall be responsible for any Taxes with respect to the Interests that relate to any period
subsequent to the Closing Time.

ARTICLE VI
Miscellaneous

6.1 Survival of Claims. The representations and warranties of the Seller Parties and the Buyer set forth in this
Agreement shall survive the Closing for a period of one (1) years from




the Closing Date, provided, however, that the representations and warranties set forth in Sections 3.1(a), (b), (c), (d) and (h)
and 3.2(a). (b). (c) and (e) shall survive indefinitely. Notwithstanding anything to the contrary in the previous sentence, all
representations and warranties shall survive beyond the survival periods specified above if a claim for indemnification is
properly made hereunder claiming a breach of, or inaccuracy in, such representation and warranty prior to the expiration of the
survival period for such representation and warranty set forth above, in which case such representation and warranty shall
survive as to such claim until such claim has been finally resolved.

6.2  Costs and Expenses. The Seller shall be responsible for and shall discharge all of the fees, costs and expenses
(including investment bankers and financial advisors, attorneys’ and accountants’ fees, costs and expenses) incurred or to be
incurred by the Seller in connection with this Agreement and the transactions contemplated hereby. The Buyer shall be
responsible for and shall discharge all of the fees, costs and expenses (including investment bankers and financial advisors,
attorneys’ and accountants’ fees, costs and expenses) incurred or to be incurred by the Buyer in connection with this
Agreement and the transactions contemplated hereby.

6.3  Notices. Any notice, request, instruction, correspondence or other document to be given hereunder by any
Party to another Party shall be in writing and delivered personally or mailed by registered or certified mail, postage prepaid
and return receipt requested, or by electronic mail, as follows:

IF TO SELLER PARTIES: c/o TILT Holdings Inc.
2801 E. Camelback Rd., Suite 180
Phoenix, AZ 85016
Attn: Legal
E-mail: [***]

IF TO BUYER c/o Power Fund Holdings II, LLC
150 Mt. Vernon Street, Suite 560
Dorchester, MA 02125
Attn:  Sean Power
E-mail: [***]

With a copy to: Mintz Levin PC
919 Third Avenue
New York, NY 10022
Attn:  James M. McKnight
E-mail: [***]

Each of the above addresses for notice purposes may be changed by providing appropriate notice hereunder. Notice
hereunder given by personal delivery or registered or certified mail shall be effective upon actual receipt. Notice hereunder
given by electronic mail shall be effective upon actual receipt if received during the recipient’s normal business hours, or




at the beginning of the recipient’s next normal Business Day after receipt if not received during the recipient’s normal
business hours. Notwithstanding anything to the contrary contained herein, notices to any Party hereunder shall not be
deemed effective with respect to such Party until such notice would, but for this sentence, be effective both as to such party
and as to all other Persons to whom copies are provided above to be given.

6.4  Governing Law. The provisions of this Agreement and the documents delivered pursuant hereto shall be
governed by and construed in accordance with the laws of the state of Delaware (excluding any conflict of law rule or
principle that would refer to the laws of another jurisdiction). Each party hereto irrevocably submits to the jurisdiction of the
Circuit Court of the state of Delaware in any action or proceeding arising out of or relating to this Agreement or any of the
Ancillary Agreements, and each party hereby irrevocably agrees that all claims in respect of any such action or proceeding
must be brought and/or defended in such court; provided, however, that matters which are under the exclusive jurisdiction of
the federal courts shall be brought in the Federal District Court for the District of Delaware. Each party hereto consents to
service of process by any means authorized by the applicable law of the forum in any action brought under or arising out of
this Agreement or any of the Ancillary Agreements, and each party irrevocably waives, to the fullest extent each may
effectively do so, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

EACH PARTY HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST
EXTENT IT MAY LEGALLY AND EFFECTIVELY DO SO, TRIAL BY JURY IN ANY SUIT, ACTION OR
PROCEEDING ARISING HEREUNDER.

6.5 Survival. Any provision of this Agreement which contemplates performance or the existence of obligations
after the Closing Date, and any and all representations and warranties set forth in this Agreement, shall not be deemed to be
merged into or waived by the execution and delivery of the instruments executed at the Closing, but shall expressly survive
the Closing and shall be binding upon the party or parties obligated thereby in accordance with the terms of this Agreement,
subject to any limitations expressly set forth in this Agreement. .

