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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains certain forward-looking statements within the meaning of Section 27A of the Securities Act
of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Any statements in this Annual Report on Form 10-K about our expectations, beliefs, plans, objectives, assumptions or future events or
performance are not historical facts and are forward-looking statements. These statements are often, but not always, made through the
use of words or phrases such as “believe,” “will,” “expect,” “anticipate,” “estimate,” “intend,” “plan” and “would.” For example,
statements concerning financial condition, possible or assumed future results of operations, growth opportunities, industry ranking, plans
and objectives of management, markets for our common shares and future management and organizational structure are all forward-
looking statements. Forward-looking statements are not guarantees of performance. They involve known and unknown risks,
uncertainties and assumptions that may cause actual results, levels of activity, performance or achievements to differ materially from
any results, levels of activity, performance or achievements expressed or implied by any forward-looking statement.

EEINT3

Any forward-looking statements are qualified in their entirety by reference to the risk factors discussed throughout this Annual Report
on Form 10-K. You should read this Annual Report on Form 10-K and the documents that we reference herein and have filed as exhibits
to the Annual Report on Form 10-K completely and with the understanding that our actual future results may be materially different
from what we expect. You should assume that the information appearing in this Annual Report on Form 10-K is accurate as of the date
hereof. Because the risk factors referred to on page 24 of Annual Report on Form 10-K could cause actual results or outcomes to differ
materially from those expressed in any forward-looking statements made by us or on our behalf, you should not place undue reliance on
any forward-looking statements. Further, any forward-looking statement speaks only as of the date on which it is made, and except as
required by law, we undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date
on which the statement is made or to reflect the occurrence of unanticipated events. New factors emerge from time to time, and it is not
possible for us to predict which factors will arise. We cannot assess the impact of each factor on our business or the extent to which any
factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements.
We qualify all of the information presented in this Annual Report on Form 10-K, and particularly our forward-looking statements, by
these cautionary statements.



RISK FACTOR SUMMARY

Our business is subject to significant risks and uncertainties that make an investment in us speculative and risky. Below we summarize
what we believe are the principal risk factors relating to our company but these risks are not the only ones we face, and you should
carefully review and consider the full discussion of our risk factors in the section titled “Risk Factors,” together with the other
information in this Annual Report on Form 10-K. If any of the following risks actually occur (or if any of those listed elsewhere in this
Annual Report on Form 10-K occur), our business, reputation, financial condition, results of operations, revenue, and future prospects
could be seriously harmed. Additional risks and uncertainties that we are unaware of, or that we currently believe are not material, may
also become important factors that adversely affect our business.

Risks Related to Our Company

We are a holding company and a majority of our assets are the capital stock of our subsidiaries. We rely on operators of
our subsidiaries to execute on their business plans, produce cannabis products and otherwise conduct day to day operations.
As aresult, our cash flows are dependent upon the ability of our subsidiaries to operate successfully.

We rely on third-party suppliers, manufacturers and contractors to provide certain products and services, and due to the
uncertain regulatory landscape for regulating cannabis in the United States, such third-parties may elect, at any time, to
decline or withdraw services necessary for our operations and the operations of our subsidiaries.

Our business plan depends in part on our ability to continue merging with or acquiring other businesses in the cannabis
industry, including cultivators, processors, manufacturers and dispensaries, and we may not be able to identify suitable
acquisition targets, face significant competition with respect to such potential acquisitions, or the expectations and
assumptions underlying certain business acquisition targets may prove inaccurate following our acquisition of any such
business targets.

We compete for market share with other companies, including businesses and persons engaging in illicit cannabis-related
activities.

Our U.S. tax classification could have a material adverse effect on our financial condition and results of operations. In
addition, we may incur significant tax liabilities under section 280E of the U.S. Tax Code.

There is substantial doubt about our ability to continue as a going concern.

We will need additional capital to sustain our operations, and will likely need to seek further financing, which may not be
on acceptable terms, if at all. If we fail to raise additional capital, as needed, our ability to implement our business model
and strategy could be limited.

We may not have sufficient cash flow from our business to pay our debt obligations.

Outstanding debt instruments are secured by our assets and our failure to comply with the terms of such debt instruments
could result in the loss of all of our assets.

We may face limitations on ownership of cannabis licenses.
Our products are not approved by the FDA or any other federal governmental authority.

The presence of trace amounts of THC in our hemp products may cause adverse consequences to users of such products
that will expose us to the risk of liability and other consequences.

We may have difficulty accessing the service of banks since cannabis and certain cannabis-related activities are illegal
under U.S. federal law and certain state laws, which may make it difficult us to operate.

Cannabis pricing and supply regulation may adversely affect our business.
High state and local excise and other taxes on cannabis products and compliance costs may adversely affect our business.

Our operations could be adversely affected by events outside of our control such as natural disasters, wars or health
epidemics.

We may face difficulties in enforcing our contracts because our contracts involve cannabis and other activities that are not
legal under federal law and in some state jurisdictions.

We may be subject to product liability claims and product recalls.



Third parties with whom we do business may perceive themselves as being exposed to reputational risk because of their
relationship with us due to our cannabis-related business activities and may as a result, refuse to do business with us.

We may become subject to liability arising from fraudulent or illegal activity by our employees, independent contractors
and consultants.

We may be subject to risks related to the protection and enforcement of our intellectual property rights.
Significant inflation could adversely affect our business and financial results.

We face risks related to cyber security attacks and other incidents.

Risks Related to Government Regulations

The cannabis industry is highly regulated.

Our business activities and the business activities of our subsidiaries, while believed to be compliant with applicable U.S.
state and local laws, currently are illegal under U.S. federal law.

If we are not able to comply with all safety, security, health and environmental regulations applicable to our operations
and industry, we may be held liable for any breaches thereof.

U.S. border officers could deny entry into the United States to non-U.S. citizens who are employees of or investors in
companies with cannabis operations in the United States or Canada.

It may be difficult to enforce civil liabilities in the U.S. under Canadian securities laws.

Risks Related to our Securities

There is a limited market for our common shares, and the market price of our common shares is volatile and may not
accurately reflect the long-term value of our Company. There is no assurance that an investment in our common shares
will earn any positive return.

We have never paid dividends in the past and do not expect to declare or pay dividends in the foreseeable future.

Outstanding and future issuances of debt securities, which would rank senior to our common shares upon bankruptcy or
liquidation, may adversely affect the level of return holders of common shares may be able to receive.

General Risk Factors

We are an “emerging growth company” and will be able to avail ourselves of reduced disclosure requirements applicable
to emerging growth companies, which could make our common shares less attractive to investors.



PART I

Throughout this Annual Report on Form 10-K, references to “we,” “our,” “us,” the “Company,” or “iAnthus” refer to iAnthus Capital
Holdings, Inc., a corporation organized under the laws of British Columbia, Canada, individually, or as the context requires, collectively

with its subsidiaries.
THE COMPANY

iAnthus Capital Holdings, Inc. (the “Company”) is a holding company with the subsidiaries set forth in the chart below as of December
31,2024,
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ITEM 1. BUSINESS
Overview

We are a vertically-integrated, multi-state owner and operator of licensed cannabis cultivation, processing and dispensary facilities and
a developer, producer and distributor of innovative branded cannabis products in the United States. Although we are committed to
creating a national retail brand and portfolio of branded cannabis products recognized in the United States, cannabis currently remains
illegal under U.S. federal law.

Through our subsidiaries, we own and/or operate, as of December 31, 2024, 40 dispensaries and eight cultivation and/or processing
facilities in six U.S. states. Pursuant to our existing licenses, interests and contractual arrangements, we have the capacity to own and/or
operate up to an additional five dispensary licenses and/or dispensary facilities in two states, plus an uncapped number of dispensaries
in Florida and up to 18 cultivation, manufacturing and/or processing facilities, and we have the right to manufacture and distribute
cannabis products in seven U.S. states, all subject to the necessary regulatory approvals.



Our multi-state operations encompass the full spectrum of medical and adult-use cannabis enterprises, including cultivation, processing,
product development, wholesale-distribution and retail. Cannabis products offered by us include flower and trim, products containing
cannabis flower and trim (such as packaged flower and pre-rolls), cannabis infused products (such as topical creams and edibles) and
products containing cannabis extracts (such as vape cartridges, concentrates, live resins, wax products, oils and tinctures). Under U.S.
federal law, cannabis is classified as a Schedule I controlled substance under the U.S. Controlled Substances Act (the “CSA”). A
Schedule I controlled substance is defined as a substance that has no currently accepted medical use in the United States, a lack of safety
use under medical supervision and a high potential for abuse. Other than Epidiolex (cannabidiol), a cannabis-derived product, and three
synthetic cannabis-related drug products (Marinol (dronabinol), Syndros (dronabinol) and Cesamet (nabilone)), the Food and Drug
Administration (the “FDA”) has not approved a marketing application for cannabis for the treatment of any disease or condition and has
not approved any cannabis, cannabis-derived products. See Risk Factor — Our products are not approved by the FDA or any other federal
governmental authority.

