
  

 

FORM 51-102F3 
MATERIAL CHANGE REPORT 

 
Item 1   Name and Address of Company 
 
Jushi Holdings Inc. ("Jushi" or the "Company") 
301 Yamato Road, Suite 3250 
Boca Raton, Florida 
33431 
 
Item 2   Date of Material Change 
 
February 25, 2025. 
 
Item 3   News Release 
 
The press release attached as Schedule "A" was issued on February 18, 2025, through Globe 
Newswire and was filed under the Company's profile on SEDAR+. 
 
Item 4   Summary of Material Change 
 
The Company closed an offering (the "Offering") of approximately US$5.1 million aggregate 
principal amount of its 12% second lien notes (the "Notes") and detached warrants to purchase 
up to approximately 8.6 million of the Company's subordinate voting shares (the "Warrants"). 
 
Item 5   Full Description of Material Change 
 
5.1  Full Description of Material Change 
 
On February 25, 2025, the Company closed the Offering, consisting of the sale and issuance of 
approximately US$3.7 million and CAD$2 million aggregate principal amount of Notes and agreed 
to issue up to approximately 8.6 million Warrants. 
 
The Notes will mature on December 7, 2026, will bear interest of 12.0% per annum, payable in 
cash quarterly, and will be guaranteed by certain of the Company's direct and indirect domestic 
subsidiaries and secured by second priority liens on certain assets of the Company and certain of 
the Company's direct and indirect domestic subsidiaries. The Notes were sold pursuant to, and 
will be governed by, the Company's existing Trust Indenture, dated as of December 7, 2022, by 
and between the Company and Odyssey Trust Company, as trustee (as amended). 
 
In connection with the Offering, the purchasers of the Notes also received five-year Warrants with 
an expiry date of February 25, 2030. The exercise price of the Warrants will be equal to a fifty 
percent (50%) premium to the volume weighted average price of a Share on the Company's 
principal trading market over the trailing twenty (20) trading day period ending on the second (2nd) 
business day following the Company's public filing of its Annual Report on Form 10-K for the fiscal 
year ended December 31, 2024, provided that in no event shall the exercise price be lower than 
US$0.45 or higher than US$0.50 (the "Exercise Price"). 
 
The Company intends to use the gross proceeds from the Offering for general corporate purposes. 
 
An entity affiliated with Jim Cacioppo, Jushi's Chief Executive Officer, Chairman and Founder, 
subscribed for approximately US$3.7 million of the Notes and is expected to receive up to 
approximately 6.2 million Warrants, and Denis Arsenault, a significant equityholder of the 
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Company, subscribed for CAD$2.0 million of the Notes and is expected to receive up to 
approximately 2.4 million Warrants. 
 
Each of Mr. Cacioppo, as a director and officer of the Company, and Mr. Arsenault, who owned 
greater than 10% of the then issued and outstanding subordinate voting shares of the Company 
(the "Shares") on as converted basis (calculated in accordance with MI 61-101), were considered 
a related party of the Company under MI 61-101 at the time the Offering was completed. As a 
result, the Offering is considered a related party transaction under MI 61-101.  
 
The Company relied on exemptions from the formal valuation and minority shareholder approval 
requirements provided under sections 5.5(a) and 5.7(1)(a) of MI 61-101 on the basis that 
participation in the Offering by Mr. Cacioppo and Mr. Arsenault did not exceed 25% of the fair 
market value of the Company's market capitalization at the time of the Offering. The Company did 
not file a material change report in respect of the related party transaction 21 days prior to the 
closing of the Offering as the details of the ultimately participation of insiders of the Company had 
not been confirmed at that time. The Company deemed this circumstance reasonable in order to 
complete the Offering in an expeditious manner. 
 
The purpose of the Offering was to raise capital. The anticipated effect of the Offering on the 
Company's business and affairs was to provide additional capital for general corporate purposes. 
To the Company's knowledge, following the reasonable inquiry of any director or senior officer of 
the Company, no prior valuations of the Company or its securities or material assets was made in 
the 24 months prior to the date of the Offering.  
 
Given the anticipated participation of Mr. Cacioppo in the Offering, the Company formed a special 
committee to consider the terms of the Offering which included all of the directors of the Company, 
other than Mr. Cacioppo, all of whom are independent. In addition, Mr. Cacioppo abstained from 
the Company's board of directors discussions with respect to the Offering as well as resolutions 
related thereto. Following discussion and deliberation among members of the Company's special 
committee, being the board of directors, other than Mr. Cacioppo, the directors determined that 
the Offering was in the best interests of the Company, and the Offering was unanimously approved 
by the board of directors, with Mr. Cacioppo abstaining, on February 17, 2025. 
 
On closing of the Offering, (A) Mr. Cacioppo held (i) 11,918,465 Shares; (ii) options to acquire 
9,755,232 Shares; and (iii) warrants to acquire Shares, including the Warrants acquired under the 
Offering, representing in the aggregate, on an as-converted basis, between approximately 19.85% 
(in the event the Exercise Price under the Warrants is US$0.50) and 19.99% (in the event the 
Exercise Price under the Warrant is US$0.45) of the Shares that are issued and outstanding 
following the completion of the Offering; and (B) Mr. Arsenault held (i) 7,677,899 Shares and (ii) 
warrants to acquire Shares, including the Warrants acquired under the Offering, representing in 
the aggregate, on an as-converted basis, between approximately 10.97% (in the event the 
Exercise Price under the Warrants is US$0.50) and 11.07% (in the event the Exercise Price under 
the Warrant is US$0.45) of the Shares that are issued and outstanding following the completion 
of the Offering. The foregoing amounts were calculated in accordance with National Instrument 
62-104 – Take-Over Bids and Issuer Bids ("NI 62-104") and on a non-diluted basis. 
 
The acquisitions by (i) Mr. Cacioppo of up to approximately 6.2 million Warrants under the Offering 
represented an increase of approximately 2.12% of Mr. Cacioppo's overall ownership of the 
Company's issued and outstanding Shares, on an as-converted basis (calculated in accordance 
with NI 62-104), and (ii) Mr. Arsenault of up to approximately 2.4 million Warrants under the 
Offering represented an increase of approximately .99% of Mr. Arsenault's overall ownership of 
the Company's issued and outstanding Shares, on an as-converted basis (calculated in 
accordance with NI 62-104). 
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As of the date of this material change report, to the knowledge of the Company, Mr. Cacioppo 
holds an aggregate of US$10,000,000 of the Notes and up to 24,722,634 Warrants and Mr. 
Arsenault holds an aggregate of US$1,200,000 and CAD$20,000,000 of the Notes and up to 
15,848,928 Warrants. 
 
The offering and sale of the Notes and Warrants have not been and will not be registered under 
the Securities Act of 1933, as amended (the "Securities Act"), or the laws of any other jurisdiction, 
and may not be offered or sold in the United States absent registration or an applicable exemption 
from registration requirements. This material change report shall not constitute an offer to sell or 
the solicitation of an offer to buy, nor shall there be any sale of the Notes in any state or jurisdiction 
in which such offer, solicitation or sale would be unlawful. 
 
5.2  Disclosure for Restructuring Transactions 
 
N/A 
 
Item 6   Reliance on subsection 7.1(2) of National Instrument 51-102 
 
N/A 
 
Item 7   Omitted Information 
 
N/A 
 
Item 8   Executive Officer 
 
Louis J. Barack, President 
(561) 617-9100 
 
Item 9   Date of Report 
 
March 7, 2025 
 



  

 

SCHEDULE "A" 
 

(See attached) 
