6.6  Severability. In the event that any provision of this Agreement or the application thereof, becomes or is
declared by a court of competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement will
continue in full force and effect and the application of such provision to other Persons or circumstances will be interpreted so
as reasonably to effect the intent of the parties hereto. The parties further agree to replace such void or unenforceable
provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the economic,
business and other purposes of such void or unenforceable provision.

6.7  Entire Agreement; Amendments and Waivers. This Agreement and the Ancillary Agreements, together with all
exhibits and schedules attached hereto, and the Mutual Non-Disclosure Agreement, constitute the entire agreement between
and among the parties hereto pertaining to the subject matter hereof and supersede all prior agreements, understandings,
negotiations and discussions, whether oral or written, of the parties, and there are no warranties, representations or other
agreements between the parties in connection with the subject matter hereof except as set forth specifically herein or
contemplated hereby. No amendment, supplement, modification or waiver of this Agreement shall be binding unless executed
in
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writing by the party or parties to be bound thereby. No waiver of any of the provisions of this Agreement shall be deemed or
shall constitute a waiver of any other provision hereof (regardless of whether similar), nor shall any such waiver constitute a
continuing waiver unless otherwise expressly provided.

6.8 Binding Effect and Assignment; Third Party Beneficiaries. This Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective permitted successors and assigns; but neither this Agreement nor any of
the rights, benefits or obligations hereunder shall be assigned, by operation of law or otherwise, by any party hereto without
the prior written consent of the other parties, provided, however, that nothing herein shall prohibit the assignment of the
Buyer’s rights and obligations to any direct or indirect subsidiary or prohibit the assignment of the Buyer’s rights (but not
obligations) to any lender. Except as set forth in Section 5.3 with respect to the Buyer, nothing in this Agreement, express or
implied, is intended to confer upon any Person other than the parties hereto and their respective permitted successors and
assigns, any rights, benefits or obligations hereunder.

6.9  Remedies. The rights and remedies provided by this Agreement are cumulative, and the use of any one right or
remedy by any party hereto shall not preclude or constitute a waiver of its right to use any or all other remedies. Following the
Closing, the parties agree that, except for the availability of injunctive or other equitable relief and claims relating to fraud,
the rights to indemnification under Section 5.3 shall be the sole remedy that any party will have in connection with the
transactions under this Agreement, other than the Ancillary Agreements (with respect to which the applicable Persons may
pursue any and all legal or equitable remedies available to them under such Ancillary Agreements or applicable Legal
Requirements).

6.10  Exhibits and Schedules. The exhibits and schedules referred to herein are attached hereto and incorporated
herein by this reference. The Schedules hereto shall be arranged in separate parts corresponding to the numbered and lettered
sections contained herein permitting such disclosure, and the information disclosed in any numbered or lettered part shall be
deemed to relate to and to qualify only (a) the particular representation or warranty set forth in the corresponding numbered or
lettered section herein permitting such disclosure and (b) any other representation or warranty that is contained in this
Agreement to the extent the relevance of such disclosure is reasonably apparent on its face to such other representation or
warranty. The information disclosed in the Schedules hereto shall not be deemed to constitute an admission of liability under
any applicable Legal Requirement or an acknowledgement that such information is material. The disclosure of any
information in the Schedules hereto as an exception to a representation or warranty shall not be deemed to constitute an
acknowledgement that such information is required to be disclosed in connection with the representations and warranties made
by a party in this Agreement.

6.11 Multiple Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument. The parties agree that this
Agreement shall be legally binding upon the electronic transmission, including by electronic mail or .pdf files, by each party
of a signed signature page to this Agreement to the other party.

11




6.12 References and Construction.

(a) Whenever required by the context, and is used in this Agreement, the singular number shall include the
plural and pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, neuter, singular or plural,
as the identification of the Person may require. References to monetary amounts and specific named statutes are intended to
be and shall be construed as references to United States dollars and statutes of the United States of the stated name,
respectively, unless the context otherwise requires. When a reference is made in this Agreement to an exhibit or schedule,
such reference shall be to a schedule or exhibit to this Agreement unless otherwise indicated. When a reference is made in this
Agreement to an article or a section, such reference shall be to an article or a section of this Agreement unless otherwise
indicated. The words “include,” “includes” and “including” when used herein shall be deemed in each case to be followed by
the words “without limitation.” The table of contents and headings contained in this Agreement are for reference purposes

only and shall not affect in any way the meaning or interpretation of this Agreement.