Operations

Cultivation. We cultivate multiple strains of cannabis plants within our licensed cultivation facilities across the United States. We believe
that our facilities are designed, managed and operated to cultivate high-quality products in a cost-effective manner. Our cultivation
process uses all parts of the cannabis plant, including flower and trim (“biomass”), to produce cannabis products that we sell at our
dispensaries and distribute to third parties on a wholesale basis. As of December 31, 2024, we currently have seven issued cultivation
and processing licenses in six U.S. states, with approximately 416,000 square feet of cultivation and processing space which is fully
built-out and the ability to expand to a total of approximately 890,000 square feet of space within our existing lots, subject to regulatory
approval. We currently have the ability to harvest approximately 35,000 pounds of biomass annually in our existing cultivation space,
and we believe that we will have the ability to harvest approximately 144,000 pounds of biomass annually if we are able to use all of
our projected cultivation space, including the cultivation space that is currently under construction and the additional unused cultivation
space within our existing lots.

Product Development and Processing. We develop and sell cannabis products for medical and adult-use. Biomass is processed into oil
and resin that is used to develop numerous cannabis-extracted products, including vape pen oils, lotions, tinctures, other concentrates
and edibles. We typically conduct product development and processing activities within our cultivation facilities. Processing procedures
include developing formulations and packaging for all cannabis branded products, including the brands we own (such as GrowHealthy,
Black Label and Melting Point Extracts (MPX)), as well as brands that we manufacture and sell pursuant to our white label and/or
licensing agreements.

Distribution
Wholesale

We distribute our cannabis products through our wholesale channel to over 215 dispensaries, including our own dispensaries and other
third-party dispensaries in Maryland, Massachusetts, and New Jersey. These include our MPX and Black Label branded products.



Retail

As of December 31, 2024, we own and/or operate 40 dispensaries for the sale of medical and/or adult-use cannabis and ancillary
products. These dispensaries sell products that have been cultivated, developed and processed by us as well as third parties, in states
where such sales are permitted. We own and/or operate licensed dispensaries in prime markets, including Atlantic City, Baltimore,

Bethesda, Boston, Brooklyn, Miami, Orlando, Mesa, Staten Island and West Palm Beach, and we plan to open additional locations in
the future.

Our Marijuana Dispensaries, Cultivation and Manufacturing

The table below provides a summary of our licensed operations as of December 31, 2024:

State Licensed Entity Type of Investment Permitted Number of Facilities
Arizona ABACA, Inc. (“ABACA”) See Note 1 4 dispensaries?
The Healing Center Wellness Center, Inc. 12 cultivation/processing?
(“THCWC”) 4 processing/packaging?

Health for Life, Inc. (“HFL”)
Soothing Options, Inc. (“Soothing Options™)

Florida McCrory’s Sunny Hill Nursery, LLC Ownership (100%)3 No dispensary cap*
(“McCrory’s”) 1 cultivation®
1 processing®
Illinois Island Thyme, LLC (“Island Thyme”) Ownership (25.41%)° 2 adult-use dispensaries’
Maryland LMS Wellness, Benefit LLC (“LMS”) See Note 8 3 dispensaries
GreenMart of Maryland, LLC (“GMMD”) Ownership (100%)3 1 processing
Rosebud Organics, Inc. (“Rosebud”) Ownership (100%)3
Budding Rose, Inc. (“Budding Rose™) Ownership (100%)3
Massachusetts Mayflower Medicinals, Inc. (“Mayflower”) Ownership (100%)° 3 medical dispensaries'”

3 adult-use dispensaries!®
3 medical cultivation/processing!!
3 adult-use cultivation/processing!!

Nevada GreenMart of Nevada NLV, LLC Ownership (100)%!2 3 dispensaries!?
(“GMNV™) 1 cultivation'?

1 processing'3
New Jersey MPX New Jersey LLC (“MPX NJ”) Ownership (100%)'4 3 dispensaries'>

1 cultivation'®
1 processing!®
New York Citiva Medical, LLC (“Citiva”) Ownership (100%)!7 8 dispensaries'’

1 cultivation!’
1 processing!”

(1) ABACA, HFL, Soothing Options and THCWC are non-profit entities. As of December 31, 2024, our wholly-owned subsidiary,
iAnthus Arizona, LLC (“iA AZ”), had entered into management agreements with ABACA, HFL, Soothing Options and THCWC,
each of which held an Arizona Medical Marijuana Dispensary Registration Certificate and a Marijuana Establishment License.
Following the completion of our fiscal year 2024, on February 14, 2025, ABACA, HFL and Soothing Options each sold
substantially all of its assets relating to its operations to a third-party buyer. See "Item 1. Business - Dispositions - Certain Arizona
Assets" for additional information.
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A holder of an Arizona Medical Marijuana Dispensary Registration Certificate and Marijuana Establishment License, also referred
to as a dual license holder, permits its holder to operate one co-located medical and adult-use retail cannabis dispensary, which
can be co-located with one medical or adult-use cannabis cultivation and manufacturing facility, two separately located cultivation
and manufacturing facilities, and one separately located manufacturing, packaging, and storage facility. As of December 31, 2024,
the Dispensary Registration Certificates and Marijuana Establish Licenses each held by ABACA, HFL, Soothing Options and
THCWC, collectively allow for the operation of: (i) up to four co-located medical and adult-use cannabis retail dispensaries, (ii)
up to four on-site cultivation facilities to cultivate and manufacturing cannabis and cannabis products; (iii) up to eight off-site
cultivation facilities to cultivate and manufacture cannabis and cannabis products, and (iv) up to four off-site locations to
manufacture, package, and store cannabis and cannabis products, all subject to regulatory approval. As of December 31, 2024,
through ABACA, HFL, Soothing Options and THCWC, we operated four co-located medical and adult-use cannabis dispensaries
and three facilities for medical and adult-use cannabis cultivation and processing, two of which are co-located with their affiliated
dispensaries. As of December 31, 2024, Soothing Options had also entered into two Cultivation Services Agreement with
unaffiliated, third-parties, pursuant to which Soothing Options licensed two of its off-site cultivation and processing licenses to
such third-parties for a monthly fee and an option to purchase a set amount of biomass per month. Following the completion of
our fiscal year 2024, on February 14, 2025, ABACA, HFL and Soothing Options each transferred its Arizona Medical Dispensary
Registration Certificate and Marijuana Establishment License and the facilities associated with such licenses to a third-party buyer.
See "Item 1. Business - Dispositions - Certain Arizona Assets" for additional information.

We own 100% of GHHIA Management, Inc. (“GHHIA”), which holds an exclusive 40-year management agreement to operate
the medical cannabis business associated with the Florida Medical Marijuana Treatment Center (“MMTC”) license issued to
McCrory’s, and GHHIA owns 100% of McCrory’s.

Florida previously imposed a progressive limit on the number of medical cannabis dispensaries that could be operated by each
vertically licensed MMTC based on the number of registered qualified medical cannabis patients in the state. This statutory cap,
which permitted 25 dispensaries per MMTC, increasing by 5 dispensaries for each additional 100,000 patients registered in
Florida’s Medical Marijuana Use Registry, expired on April 1, 2020. As of April 1, 2020, the MMTC license held by McCrory’s
is no longer subject to the statutory cap. Through its vertically integrated MMTC license, McCrory’s currently operates 21 medical
dispensaries in Florida.

Through its vertically integrated MMTC license, McCrory’s currently operates one co-located cultivation and processing facility
located in Lake Wales, Florida.

Our wholly-owned subsidiary, IA IT, LLC (“IA IT”), holds a 25.41% ownership interest in Island Thyme with the remaining
74.59% of Island Thyme being held by third parties. In August 2021, Island Thyme won two lotteries (the “IL Lotteries™)
conducted by the Illinois Department of Financial and Professional Regulation (“IFPR”) as a result of which, Island Thyme was
awarded two adult-use dispensary licenses.

Island Thyme opened its first dispensary location in Blue Island, Illinois on November 20, 2023 and opened its second dispensary
location in Oak Forest, Illinois on February 29, 2024.

We, through our wholly-owned subsidiary, CGX Life Sciences, Inc. (“CGX”), own 100% of two co-located medical and adult-
use cannabis dispensaries, GMMD and Budding Rose, and one medical and adult-use cannabis processor, Rosebud. CGX holds
an option to acquire one additional co-located medical and adult-use cannabis dispensary, LMS. On November 22, 2021, CGX
exercised its option to acquire LMS, but CGX’s acquisition of LMS remains subject to resolution of a pending legal challenge.
See “Item 3. Legal Proceedings - Claim by Maryland License Holder” for additional information. Our wholly-owned subsidiary,
S8 Management, LLC (“S8 Management”), has entered into management agreements with LMS, Budding Rose, GMMD and
Rosebud.

We, through our wholly-owned subsidiary, iAnthus Capital Management, LLC (“ICM”), own 100% of Mayflower, which
maintains both medical and adult-use cannabis operations. In Massachusetts, an entity is permitted to control and operate up to
three vertically-integrated medical Marijuana Treatment Center licenses, which include medical cultivation, product
manufacturing and retail dispensing functions, up to three adult-use Marijuana Establishment cultivation licenses, up to three
adult-use Marijuana Establishment product manufacturing licenses and up to three adult-use Marijuana Establishment retail
licenses, with a maximum total cultivation “canopy” of up to 100,000 square feet. We, through Mayflower, currently hold one
final vertically integrated medical license, one provisional vertically integrated medical license, one final adult-use cultivation
license, one final adult-use product manufacturing license, and three final adult-use retail licenses.

We currently operate one Marijuana Treatment Center retail location, or medical dispensary, in Boston, Massachusetts and three
Marijuana Establishment retail locations, or adult-use dispensaries, in Worcester, Massachusetts, Lowell, Massachusetts and
Boston, Massachusetts, which is co-located with our current medical dispensary.

Our Fall River, Massachusetts facility currently includes the cultivation and product manufacturing operations of Mayflower’s
final vertically integrated medical Marijuana Treatment Center license as well as the operations of one of Mayflower’s final adult-
use Marijuana Establishment cultivation license and product manufacturing license.

We, through our wholly-owned subsidiary CGX, own 100% of GMNV.
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(13) GMNYV currently holds one medical cultivation license, one medical production license, one adult-use cultivation license and one
adult-use production license, all of operations occur at GMNV’s facility located in North Las Vegas, Nevada. GMNV currently
operates an adult-use dispensary located in Las Vegas and holds two conditional adult-use dispensary licenses to be located in
Henderson and Reno. See "Item 1. Business - Dispositions - Nevada Assets" for additional information.

(14) In2019, MPX NJ issued iAnthus New Jersey, LLC (“INJ”) a convertible promissory note in the principal amount of $10.0 million
(the “INJ Note”). On January 7, 2022, the New Jersey Cannabis Regulatory Commission (“CRC”) approved the conversion of
INJ’s debt into a 99% equity interest in MPX NJ and INJ’s acquisition of the remaining 1% of MPX NJ for nominal consideration,
and on February 1, 2022, INJ closed the acquisition of MPX NJ, resulting in INJ owning 100% of the equity interests of MPX NJ.
See “Business — Acquisitions — MPX New Jersey LLC” for additional information. 1% of MPX NJ. On February 1, 2022, INJ
closed the acquisition of MPX NJ, resulting in INJ owning 100% of the equity interests of MPX NJ.

(15) MPX NIJ currently operates three co-located medical and adult-use cannabis dispensaries in Atlantic City, New Jersey, Gloucester
Township, New Jersey and Pennsauken, New Jersey.

(16) MPX NJ currently cultivates and processes medical and adult-use cannabis at its Pleasantville, New Jersey facility.

(17) We, through our wholly-owned subsidiary, ICM, own 100% of Citiva, which holds a vertically integrated medical cannabis license
allowing Citiva to operate one medical manufacturing facility, including cultivation and processing capabilities and up to a
maximum of eight medical dispensaries, subject to regulatory approval. Citiva currently operates four medical dispensaries in
Brooklyn, Wappingers Falls, Staten Island, and Ithaca, New York. Our dispensary in Ithaca, New York is temporarily closed. We
currently anticipate operating one cultivation and manufacturing facility in Warwick, New York, subject to applicable regulatory
approvals. On January 12, 2024, the New York Cannabis Control Board approved Citiva's application for the Registered
Organization Dispensing ("ROD") license. Pursuant to the ROD license, Citiva is authorized to engage in certain adult-use
activities, subject to Citiva's payment of certain licensing fees. As of the date of this filing, Citiva has not paid the licensing fees
necessary to begin adult-use operations.

Growth Strategies and Strategic Priorities

Expand retail footprint within existing dispensary license portfolio. As of December 31, 2024, we have 40 operating dispensaries;
however, our licenses permit us to own and/or operate an additional five dispensary licenses and/or dispensary facilities in six states,
plus an uncapped number of licenses in Florida, all subject to regulatory approval. We have dispensary licenses in key markets
throughout the United States including New York City (Brooklyn and Staten Island), Boston, the Washington D.C. metro area
(Bethesda), the Tampa and St. Petersburg area, the Miami and Fort Lauderdale area, Orlando, and Baltimore. We intend to expand our
operations in Florida and New York.

Increase cultivation and processing capacity. We have seven operational cultivation and/or processing facilities in six states, with
approximately 416,000 square feet of cultivation and processing space which is fully built-out, and the ability to expand to a total of
approximately 890,000 square feet of space within our existing lots, subject to regulatory approval. We currently have the ability to
harvest approximately 35,000 pounds of biomass annually in our existing cultivation space and we believe that we will have the ability
to harvest approximately 144,000 pounds of biomass annually if we are able to use all of our projected cultivation space, including the
cultivation space that is currently under construction and the additional unused cultivation space within our existing lots.

Increase patient and customer counts per location. We are focused on brand awareness and attracting new and existing patients and
customers to our dispensaries and online ordering platforms. Our marketing and sales strategies include medical outreach, industry
associations and websites, social media and a variety of other grassroots initiatives.

Develop and introduce new products to increase wallet share. We produce and sell a wide array of cannabis products from our own
cultivation and processing facilities, and continue to innovate to add to our product line in various states. Through investment in new
equipment, brands and processes, we continue to introduce new products to sell to our retail and wholesale customers within our existing
footprint in order to offer a wider array of choices to our patients and customers as they build their baskets.

Acquire attractive targets to enhance our footprint, product offerings and/or operations. Strategic acquisitions are an important part of
our ongoing growth strategy. We expect to continue to make strategic acquisitions that, among other things, are intended to increase
revenue, build our geographic footprint, add new branded products to our portfolio and allow us to expand our capabilities and/or
improve operating efficiencies in existing markets.

Secure additional operating licenses throughout the United States. As more states legalize medical and/or adult-use cannabis products

or expand their current cannabis regulations, new or additional cultivation, processing and/or dispensary licenses may become available.
Given our operational history, we believe that we are well positioned to apply for any such new licenses.
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Acquisitions
GreenMart of Maryland, LLC, Rosebud Organics, Inc. and Budding Rose, Inc.

In January 2018, we, through our wholly-owned subsidiary, CGX, entered into separate option agreements, as amended, with (i) all of
the shareholders (the “Budding Rose Sellers”) of Budding Rose; (ii) all of the shareholders (the “Rosebud Sellers”) of Rosebud; (iii)
Elizabeth Stavola (the “GMMD Seller”), our former officer and director and the sole member of GMMD; and (iv) William Huber, the
sole member of LMS (the “LMS Seller”) and LMS, pursuant to which, CGX was granted and exercised its options to acquire 100%
ownership of Budding Rose, Rosebud, GMMD and LMS on September 16, 2021, April 1, 2021, November 5, 2021 and November 22,
2021, respectively, all subject to regulatory approval by the Maryland Medical Cannabis Commission (the “MMCC”). On July 28, 2022,
the MMCC approved the request to acquire 100% ownership of Budding Rose, Rosebud and GMMD. On August 9, 2022, CGX closed
on its acquisition of GMMD, and on August 18, 2022, CGX closed on its acquisitions of Rosebud and Budding Rose.

On May 23, 2022, we, through CGX, filed a demand for arbitration with the American Arbitration Association against LMS and the
LMS Seller for various breaches under the option agreements entered into between CGX and LMS, on the one hand, and CGX and the
LMS Seller on the other (collectively, the “LMS Option Agreements”). On March 4, 2025, the Maryland Cannabis Administration (the
"MCA"), the successor regulatory agency to the MMCC, approved the request to acquire 100% ownership of LMS. The closing of our
acquisition of LMS is subject to cooperation by LMS and its managing member. To date, LMS and its managing member have refused
to close. See “Item 3. Legal Proceedings - Claim by Maryland License Holder” for additional information.

Acquisition of Cheetah

On December 30, 2024, we entered into an Asset Purchase Agreement (the "Cheetah Purchase Agreement") with Cheetah Enterprises,
Inc. (the "Cheetah Seller"), pursuant to which, we acquired substantially all of the assets of the Cheetah Seller that relate to and are used
in connection with the Cheetah Seller's cannabis wholesale business, including the manufacture, marketing, and sale of cannabis distillate
vaporize products in the states of Illinois and Pennsylvania under the "Cheetah" brand (the "Brand"), but excluding certain excluded
assets (collectively, the "Cheetah Purchased Assets") together with certain assumed liabilities related to the Cheetah Purchased
Assets. The purchase price (the "Purchase Price") for the Cheetah Purchased Assets is approximately $3.5 million, and includes (i)
common shares at an aggregate deemed value of approximately $1.5 million, to be issued in three (3) tranches; (ii) cash consideration
of approximately $2.0 million payable in four installments, upon the completion of certain performance benchmarks (if the Brand does
not meet the performance benchmark by the payment date, such payment date will be delayed until the later of (x) thirty (30) days or
(y) until such time the Brand achieves the applicable performance benchmark; provided, payment of the full cash consideration shall
not be delayed more than twenty-four (24) months after closing); and (iii) additional consideration based on EBITDA generated by the
Brand over the next three years which is payable annually in cash, with the final payment due on or before April 1, 2028.