(b) The provisions of this Agreement shall be construed according to their fair meaning and neither for nor
against any party hereto irrespective of which party caused such provisions to be drafted, and no rule of strict construction
shall be applied against any party. Each of the parties acknowledges that it has been represented by an attorney in connection
with the negotiation, preparation and execution of this Agreement.

ARTICLE VII
Definitions

Capitalized terms used in this Agreement are used as defined in this ARTICLE VII or elsewhere in this Agreement.

“Action” means any action, suit, claim, charge, cause of action or suit (whether in contract or tort or otherwise),
litigation (whether at law or in equity, whether civil or criminal), controversy, assessment, arbitration, audit, investigation,
hearing, complaint, demand, proceeding or other similar dispute.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by
or under common control with such Person. The term “control” as used in the preceding sentence means, with respect to a
corporation, the right to exercise, directly or indirectly, more than fifty percent (50%) of the voting rights attributable to the
shares of the controlled corporation and, with respect to any Person other than a corporation, the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of such Person.

“Agreement” has the meaning set forth in the Preamble.

“Ancillary Agreements” means the LLC Agreements and the exhibits to this Agreement and any and all other
agreements, instruments or documents required or expressly provided under this Agreement to be executed and delivered in
connection with the transactions contemplated by this Agreement.

“Assignment” has the meaning set forth in Section 1.1(b).
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“Business Day” means any day except Saturday, Sunday or any days on which banks are not generally open for
business in New York, New York.

“Buyer” has the meaning set forth in the Preamble.
“CGSF Group” means CGSF Group, LLC.

“CGSF Group LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of
CGSF Group dated as of May 31, 2019, as amended by Amendment dated August 24, 2021.

“CGSF Interests” means the membership interests of Standard Farms in CGSF Group, representing a 75%
ownership interest in CGSF Group.

“CGSF Loan Agreement” means that certain Loan Agreement between the Seller and CGSF Group, dated
August 24, 2021.

“CGSF/Standard Farms Organization Documents” means, collectively, (i) the certificate of formation, as
amended or restated, of CGSF Group, (ii) the CGSF Group LLC Agreement, (iii) the certificate of formation, as amended or
restated, of Standard Farms, and (iv) the Standard Farms LLC Agreement.

“Closing Date” has the meaning set forth in Section 2.1.
“Closing Time” has the meaning set forth in Section 2.1.
“Closing” has the meaning set forth in Section 2.1.

“Code” means the Internal Revenue Code of 1986, as amended.

“Confidential Information” means confidential data and confidential information relating to the business of the
Parties which is or has been disclosed to a Party or of which a Party became aware as a consequence of or through its
relationship with the Parties and which has value to the Parties and is not generally known to the competitors of the Parties.
Confidential Information includes, without limitation, (a) internal business information (including information relating to
strategic and staffing plans and practices, business, training, marketing, promotional and sales plans and practices, cost, rate
and pricing structures and accounting and business methods); (b) identities of, individual requirements of, specific contractual
arrangements with, and information about, the suppliers, distributors, customers, independent contractors or other business
relations of the Parties; (c) Trade Secrets, know-how, compilations of data and analyses, techniques, systems, research,
records, reports, manuals, documentation, data and data bases relating thereto; and (d) inventions, innovations, improvements,
developments, methods, designs, analyses, drawings, reports and all similar or related information (whether or not patentable).
Notwithstanding the foregoing, Confidential Information shall not include any data or information that (x) has been
voluntarily disclosed to the general public by the Parties or their Affiliates, (y) has been independently developed and

13




disclosed to the general public by others, or (z) otherwise enters the public domain through lawful means.

2

“Contracts,” when described as being those of or applicable to any Person, means any and all contracts,
agreements, commitments, franchises, understandings, arrangements, leases, licenses, registrations, authorizations, easements,
servitudes, rights of way, mortgages, bonds, notes, guaranties, Liens, indebtedness, approvals or other instruments or
undertakings to which such Person is a party or to which or by which such Person or the assets of such Person is subject or
bound, excluding any Permits.

“Damages” means any and all damages, liabilities, obligations, fines, judgments, administrative orders,
remediation requirements, enforcement actions, claims, deficiencies, losses, costs, penalties, charges, liquidated damages,
reasonable expenses, assessments, income and other Taxes, interest and penalties, including reasonable attorneys’,
accountants’, consultants’, engineers’ and experts’ fees and expenses and including any such reasonable expenses incurred in
connection with investigating, defending against or settling any of the foregoing.