Dispositions
Vermont Operations

On February 6, 2023, ICM entered into a Membership Interest Purchase Agreement (the “MIPA”) with an unaffiliated third-party buyer
(the “VT Buyer”) for the sale of all of the issued and outstanding membership interests of Grassroots Vermont Management Services,
LLC ("GVMS") for $0.2 million (the “GVMS Sale”), subject to certain adjustments set forth in the MIPA. The closing of the MIPA
was subject to customary closing conditions, including approval by the Vermont Cannabis Control Board (the “CCB”). On February 6,
2023, ICM, GVMS and FWR, Inc. ("FWR") entered into a management agreement (the “Management Agreement”) with the VT Buyer,
which went into effect on March 8, 2023. Pursuant to the Management Agreement, the VT Buyer will manage the operations of FWR
until the closing of the GVMS Sale. The Management Agreement terminates upon the earlier of the closing of the GVMS Sale or
termination of the MIPA. As of August 14, 2023, all closing conditions of the MIPA were satisfied, including the receipt of approval
from the CCB, and ICM completed the GVMS Sale on that date.
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iA CBD

On May 8, 2023, our wholly-owned subsidiary, iA CBD, LLC ("iA CBD") entered into an Asset Purchase Agreement (the "Purchase
Agreement") with C4L, LLC (the "CBD Buyer"), pursuant to which, iA CBD agreed to sell substantially all of the assets of iA CBD for
$0.2 million. iA CBD owns and operates the Company's assets associated with its CBD products branded as CBD for Life (the "CBD
Business"). The closing of the Purchase Agreement was subject to, among other customary conditions, the assignment of the United
States Small Business Loan held by iA CBD. On May 8§, 2023, iA CBD also entered into an interim management agreement (the "CBD
Management Agreement"), pursuant to which the Buyer assumed full operational and managerial control of the Business as of May 8§,
2023 (the "CBD Effective Date"). The CBD Management Agreement remained in effect until the earlier of the (i) closing of the Purchase
Agreement; and (ii) the termination of the Purchase Agreement in accordance with its terms. As of the CBD Effective Date, all
operational control of the CBD Business was transferred to the CBD Buyer. As of August 15, 2023, the Company completed the sale of
iA CBD as all closing conditions of the Purchase Agreement were satisfied, including receipt of approval of the assignment of the United
States Small Business Loan.

Colorado Investments

We, through our wholly-owned subsidiaries, Scarlet Globemallow, LLC ("Scarlet") and Bergamot Properties, LLC ("Bergamot"), held
certain investments in Colorado, including real estate. As of November 14, 2023, Scarlet and Bergamot each sold their respective
Colorado-related interests collectively for $2.7 million.

Certain Massachusetts Assets

On February 9, 2024, our wholly-owned subsidiary, Mayflower Medicinals, Inc. ("Mayflower"), entered into an Asset Purchase
Agreement (the "MA Purchase Agreement") with an unaffiliated third-party buyer (the "MA Buyer"), pursuant to which, Mayflower
agreed to sell certain of its assets associated with its Holliston, Massachusetts cultivation and product manufacturing facility (the
"Purchased Assets") for $3.0 million (the "Purchase Price"). The transaction closed on September 27, 2024 (the "MA Closing Date").
On the MA Closing Date, $0.5 million was paid in cash (the "Cash Closing Payment"), while the remaining $2.5 million of the Purchase
Price will be paid in installments pursuant to two promissory notes as follows: $0.5 million to be paid in equal monthly installments
over eight months with interest accruing at 7% per annum, and $2 million to be paid in equal monthly installments over 36 months with
interest accruing at 7% per annum. As security for payments under the notes, Mayflower executed a security agreement, granting it a
first priority lien on the purchased assets. The proceeds from the Cash Closing Payment were used to satisfy certain federal tax
obligations. We recognized a gain of $2.6 million, which was the difference between the aggregate fair value of the consideration and
the carrying value of the net assets disposed as of the MA Closing Date, which is presented in "recoveries, write-downs and other
charges, net" on the consolidated statements of operations for the year ended December 31, 2024.

Nevada Assets

On February 23, 2024, our wholly-owned subsidiary, GreenMart of Nevada NLV, LLC ("GMNV") entered into an Asset Purchase
Agreement (the "NV Purchase Agreement") with an unaffiliated third-party buyer (the "NV Buyer"), pursuant to which, GMNV agreed
to sell substantially all of the assets of GMNYV to the NV Buyer. GMNYV currently operates a co-located medical and adult-use cultivation
and production facility in North Las Vegas, Nevada and an adult-use dispensary in Las Vegas, Nevada and holds two conditional adult-
use dispensary licenses to be located in Henderson and Reno, Nevada (the "Business"). The aggregate proceeds to be received from the
sale are $6.5 million. The closing of the NV Purchase Agreement is subject to, among other customary conditions, receipt of approval
of the Nevada Cannabis Compliance Board (the "NV CCB"). On February 23,2024, GMNYV also entered into a Management Agreement
(the "NV Management Agreement"), pursuant to which, the NV Buyer's affiliated entity (the "Manager"), will assume full operational
and managerial control of the Business, which was approved by the NV CCB and became effective June 24, 2024 (the "NV Management
Agreement Effective Date"). Of the total Purchase Price, $3.5 million is paid in cash at the closing of the NV Purchase Agreement (the
"Closing") and the remaining balance of the Purchase Price is paid on a quarterly basis, beginning three months after the Closing, over
36 months with interest accruing at 8% per annum. On March 20, 2025, the NV CCB approved the transaction contemplated by the NV
Purchase Agreement.

As of the NV Management Agreement Effective Date, all operational control of GMNV was transferred to the Manager and we
determined that we no longer had a controlling financial interest as of the NV Management Agreement Effective Date. We recognized
a gain on deconsolidation of $2.1 million, which was difference between the aggregate fair value of the consideration and the carrying
value of the net liabilities disposed from deconsolidation on the NV Management Agreement Effective Date, which is presented in
"interest and other income" on the consolidated statements of operations for the year ended December 31, 2024. As the consideration to
be received is contingent on the receipt of the approval from the NV CCB, no consideration has been recognized to date. Once the
license transfer has been approved and the consideration has been received from the Buyer, we will recognize the associated gains at
such time.
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Certain Arizona Assets

On February 6, 2025, we entered into definitive agreements (the "AZ Purchase Agreements") with an unaffiliated third-party buyer (the
"AZ Buyer"), pursuant to which we agreed to sell three dispensaries and two processing/cultivation facilities in Arizona for aggregate
consideration of approximately $36.5 million (the "AZ Transaction"). The AZ Transaction includes two dispensaries, a processing
facility and a cultivation/processing facility located in Mesa, Arizona as well as one dispensary located in Phoenix, Arizona (collectively,
the "Facilities"). Following the closing of the AZ Transaction, we will continue to operate one dispensary in Mesa, Arizona.

Pursuant to the AZ Purchase Agreements, we agreed to sell and the AZ Buyer agreed to acquire, substantially all of the assets related to
or used in connection with the Facilities, including, but not limited to, all cannabis licenses associated with such businesses and related
real property (collectively, the "AZ Purchased Assets"), together with certain assumed liabilities related to the AZ Purchased Assets.
The closing of the Transaction is subject to customary conditions precedent, including the receipt of applicable consents and regulatory
approvals.

The purchase price for the AZ Purchased Assets is approximately $36.5 million and will consist of approximately $20 million of cash
payable at closing, subject to certain adjustments, and a secured promissory note to be issued by the AZ Buyer in the principal amount
of $16.5 million (the "AZ Note"). The AZ Note will bear interest at a rate of six percent per annum compounded annually, with a term
of 66 months.

The AZ Transaction closed on February 14, 2025 with an effective closing date of February 10, 2025, which is the date the AZ Buyer
assumed the financial benefit and risk relating to the AZ Purchased Assets. As of February 14, 2025, all closing conditions of the AZ
Purchase Agreement had been met and that is the date that the AZ Transaction closed and the AZ Buyer assumed full managerial and
operational control of the AZ Purchased Assets.

As of December 31, 2024, we had reclassified a total of $23.6 million to assets classified as held for sale, and $2.3 million to liabilities
classified as held for sale on the consolidated balance sheets with respect to the AZ Purchased Assets.

Competition

We compete on a state-by-state basis in the limited license medical and adult-use cannabis markets. Participation in state cannabis
programs has significant regulatory and financial hurdles that create high barriers to entry, which result in a limited number of market
participants in most states. In addition, most of the states in which we operate impose regulatory limitations on the number of cannabis
licenses that can be granted, thus allowing for existing license holders to compete against a fixed number of regulated competitors in a
particular market. We face competition from local regulated cannabis operators as well as illicit cannabis businesses and other persons
engaging in illicit cannabis-related activities within each state. Our primary competitors include the following multi-state operators:
Acreage Holdings, Inc., Cresco Labs Inc., Curaleaf Holdings Inc., Green Thumb Industries Inc., Trulieve Cannabis Corp., AYR
Wellness Inc. and Verano Holdings Corp.

Financial Restructuring

The significant disruption of global financial markets, and specifically, the decline in the overall public equity cannabis markets due to
the coronavirus (“COVID-19”) pandemic negatively impacted our ability to secure additional capital, which caused liquidity constraints.
In early 2020, due to the liquidity constraints, we attempted to negotiate temporary relief of our interest obligations with the holders (the
“Secured Lenders™) of our 13% senior secured convertible debentures (the “Secured Notes™) issued by ICM. However, we were unable
to reach an agreement and did not make interest payments when due and payable to the Secured Lenders or payments that were due to
the holders of our 8% convertible unsecured debentures (the “Unsecured Debentures” and together with the Secured Notes, the
“Debentures”) (the “Unsecured Lenders” and together with the Secured Lenders, the “Lenders”). As a result, we defaulted on our
obligations pursuant to the Secured Notes and the Unsecured Debentures.

On June 22, 2020, we received a notice demanding repayment under the Amended and Restated Debenture Purchase Agreement dated
October 10, 2019 (the “Secured Notes Purchase Agreement”) of the entire principal amount of the Secured Notes, together with interest,
fees, costs and other charges that have accrued or may accrue from Gotham Green Admin 1, LLC, the collateral agent (the “Collateral
Agent”) holding security for the benefit of the Secured Notes. The Collateral Agent concurrently provided us with a Notice of Intention
to Enforce Security under section 244 of the Bankruptcy and Insolvency Act (Canada).
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On July 10, 2020, we entered into a restructuring support agreement (as amended, the “Restructuring Support Agreement”) with the
Secured Lenders and a majority of the Unsecured Lenders (the “Consenting Unsecured Lenders”) to effectuate a recapitalization
transaction (the “Recapitalization Transaction). Closing of the Recapitalization Transaction through an amended and restated plan of
arrangement (the “Plan of Arrangement”) was subject to certain conditions, including: approval of the Secured Lenders, Unsecured
Lenders and existing holders of our common shares, warrants, and options; approval of the Plan of Arrangement by the Supreme Court
of British Columbia; and the receipt of all necessary state regulatory approvals in which we operate that require approval and approval
by the CSE (collectively, the “Requisite Approvals™). All Requisite Approvals required to consummate the Recapitalization Transaction
were satisfied, conditioned, or waived by us, the Secured Lenders and the Consenting Unsecured Lenders, and on June 24, 2022 (the
“Closing Date”), we closed the Recapitalization Transaction pursuant to the Plan of Arrangement under the Business Corporations Act
(British Columbia) approved by the Supreme Court of British Columbia. Pursuant to the terms of the Restructuring Support Agreement,
the Collateral Agent, the Secured Lenders and the Consenting Unsecured Lenders agreed to forbear from further exercising any rights
or remedies in connection with any events of default that existed or may have existed in the future arise under any of the purchase
agreements with respect to the Secured Notes and all other agreements delivered in connection therewith, the purchase agreements with
respect to the Unsecured Debentures and all other agreements delivered in connection therewith and any other agreement to which the
Collateral Agent, Secured Lenders, or Consenting Unsecured Lenders are a party to (collectively, the “Defaults”). As of the Closing
Date, the Collateral Agent, Secured Lenders and Consenting Unsecured Lenders irrevocably waived all Defaults. In August 2021,
Gotham Green Partners, LLC and the Collateral Agent filed a Notice of Application (with the Ontario Superior Court of Justice, which
sought, among other things, a declaration that the outside date for closing the Recapitalization Transaction be extended, which extension
was granted by such court and we subsequently appealed. Following the closing of the Recapitalization Transaction, we discontinued
the appeal with prejudice.

In connection with the closing of the Recapitalization Transaction, we issued an aggregate of 6,072,579,705 common shares to the
Secured Lenders and Unsecured Lenders. Specifically, we issued 3,036,289,852 common shares (the “Secured Lender Shares™), or
48.625% of our outstanding common shares, at that time, to the Secured Lenders and 3,036,289,853 common shares (the “Unsecured
Lender Shares” and together with Secured Lender Shares, the “Shares”), or 48.625% of our outstanding common shares, at that time, to
the Unsecured Lenders. As of the Closing Date, we had 6,244,297,897 common shares issued and outstanding and existing holders of
our common shares collectively held 171,718,192 common shares, or 2.75% of our outstanding common shares.

As of the Closing Date, the outstanding principal amount of the Secured Notes (including the interim financing secured notes in the
aggregate principal amount of approximately $14.7 million originally due on July 13, 2025 (the “Interim Financing”)) together with
interest accrued and fees thereon were forgiven in part and exchanged for (A) the Secured Lender Shares, (B) June Secured Debentures
(as defined below) in the aggregate principal amount of $99,736,842 and (C) June Unsecured Debentures (as defined below) in the
aggregate principal amount of $5.0 million. In addition, as of the Closing Date, the outstanding principal amount of the Unsecured
Debentures together with interest accrued and fees thereon were forgiven in part and exchanged for (A) the Unsecured Lender Shares
and (B) June Unsecured Debentures in the aggregate principal amount of $15 million. Furthermore, all existing options and warrants to
purchase our common shares, including certain debenture warrants and exchange warrants previously issued to the Secured Lenders,
the warrants previously issued in connection with the Unsecured Debentures and all other Affected Equity (as defined in the Plan of
Arrangement), were cancelled and extinguished for no consideration.

Secured Debenture Purchase Agreement

In connection with the closing of the Recapitalization Transaction, we entered into a Third Amended and Restated Secured Debenture
Purchase Agreement (the “Secured DPA”), dated as of June 24, 2022, with ICM, the other Credit Parties (as defined in the Secured
DPA), the Collateral Agent, and the lenders party thereto (the “New Secured Lenders”) pursuant to which ICM issued the New Secured
Lenders 8% secured debentures (the “June Secured Debentures”) in the aggregate principal amount of $99,736,842 pursuant to the Plan
of Arrangement.

The June Secured Debentures accrue interest at a rate of 8% per annum (increasing to 11% upon the occurrence of an Event of Default
(as defined in the June Secured Debentures)), are due on June 24, 2027, and may be prepaid on a pro rata basis from and after the third
anniversary of the Closing Date upon prior written notice to the New Secured Lenders without premium or penalty. Upon receipt of a
Change of Control Notice (as defined in the June Secured Debentures), each New Secured Lender may provide notice to ICM to either
(i) purchase the June Secured Debenture at a price equal to 103% of the then outstanding principal amount together with interest accrued
thereon (the “Offer Price”) or (ii) if the Change of Control Transaction (as defined in Secured DPA) results in a new issuer, or if the
New Secured Lender desires that the June Secured Debenture remain unpaid and continue in effect after the closing of the Change of
Control Transaction, convert or exchange the June Secured Debenture into a replacement debenture of the new issuer or ICM, as
applicable, in the aggregate principal amount of the Offer Price on substantially equivalent terms to those terms contained in the June
Secured Debenture. Notwithstanding the foregoing, if 90% or more of the principal amount of all June Secured Debentures outstanding
have been tendered for redemption on the date of the Change of Control Notice, ICM may, at its sole discretion, redeem all of the
outstanding June Secured Debentures at the Offer Price. As security for the Obligations (as defined in the June Secured Debenture),
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ICM and the Company granted to the Collateral Agent, for the benefit of the New Secured Lenders, a security interest over all of their
present and after acquired personal property.

Pursuant to the Secured DPA, so long as Gotham Green Partners, LLC or any of its Affiliates (as defined in the Secured DPA) hold at
least 50% of the outstanding principal amount of June Secured Debentures, the Collateral Agent will have the right to appoint two non-
voting observers to our board of directors (the “Board of Directors” or the “Board”), each of which shall receive up to a maximum
amount of $25,000 in any 12-month period for reasonable out-of-pocket expenses. In addition, pursuant to the Secured DPA, the New
Secured Lenders purchased an additional $25 million of June Secured Debentures (the “Additional Secured Debentures”).

Unsecured Debenture Agreement

In connection with the closing of the Recapitalization Transaction, we, as guarantor of the Guaranteed Obligations (as defined in the
Unsecured DPA (as defined herein)), entered into an Unsecured Debenture Agreement (the “Unsecured DPA”) dated as of June 24,
2022 with ICM, the Secured Lenders and the Consenting Unsecured Lenders pursuant to which ICM issued 8% unsecured debentures
(the “June Unsecured Debentures”) in the aggregate principal amount of $20 million pursuant to the Plan of Arrangement, including $5
million to the Secured Lenders and $15 million to the Unsecured Lenders.