“Governmental Authority” means any nation or country (including, without limitation, the United States) and
any commonwealth, territory or possession thereof and any political subdivision of any of the foregoing, including but not
limited to courts, departments, commissions, boards, bureaus, agencies, ministries or other instrumentalities.

“Indebtedness” mean all liabilities to pay or repay monetary obligations, whether current, deferred, contingent
or otherwise, whether verbal or written, including but not limited to obligations evidenced by loan agreements, notes,

guaranties, letters of credit, accounts payable or other instruments or agreements.

“Interests” means the membership interests of the Seller in Standard Farms, representing all Class A Units of
Standard Farms.

“Legal Requirements,” when described as being applicable to any Person, means any and all federal, state, local
or foreign laws (statutory, judicial or otherwise), ordinances, regulations, judgments, orders, directives, injunctions, writs,
decrees or awards of, and any Contracts with, any Governmental Authority, in each case as and to the extent applicable to such
Person or such Person’s business, operations or Properties.

“Liens” means all liens, mortgages, pledges, security interests, or similar encumbrances.

“LLC Agreements” means the CGSF Group LLC Agreement and the Standard Farms LLC Agreement.

“Nation” means the Shinnecock Indian Nation, a federally recognized Indian tribe.
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“Mutual Non-Disclosure Agreement” means the Mutual Non-Disclosure Agreement dated August 16, 2023 by
and among TILT Holdings, Inc., Power Fund Holdings II, LLC and Sean Power.

“Organization Documents” means, as to any Person, the constitutional or organizational documents of such
Person, including any charter, certificate or articles of incorporation, certificate of formation, articles of association, bylaws,
trust instrument, partnership agreement, limited liability company agreement or similar governing document.

“Permits” means any and all permits, rights, approvals, licenses, authorizations, legal status, orders, operating
authorities, franchises, easements, applications, filings, registrations and other authorizations or Contracts under any Legal
Requirement or otherwise granted by any Governmental Authority.

“Person” means any individual, partnership, joint venture, firm, corporation, association, limited liability
company, trust or other enterprise or any governmental or political subdivision or any agency, department or instrumentality
thereof.

“RTO” means Little Beach Harvest LLC, a wholly owned entity of the Nation.

“Representatives” means, with respect to a Party, the managers, members, shareholders, officers, directors,
employees, agents, accountants, legal counsel and other representatives and advisers of such Party and its Affiliates.

“Seller” has the meaning set forth in the Preamble.

“Standard Farms Certificate of Amendment” means that certain amendment to the Standard Farms Certificate
of Formation attached as Exhibit C.

“Standard Farms” has the meaning set forth in the Preamble.

“Standard Farms LLC Agreement” means that certain Amended and Restated Limited Liability Company
agreement of Seller (formerly Verano CGV Holdings, LLC), dated May 31, 2019, as amended by Amendment dated August
24,2021.

“Tax Return” means any return, form, statement, election, claims for refund, report, information return or other
document (including schedules, attachments or any related or supporting information) filed or required to be filed with any
Governmental Body in connection with the imposition, enforcement, determination, assessment or collection of any Tax or the
administration of any Tax, including any amendment thereof.

“Tax” or “Taxes” means (a) any federal, state, local or municipal, or non-U.S. income, gross receipts, franchise,
profits, capital gains, capital stock, transfer, sales, use, goods and services, harmonized, occupation, property, escheat,
abandoned or unclaimed property, excise, estimated, severance, windfall profits, stamp, duty, license, payroll, withholding, ad
valorem, value added, alternative minimum, environmental, customs, social security (or similar), unemployment, disability,
registration or any other taxes, assessments, charges, duties, fees, levies, imposts or other similar governmental charges of any
kind whatsoever, whether disputed
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or not, together with all estimated taxes, fines, deficiency assessments, additions to tax, penalties and interest; (b) any Liability
of any or all of the Entities for the payment of any amounts of the type described in clause (a) arising as a result of being (or
having been) a member of any Affiliated Group (or being included (or required to be included) in any Tax Return relating
thereto); and (c) any Liability for the payment of any amounts of the type described in clauses (a) or (b) as a result of any
express or implied obligation to indemnify or otherwise assume or succeed to the Liability of any other Person, including as a
transferee or successor, by contract or otherwise.