The June Unsecured Debentures accrue interest at a rate of 8% per annum (increasing to 11% upon the occurrence of an Event of Default
(as defined in the June Unsecured Debentures)), are due on June 24, 2027, and may be prepaid on a pro rata basis from and after the
third anniversary of the Closing Date upon prior written notice to the Unsecured Lender without premium or penalty. Upon receipt of a
Change of Control Notice (as defined in the June Unsecured Debenture), each Unsecured Lender may provide notice to ICM to either
(i) purchase the June Unsecured Debenture at a price equal to 103% of the then outstanding principal amount together with interest
accrued thereon (the “Unsecured Offer Price”) or (ii) if the Change of Control Transaction (as defined in Unsecured DPA) results in a
new issuer, or if the Unsecured Lender desires that the June Unsecured Debenture remain unpaid and continue in effect after the closing
of the Change of Control Transaction, convert or exchange the June Unsecured Debenture into a replacement debenture of the new
issuer or ICM, as applicable, in the aggregate principal amount of the Unsecured Offer Price on substantially equivalent terms to those
terms contained in the June Unsecured Debenture. Notwithstanding the foregoing, if 90% or more of the principal amount of all June
Unsecured Debentures outstanding have been tendered for redemption on the date of the Change of Control Notice, ICM may, at its sole
discretion, redeem all of the outstanding June Unsecured Debentures at the Unsecured Offer Price. Pursuant to the Unsecured DPA, the
Obligations (as defined in the Unsecured DPA) are subordinated in right of payment to the Senior Indebtedness (as defined in the
Unsecured DPA).

Pursuant to the Recapitalization Transaction, the Secured Lenders, the Unsecured Lenders and our shareholders were allocated and
issued the June Secured Debentures, the June Unsecured Debentures, and percentage of our pro forma common shares, as presented in
the following table:

Pro
Forma

June Secured Interim June Unsecured Common
(in *000s of U.S. dollars) Debentures™® Financing® Debentures® Equity®
Secured Lenders $ 85,000 $ 14,737 $ 5,000 48.625%
Unsecured Lenders — — 15,000 48.625%
Existing Shareholders — — — 2.75%
Total $ 85,000 $ 14,737 § 20,000 100%

(1)  The Secured Notes and Interim Financing were extinguished as of the Closing Date and, in exchange, ICM issued the June Secured
Debentures in the aggregate principal amount of $99,736,842, the Secured Lender Shares and the June Unsecured Debentures in
the aggregate principal amount of $5 million. See “Business — Financial Restructuring—Secured Debenture Purchase Agreement.”

(2) Certain of the Secured Lenders provided the Interim Financing to ICM pursuant to the Restructuring Support Agreement.

(3) The Unsecured Debentures were extinguished as of the Closing Date, and in exchange, ICM issued the June Unsecured Debentures
in the aggregate principal amount of $15 million and the Unsecured Lender Shares. The June Unsecured Debentures are
subordinate to the June Secured Debentures, but are senior to the Company’s common shares. See “Business — Financial
Restructuring—Unsecured Debenture Agreement.”

(4) On December 31, 2021, our Board of Directors approved the terms of a Long-Term Incentive Program recommended by our
compensation committee, pursuant to which, on July 26, 2022, we issued to certain of our employees (including executive officers)
an aggregate of 320,165,409 restricted stock units (“RSUs”), under our Amended and Restated Omnibus Incentive Plan (the
“Omnibus Incentive Plan”) dated October 15, 2018 in order to attract and retain such employees. RSUs represent a right to receive
a single common share that is both non-transferable and forfeitable until certain conditions are satisfied. The allocation of RSUs
was contingent upon the closing of the Recapitalization Transaction and was subject to approval of the Canadian Securities
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Exchange and the Board. All of our existing warrants and options were cancelled, and our common shares may be consolidated
pursuant to a consolidation ratio which has yet to be determined.

Registration Rights Agreement

In connection with the consummation of the Recapitalization Transaction, we entered into a registration rights agreement (the “RRA”)
dated as of the Closing Date with ICM and certain holders of Registrable Securities (as defined in the RRA) (the “Holders™) pursuant
to which we shall, upon receipt of written notice (the “Shelf Request”) from Holders of at least 15% of our outstanding common shares
(the “Substantial Holders”), prepare and file (i) with the applicable Canadian Securities Regulators (as defined in the RRA), a Shelf
Prospectus (as defined in the RRA) to facilitate a secondary offering of all of the Registrable Securities or (ii) with the SEC, a registration
statement on Form S-3 (the “S-3 Registration Statement”) covering the resale of all Registrable Securities. Pursuant to the RRA, subject
to certain exceptions, we shall use commercially reasonable efforts to file the Shelf Prospectus or the S-3 Registration Statement, as
applicable, as soon as practicable but in no event later than 20 days following the receipt of the Shelf Request. In addition, pursuant to
the RRA, the Substantial Holders may request (the “Demand Registration Request”) that we file a Prospectus (as defined in the RRA)
(other than a Shelf Prospectus) or a registration statement on any form that we are then eligible to use (the “Registration Statement™) to
facilitate a Distribution (as defined in the RRA) in Canada or the United States of all or any portion of the Registrable Securities (the
“Demand Registration”) held by the Holders requesting the Demand Registration.

Pursuant to the RRA, subject to certain exceptions, we shall use our commercially reasonable efforts to file one or more Prospectuses
or Registration Statements within 20 days following delivery of a Demand Registration Request. Notwithstanding the foregoing, we
shall not be obligated to effect more than two Demand Registrations in any fiscal year. Moreover, pursuant to the RRA and subject to
certain exceptions, if, at any time, we propose to make a Distribution for our own account, we shall notify the Holders of such
Distribution (the “Piggyback Registration”) and shall use reasonable commercial efforts to include in the Piggyback Registration such
Registrable Securities requested by the Holders be included in such Piggyback Registration. Furthermore, pursuant to the RRA and
subject to certain exceptions, after the receipt by us of a Demand Registration Request, we shall not, among other things, without the
prior written consent of Holders of least 66 2/3% of the then issued common shares held by all Holders (the “Requisite Holders™)
authorize, issue or sell any common shares or Equity Securities (as defined in the RRA) until the date which is 90 days after the later of
(1) the date on which a receipt is issued for the Prospectus or Registration Statement filed in connection with such Demand Registration
and (ii) the completion of the offering contemplated by the Demand Registration, provided that in respect of any subsequent Demand
Registration Request in any fiscal year, such date shall be reduced to the date which is 30 days after the later of (i) and (ii) above.
Moreover, pursuant to the RRA and subject to certain exceptions, we shall not grant registration rights to any other Person (as defined
in the RRA) without the prior written consent of the Requisite Holders. In addition, we shall use our best efforts to cause a Registration
Statement to be declared effective under the Securities Act as promptly as possible but in no event later than the date which is 30 days
(or 90 days if the SEC notifies us that it will “review” the Registration Statement) after the initial filing of such Registration Statement.

Board of Directors

Effective as of the Closing Date, three directors resigned from our Board of Directors, including applicable committees. Pursuant to the
terms of the Plan of Arrangement and the IRA (as defined herein), the Secured Lenders have the right to nominate three directors to our
Board and the Consenting Unsecured Lenders have the right to collectively nominate three directors to our Board. Specifically, we
entered into an Investor Rights Agreement (“IRA”) dated June 24, 2022 with ICM and certain investors (the “Investors”) in connection
with the closing of the Recapitalization Transaction pursuant to which the Investors are entitled to designate nominees for election or
appointment to our Board as follows:

e one investor (the “First Investor”) shall be entitled to designate director nominees as follows:

(1) For so long as the First Investor’s Debt Exchange Common Share Percentage (as defined in the IRA) is at
least 30%, the First Investor shall be entitled to designate up to three individuals as director nominees;

(i)  For so long as the First Investor’s Debt Exchange Common Share Percentage is less than 30% but is at least
15%, the First Investor shall be entitled to designate up to two individuals as director nominees; and

(i)  For so long as the First Investor’s Debt Exchange Common Share Percentage is less than 15% but is at least
5%, the First Investor shall be entitled to designate up to one individual as a director nominee.

e asecond Investor (the “Second Investor”) shall be entitled to designate up to one individual as a director nominee for so
long as such Investor’s Debt Exchange Common Share Percentage is at least 5%.

e athird Investor (the “Third Investor”) shall be entitled to designate up to one individual as a director nominee for so long
as such Investor’s Debt Exchange Common Share Percentage is at least 5%.

e a fourth Investor (the “Fourth Investor”) shall be entitled to designate up to one individual as a director nominee for so
long as such Investor’s Debt Exchange Common Share Percentage is at least 5%.
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Pursuant to the IRA, the Secured Lenders appointed Scott Cohen, Michelle Mathews-Spradlin and Kenneth Gilbert to serve on our
Board. Mr. Cohen and Ms. Mathews-Spradlin’s appointments were effective as of the Closing Date and Mr. Gilbert’s appointment was
effective as of August 11, 2022. The Consenting Unsecured Lenders initially appointed Zachary Arrick, Alexander Shoghi and Marco
D’ Attanasio to serve on our Board effective as of the Closing Date. On September 15, 2022, Mr. D’ Attanasio resigned as a member of
our Board and audit committee. On February 21, 2023, Mr. Arrick resigned as a member of our Board and compensation and nominating
and corporate governance committee. On April 20, 2023, John Paterson was appointed to our Board. Mr. Paterson was nominated as a
replacement director for Mr. D'Attanasio by the Investor that initially nominated Mr. D'Attanasio. On March 9, 2024, Mr. Paterson
resigned as a member of our Board, audit committee and nomination and corporate governance committee. As of the date hereof, the
Consenting Unsecured Lenders have not filled the vacancies on our Board created by Mr. Arrick’s or Mr. Paterson's resignations. The
directors appointed by the Secured Lenders and Consenting Unsecured Lenders will serve as our directors until our next annual general
meeting of shareholders or until their successors are duly elected or appointed.