“Trade Secrets” means information of the Parties including, without limitation, technical or nontechnical data,
formulas, patterns, compilations, programs, financial data, financial plans, product or service plans or lists of actual or
potential customers or suppliers which (a) derives economic value, actual or potential, from not being generally known to, and
not being readily ascertainable by proper means by, other Persons who can obtain economic value from its disclosure or use,
and (b) is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.

“Treasury Regulations” means the regulations currently in force as final or temporary that have been issued by
the U.S. Department of Treasury under its authority under the Code, and any successor regulations.

[Remainder of Page Intentionally Left Blank]
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EXECUTED as of the date first written above.

The Seller Parties:
SFNY HOLDINGS, INC.

By: /s/ Tim Conder

Name: Tim Conder
Title: President

STANDARD FARMS NEW YORK LLC

By: /s/ Tim Conder

Name: Tim Conder
Title: Authorized Signatory
The Buyer:
CGSF INVESTMENTS LLC
BY: POWER FUND HOLDINGS II, LLC,

its Manager

By: /s/ Sean Power

Name: Sean Power
Title: Manager




Exhibit 10.2
LOAN TERMINATION AGREEMENT
September 1, 2023

THIS LOAN TERMINATION AGREEMENT (this “ Agreement”), dated as of September 1, 2023, by and
between CGSF Group LLC (formerly known as CGV Group LLC) (“Borrower”) and SFNY Holdings, Inc. (“Lender”).
Borrower and Lender may be referred to individually as, a “Party” and are collectively referred to as, the “Parties”).

WHEREAS, the Borrower and the Lender entered into that certain amended and restated loan agreement (the
“Loan Agreement”) August 24, 2021, by and between the Borrower and the Lender;

WHEREAS, the loan made to the Borrower pursuant to the Loan Agreement has been evidenced by a promissory
note (the “Note”, together with the Loan Agreement and any other agreement entered into in connection with the Loan
Agreement, all as amended or extended from time to time., the “Loan Documents”) in the principal amount of $18,000,000
and in form and substance satisfactory to the Lender;

WHEREAS, the Borrower and the Lender mutually agree to terminate and retire the Loan Documents with this
Agreement;

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein
contained and other good and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the
Parties agree as follows:

Article I. Termination of the Loan Documents

Section 1.01 As of the Effective Date, the Loan Agreement and any Loan Document is hereby terminated and retired
in its entirety, and shall be of no further force or effect.

Section 1.02 Lender agrees to execute such documents as reasonably requested by Borrower to evidence the
termination of the Loan Documents.

Article II. Waiver and Release of Obligations

Section 2.01 The Parties hereby agree in consideration of the mutual promises set forth in this Agreement,
irrevocably and unconditionally release and forever discharge each other and their affiliated entities and each of their
respective agents, directors, officers, managers, employees, representatives, attorneys, predecessors, successors and assigns,
and all persons acting by, through, under or in concert with any of them (“Releasees”) of and from any and all claims,
assertion of claims, expenses, debts, demands, actions, causes of action, suits, liabilities, and/or expenses (including attorneys’
fees) of any nature whatsoever (“Claims”), whether or not now known, suspected or claimed, which they ever had, now have,
or hereafter acquire, both at law and in equity, arising out of any fact or matter in any way existing as of the Effective Date,
relating to any and all claims arising out of or related to (a) any loans and loan arrangements, rights and obligations contained
in the Loan Agreement and the Note and (b) any other Loan Documents.

Section 2.02 Each Party covenants and agrees never to commence, voluntarily aid in any way prosecute or cause to
be commenced or prosecuted against the Releasees hereunder any action or other proceeding based upon any such Claims.




Article III. General Provisions

Section 3.01 Entire Agreement. This Agreement, together with the Loan Documents, contain the entire agreement
between the Lender and the Borrower with respect to the matters herecof and supersedes all prior agreements and
understandings, oral or written, with respect to such matters.

Section 3.02 Assignment. This Agreement shall be binding on and inure to the benefit of Borrower and Lender and
their respective successors and assigns.

Section 3.03 Governing Law. This Agreement shall be governed by and construed in accordance with applicable
federal laws and the laws of the State of Delaware, without regard to the State’s conflict of laws provisions to the extent that
the application of the law of another jurisdiction would be required thereby.

Section 3.04 Counterparts. This Agreement may be executed in any number of counterparts and all of such
counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of an executed counterpart of
this Agreement by electronic means, including, without limitation, by facsimile transmission or by electronic delivery in
portable document format (“.pdf”) or tagged image file format (“.tif””), shall constitute the valid and binding signature of such
party with the same effect as if it were an original signature endorsed on this Agreement.

[signature page follows]




IN WITNESS WHEREOF, the Parties hereto have duly executed and delivered this Agreement as of the date
first above written (the “Effective Date”).

LENDER:

SFNY HOLDINGS INC.

By: /s/ Tim Conder

Name: Tim Conder
Title: President

BORROWER:

CGSF GROUP, LLC
By: Standard Farms New York, LLC
Its: Manager

By: /s/ Sean Power
Name: Sean Power
Title: Authorized Person




Exhibit 99.1

TILT Holdings, Shinnecock Nation and PowerFund Partners Finalize
Change in Partnership of Little Beach Harvest Joint Venture

PHOENIX, September 5, 2023 — TILT Holdings Inc. (“TILT” or the “Company”) (NEO: TILT) (OTC: TLLTF), a global provider
of cannabis business solutions that include inhalation technologies, cultivation, manufacturing, processing, brand development and
retail, today announced that SFNY Holdings Inc. (“SFNY”) and Standard Farms New York LLC (“Standard Farms NY”), each
subsidiaries of the Company, entered into a membership interest purchase agreement (‘“Purchase Agreement”) with CGSF Investments,
LLC (“CGSF”), a wholly owned subsidiary of PowerFund Holdings II LLC (“PowerFund Partners”), pursuant to which CGSF
acquired from SFNY all the membership interests in Standard Farms NY for the agreed consideration of $1,400,000. Standard Farms
NY holds a 75% interest in CGSF Group LLC (“CGSF Group”), which was formed to establish vertical cannabis operations on the
Shinnecock Nations aboriginal tribal territory in the Hamptons on Long Island, New York. The cannabis project development firm
Conor Green Consulting, LLC will continue to hold a minority interest in CGSF Group.

TILT initially partnered with the Nation in August 2021 providing financial investment, training, and mentoring to help establish the
Little Beach Harvest, the first tribal owned and operated cannabis dispensary by the Nation on Eastern Long Island of New York.
Following the transaction, PowerFund Partners will work in partnership with the Nation on the final stages of development of the Little
Beach Harvest dispensary.

“Since partnering in 2021, we are proud of what we have been able to accomplish with the Shinnecock Nation,” said TILT Holdings
Interim Chief Executive Officer Tim Conder. “Although changing market dynamics have caused us to evaluate the best approach to
the New York market, we are excited to have PowerFund Partners acquire our position in this partnership and to continue our vision of
supporting the Shinnecock people in creating a new economic engine. We wish the Nation continued success with their new partner
and look forward to finding opportunities to work together with the Little Beach Harvest brand in the future.”

The Shinnecock Nation is one of the oldest self-governing tribes in the State of New York and became the 565 th tribe formally
recognized by the United States federal government on October 1, 2010. The Nation primarily holds jurisdiction over tribal territory at
Shinnecock Neck, a peninsula that extends into the Shinnecock Bay encompassing approximately 900 acres, as well as 100 acres along
the Peconic Bay which includes Westwoods in Hampton Bays.

“A year ago we broke ground with TILT Holdings on the construction of Little Beach Harvest Dispensary and due to their partnership,
today we have a building on those grounds. Thank you to the team at TILT for leading us through this journey,” said the Council of
Trustees of the Shinnecock Nation. “This transition to PowerFund Partners will bring us to the point of completion and official opening
as the first tribally owned cannabis dispensary in Eastern Long Island on our Sovereign land. We are excited about what our business
will bring to our people and the surrounding communities.”

“The mission behind Little Beach Harvest (“LBH”) and the goals of Shinnecock Nation are perfectly aligned with the values and
mission of PowerFund Partners,” said Sean D. Power, Chief Executive Officer and President of PowerFund Partners. “We could not be
more excited to partner with LBH to support the launch of Shinnecock Nation’s first-ever dispensary in the coming weeks. PowerFund
Partners expects to work in collaboration with Cure Company and the Originals and are eager to support an ecosystem of Shinnecock
based cultivators and manufacturers.”