Pursuant to the IRA, we are required to hire a chief executive officer (and any successor thereto) who has been unanimously approved
by the Investors. Upon the chief executive officer taking office (other than an interim chief executive officer), we are obligated to arrange
for the chief executive officer to be appointed to our Board. Accordingly, we appointed Richard Proud as a member of our Board upon
his appointment as Chief Executive Officer, which had been unanimously approved by the Investors.

Recent Developments
Issuance of common shares

On January 9, 2025, the Company issued 41,666,666 common shares to the Cheetah Seller with respect to the Cheetah Acquisition.

On January 14, 2025, the Company issued 25,632,509 common shares for vested restricted stock units to certain employees and directors.
The Company withheld 1,028,774 common shares to satisfy employees’ tax obligations of less than $0.1 million.

Sale of Certain Arizona Assets

See Item 1. Business - Dispositions - Certain Arizona Assets" for additional information.

Intellectual Property

Our portfolio of subsidiaries currently includes a number of local and multi-state brands. As cannabis currently remains illegal under
U.S. federal law, we cannot register our cannabis brands with the U.S. Patent and Trademark Office. However, we rely on the intellectual
property protections afforded under applicable state laws and common law through the use of our marks in commerce in each of the
respective regions in which we operate.

Governmental Regulations
Cannabis Overview

In the United States, the cultivation, manufacturing, importation, distribution, use and possession of cannabis is illegal under U.S. federal
law. However, medical and adult-use cannabis has been legalized and regulated by individual states. Pursuant to the National Conference
of State Legislatures, as of February 1st, 2025 , (i) Thirty-nine states, three territories and the District of Columbia allow the medical
use of cannabis products, (ii) nine states allow the use of "low THC, high cannabidiol" products for medical reasons in limited situations
or as a legal defense, and (iii) 24 states, the District of Columbia, Guam, the Northern Mariana Islands and the US Virgin Islands have
enacted laws allowing the recreational use of marijuana. Notwithstanding the regulatory environment with respect to cannabis at the
state level, cannabis continues to be categorized as a Schedule I controlled substance under the CSA. Accordingly, the use, possession,
or distribution of cannabis violates U.S. federal law. As a result, cannabis businesses in the United States are subject to inconsistent state
and federal legislation, regulation and enforcement.

Under former President Barack Obama, in an effort to provide guidance to U.S. federal law enforcement regarding the inconsistent
regulation of cannabis at the U.S. federal and state levels, the U.S. Department of Justice (“DOJ”) released a memorandum on August
29, 2013 titled “Guidance Regarding Marijuana Enforcement” from former Deputy Attorney General James Cole (the “Cole
Memorandum”). The Cole Memorandum acknowledged that, although cannabis is a Schedule I controlled substance under the CSA,
the U.S. Attorneys in states that have legalized cannabis should prioritize the use of the U.S. federal government’s limited prosecutorial
resources by focusing enforcement actions on the following eight areas of concern (the “Cole Priorities™):

e Preventing the distribution of marijuana to minors;

e Preventing revenue from the sale of marijuana from going to criminal enterprises, gangs and cartels;
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e Preventing the diversion of marijuana from states where it is legal under state law in some form to other states;

e Preventing state-authorized marijuana activity from being used as a cover or pretext for the trafficking of other illegal
drugs or other illegal activity;

e Preventing violence and the use of firearms in the cultivation and distribution of marijuana;

e Preventing drugged driving and the exacerbation of other adverse public health consequences associated with marijuana
use;

e Preventing the growing of marijuana on public lands and the attendant public safety and environmental dangers posed by
marijuana production on public lands; and

e Preventing marijuana possession or use on U.S. federal property.

In January 2018, then U.S. Attorney General Jeff Sessions rescinded the Cole Memorandum. While this did not create a change in U.S.
federal law, as the Cole Memorandum was policy guidance and not law, the rescission added to the uncertainty of U.S. federal
enforcement of the CSA in states where cannabis use is legal and regulated. Former Attorney General Sessions, concurrent with the
rescission of the Cole Memorandum, issued a memorandum (“Sessions Memorandum”) which explained that the Cole Memorandum
was “unnecessary” due to existing general enforcement guidance adopted in the 1980s, as set forth in the U.S. Attorney’s Manual
(“USAM”). The USAM enforcement priorities, like those of the Cole Memorandum, are also based on the U.S. federal government’s
limited resources and include law enforcement priorities set by the Attorney General, the seriousness of the alleged crimes, the deterrent
effect of criminal prosecution and the cumulative impact of particular crimes on the community.

While the Sessions Memorandum emphasizes that cannabis is a Schedule I controlled substance under the CSA and states that it is a
“dangerous drug and that marijuana activity is a serious crime,” it does not otherwise provide that the prosecution of cannabis-related
offenses is now a DOJ priority. Furthermore, the Sessions Memorandum explicitly indicates that it is a guide for prosecutorial discretion
and that discretion is firmly in the hands of U.S. Attorneys who determine whether to prosecute cannabis-related offenses. U.S. Attorneys
could individually continue to exercise their discretion in a manner similar to that permitted under the Cole Memorandum. While certain
U.S. Attorneys have publicly affirmed their commitment to proceeding in a manner contemplated under the Cole Memorandum, or
otherwise affirmed that their views of U.S. federal enforcement priorities have not changed as a result of the rescission of the Cole
Memorandum, others have publicly supported the rescission of the Cole Memorandum.

Under former Attorney General William Barr, the Department of Justice did not take a formal position on the federal enforcement of
laws relating to cannabis. However, prior to his resignation on December 23, 2020, former Attorney General William Barr stated that
his preference would be to have a uniform federal rule against cannabis, but, absent such a uniform rule, his preference would be to
permit the existing federal approach leaving it up to the states to make their own decision. In addition, former Attorney General William
Barr indicated that the DOJ was reviewing the Strengthening the Tenth Amendment Through Entrusting States Act (“STATES Act”),
which would shield individuals and businesses complying with state cannabis laws from federal intervention.

On March 10, 2021, the Senate confirmed, President Joseph R. Biden’s nominee, Merrick Garland, to serve as Attorney General in his
administration. Furthermore, two of President Biden’s nominees for top positions at the U.S. Department of Health and Human Services
(“HHS”) have strong track records of supporting and defending state-legalized marijuana programs. California’s former Attorney
General Xavier Becerra, who serves as the head of HHS, vowed to defend California’s legal cannabis market from any potential
intervention during the Trump administration. In addition, Pennsylvania’s former Secretary of Health Dr. Rachel Levine, who serves as
the Assistant Secretary of HHS, played a pivotal role in the implementation of Pennsylvania’s medical marijuana program. On October
6, 2022, President Joseph Biden announced a three-step program to bring broad changes to federal marijuana policy. As an initial step
towards reform, President Biden began the process of pardoning all federal offenders convicted of simple marijuana possession. As a
second step, President Biden encouraged Governors to take similar steps to pardon simple state marijuana possession charges. Finally,
President Biden directed the Department of Health and Human Services and Attorney General Merrick Garland to “expeditiously”
review marijuana’s status as a Schedule I controlled drug under the CSA.

In August 2023 the Department of Health and Human Services recommended to the U.S Drug Enforcement Administration (“DEA”)
that cannabis be rescheduled from Schedule I to Schedule IIT under the CSA. The DEA is currently reviewing and assessing HHS’s
recommendation. While the DEA may or may not recommend rescheduling, the White House directive and subsequent HHS
recommendation signal an important shift in federal cannabis policy. The US FDA’s recommendation to reclassify cannabis to Schedule
III is based in part on findings that cannabis has an accepted medical use in treatment in the US and relatively low potential for abuse.
The National Institute on Drug Abuse (“NIDA”), a part of the National Institutes of Health (“NIH”), importantly concurs with FDA’s
recommendation to reclassify cannabis. The Congressional Research Service (“CRS”) stated in a report that it expects the DEA to adopt
the HHS recommendation, based on its assessment of past precedent. However, while the DEA is bound by the scientific findings of the
HHS it is not bound to follow the health agency’s recommendation and can choose to retain cannabis’ Schedule I classification.
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Hearings on the merits of the Drug Enforcement Agency’s (DEA) proposed cannabis rescheduling were originally scheduled to begin
in January of 2025. Those hearings, however, were cancelled by the Administrative Law Judge (ALJ) hearing the case on January 13,
2025, pending a request to appeal his decision refusing to remove the DEA as the proponent of the proposed rule to the DEA
Administrator. The preliminary hearing period had a difficult start with accusations from pro-legalization parties that the DEA
improperly excluded certain parties from participating in the hearing, that the DEA itself does not adequately support rescheduling
despite being designated as the purported primary proponent for rescheduling, and that the DEA engaged in improper ex parte
communications with anti-rescheduling parties.