Little Beach Harvest is nearing its completion and slated to officially open Fall 2023.

About PowerFund Holdings II LLC (PowerFund Partners)

PowerFund Partners is a family-owned, privately-held, Boston-based development company with a focus on premium, sustainable
cannabis operations. It is led by a core group of partners with decades of experience as industry leaders in business, government,
media, development, cannabis, healthcare and community empowerment. PowerFund Partners has joined with the Cure Company and
the Originals out of Southern California to create a fully-integrated, joint-venture cannabis cultivation operation in Massachusetts.




About TILT Holdings

TILT helps cannabis businesses build brands. Through a portfolio of companies providing technology, hardware, cultivation and
production, TILT services brands and cannabis retailers across 39 states in the U.S., as well as Canada, Israel, South America and the
European Union. TILT’s core businesses include Jupiter Research LLC, a wholly-owned subsidiary and leader in the vaporization
segment focused on hardware design, research, development and manufacturing; and cannabis operations, Commonwealth Alternative
Care, Inc. in Massachusetts, Standard Farms LLC in Pennsylvania, and Standard Farms Ohio, LLC in Ohio. TILT is headquartered in
Phoenix, Arizona. For more information, visit www.tiltholdings.com.

Forward-Looking Information

This news release contains forward-looking information and statements (together, “forward-looking information’) under applicable
Canadian and U.S. securities laws which are based on current expectations. Forward-looking information is provided for the purpose of
presenting information about TILT management’s current expectations and plans relating to the future and readers are cautioned that
such statements may not be appropriate for other purposes. Forward-looking information may include, without limitation the
performance and success of the partnership between the Nation and PowerFund Partners, the expecting timing of the opening of the
Little Beach Harvest dispensary, the opinions or beliefs of management, prospects, opportunities, priorities, targets, goals, ongoing
objectives, milestones, strategies, and outlook of TILT, and includes statements about, among other things, future developments, the

future operations, strengths and strategy of TILT. Generally, forward-looking information can be identified by the use of forward-
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looking terminology such as “plans”, “expects” or “does not expect”, “is expected”, “will”, “budget”, “scheduled”, “estimates”,
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“forecasts”, “intends”, “anticipates” or “does not anticipate”, or “believes”, or variations of such words and phrases or state that certain
actions, events or results “may”, “could”, “would”, “might” or “will be taken”, “occur” or “be achieved”. These statements should not
be read as guarantees of future performance or results. These statements are based upon certain material factors, assumptions and
analyses that were applied in drawing a conclusion or making a forecast or projection, including TILT’s experience and perceptions of
historical trends, the ability of TILT to maximize sharcholder value, current conditions and expected future developments, as well as

other factors that are believed to be reasonable in the circumstances.

Although such statements are based on management’s reasonable assumptions at the date such statements are made, there can be no
assurance that it will be completed on the terms described above and that such forward-looking information will prove to be accurate,
as actual results and future events could differ materially from those anticipated in such forward-looking information. Accordingly,
readers should not place undue reliance on the forward-looking information. TILT assumes no responsibility to update or revise
forward-looking information to reflect new events or circumstances unless required by applicable law.

By its nature, forward-looking information is subject to risks and uncertainties, and there are a variety of risk factors, many of which
are beyond the control of TILT, and that may cause actual outcomes to differ materially from those discussed in the forward-looking
statements. Such risk factors include, but are not limited to, those described under the heading “Item 1A Risk Factors” in the Annual
Report on Form 10-K for the year ended December 31, 2022 , “Item 1A Risk Factors” in the Quarterly Report on Form 10-Q for the
quarter ended March 31, 2023, “Item 1A Risk Factors” in the Quarterly Report on Form 10-Q for the quarter ended June 30, 2023, and
other subsequent reports filed by TILT with the United States Securities and Exchange Commission on www.sec.gov and on SEDAR
at www.sedar.com.

TILT Company Contact:

Lynn Ricci, VP of Investor Relations & Corporate Communications
TILT Holdings Inc.

Iricci@tiltholdings.com

TILT Media Contact:

Leland Radovanovic

Trailblaze on behalf of TILT Holdings
TILT@trailblaze.co

Little Beach Harvest Media Contact:

Gia Morén

GVM Communications on behalf of Shinnecock Nation and PowerFund Partners
gia@gvmcommsinc.com