A DEA reclassification of cannabis to Schedule III would have significant impacts on the US cannabis industry, including primarily the
easing of restrictions on research, the removal of the 280E tax burden, and the reduction of the stigma associated with Schedule I drugs.

Should the DEA reclassify cannabis to Schedule II, the cultivation, manufacture, distribution, and sale of cannabis by state-regulated
business that do not produce or sell FDA regulated products would remain illegal under federal law, albeit subject to less strict
administrative, civil, and criminal penalties under the CSA. Unless and until the US Congress amends the CSA with respect to cannabis,
there is a risk that federal authorities may enforce current US federal law.

In addition, two separate bills were introduced in 2023 specifically regarding the rescheduling of cannabis. The Marijuana 1-to-3 Act of
2023 would serve only to direct the Attorney General to transfer cannabis from Schedule I to Schedule III of the CSA, while the
Deferring Executive Authority (“DEA Act”) Act would limit the DEA’s ability to reschedule cannabis without Congressional approval.
The DEA Act would require a formal process for Congressional review of all cannabis rescheduling decision made by the DEA. Neither
bill has yet passed through committee.

The appointment of President Trump has raised questions on the new administration’s support for federal rescheduling and other
favorable cannabis related initiatives. While Trump as a Presidential candidate endorsed both adult-use legalization in Florida and federal
rescheduling during the 2024 campaign, some recent appointments raise questions regarding that support.

Recently confirmed Attorney General Pam Bondi has not expressed an opinion with respect to cannabis regulation generally or cannabis
rescheduling in particular, and cannabis was not a topic of discussion at her confirmation hearings. On February 11, 2025, Trump
announced his nomination of Terrance C. Cole for DEA administrator, and Mr. Cole has previously expressed opposition to cannabis
reform. The current acting administrator of the DEA, Derek Maltz, has similarly voiced opposition to cannabis reform.

Newly appointed Chairman of the Department of Health and Human Services (HHS) Robert F. Kennedy has previously called for
cannabis decriminalization but told Senate members during his confirmation that he would refer to the DEA on the matter. He later also
expressed concern about high-potency strains of cannabis and said he wants to conduct further studies on its effects. He has also moved
to rescind public participation from HHS decision-making more generally.

Chairman of the Office of Management and Budget Russel Vought also has a track record of opposition to cannabis reform, calling it a
gateway drug in 2022.

Additional Federal Legislation

Other federal legislation that has historically provided or sought to provide protection to individuals and businesses acting in violation
of U.S. federal law but in compliance with state cannabis laws has remained on the books over time. For example, the Rohrabacher-Farr
Amendment has been included in annual spending bills passed by Congress since 2014. The Rohrabacher-Farr Amendment restricts the
DOJ from using federal funds to interfere with states implementing laws that authorize the use, distribution, possession, or cultivation
of medical cannabis.

U.S. courts have construed these appropriations bills to prevent the U.S. federal government from prosecuting individuals or businesses
engaged in cannabis-related activities to the extent they are operating in compliance with state medical cannabis laws. However, because
this conduct continues to violate U.S. federal law, U.S. courts have observed that should the U.S. Congress choose to appropriate funds
to prosecute individuals or businesses acting in violation of the CSA, such individuals or businesses could be prosecuted for violations
of U.S. federal law even to the extent/even if they are operating in compliance with applicable state medical cannabis laws.

If Congress declines to include the Rohrabacher-Farr Amendment in future fiscal year appropriations bills or fails to pass necessary
budget legislation causing a government shutdown, the U.S. federal government will have the authority to spend federal funds to
prosecute individuals and businesses acting contrary to the CSA for violations of U.S. federal law. Furthermore, the appropriations
protections only apply to individuals and businesses operating in compliance with a state’s medical cannabis laws and provide no
protection to individuals or businesses operating in compliance with a state’s adult-use cannabis laws.
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Additionally, there are a number of marijuana reform bills that have been introduced in the U.S. Congress that would amend federal law
regarding the legal status and permissibility of medical and adult-use cannabis, including the STATES Act, the Marijuana Opportunity
Reinvestment and Expungement Act (the “MORE Act”), the Substance Regulation and Safety Act (the “SRSA”) the States Reform Act
of 2023, and the Strengthening the Tenth Amendment Through Entrusting State (“STATES 2.0 Act").

The STATES Act would create an exemption in the CSA to allow states to determine their own cannabis policies without fear of federal
reprisal. The MORE Act, which was reintroduced to the House of Representatives on May 28, 2021, would remove cannabis from the
CSA, expunge federal cannabis offenses and establish a 5% excise tax on cannabis to fund various federal grant programs. The MORE
Act was re-introduced in the House in September 2023 and has not yet passed through committee. The SRSA, which was introduced by
U.S. Senator Tina Smith on July 30, 2020, would remove cannabis from the CSA, grant the FDA authority to regulate cannabis and
cannabis products and regulate the safety and quality control of cannabis crops and the import and export of cannabis materials. The
States Reform Act adopts a dual federal-state regulatory model, like the regulation of alcohol. The STATES 2.0 Act would also legalize
cannabis but would permit states to maintain their prohibition of cannabis on a state-by-state basis. The Act would also, however, require
any opt-out state to permit the interstate commerce cannabis across their border. Both the States Reform Act and STATES 2.0 Act were
introduced in late 2023 and neither have passed through committee.

In addition to the foregoing, on December 2, 2022, President Biden signed the Medical Marijuana Research Act (the “MMRA”) into
law. The MMRA is a piece of bipartisan legislation and marks the first standalone cannabis reform bill to be signed into law, a significant
milestone in the evolution of federal cannabis policy. While the new law does not change marijuana’s status as a Schedule I substance
under the CSA, the legislation is intended to: 1) advance research on the potential risks and medical benefits of cannabis, cannabis
products, and their synthetic equivalents by streamlining and clarifying the role of the DEA in research; 2) expand sources of research-
grade marijuana; 3) promote the commercial development of FDA-approved drugs derived from marijuana and CBD; and 4) ensure that
physicians may discuss the potential risks and benefits of marijuana and CBD with their patients.

Two additional bills were introduced in 2023 to facilitate and increase research on cannabis. The Higher Education Marijuana Research
Act of 2023, introduced in June, would allow higher education institutions located in states where cannabis is legal to obtain cannabis
from the relevant regulatory body for the purposes of biological, chemical, agricultural, or public health research, but would not be
allowed to administer cannabis to individuals. The Preparing Regulators Effectively for a Post-prohibition Adult-use Regulated
Environment (PREPARE) Act of 2023, introduced in April, would direct the Attorney General to establish a commission to study a
“plausible and prompt” approach to the regulation of cannabis at the federal level. Neither Act has yet advanced through committee.

In February of 2025, U.S. Senators Pete Ricketts (R-NE) and James Lankford (R-OK) introduced the “No Deductions for Marijuana
Businesses Act.” The legislation would prevent marijuana businesses from deducting business expenses from their federal taxes

Financial and Banking Laws and Regulations

Businesses in the regulated cannabis industry, including our business, are subject to a variety of laws and regulations in the United States
that involve money laundering, financial recordkeeping and proceeds of crime, including the U.S. Currency and Foreign Transactions
Reporting Act of 1970 (“Bank Secrecy Act”) and the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act (the “US PATRIOT Act”) and the rules and regulations thereunder and any related or similar rules,
regulations, or guidelines, issued, administered, or enforced by governmental authorities in the United States. Further, under U.S. federal
law, banks or other financial institutions that provide a cannabis business with a checking account, debit or credit card, small business
loan, or any other service could be charged with money laundering, aiding and abetting, or conspiracy.

Despite these laws, the Financial Crimes Enforcement Network (“FinCEN”), a bureau within the U.S. Department of the Treasury (“U.S.
Treasury”), issued a memorandum on February 14, 2014 (the “FinCEN Memorandum”), which provides instructions to banks and other
financial institutions seeking to provide services to cannabis-related businesses. The FinCEN Memorandum explicitly references the
Cole Priorities and indicates that in some circumstances it is permissible for banks and other financial institutions to provide services to
cannabis-related businesses without risking prosecution for violation of U.S. federal money laundering laws. Under these guidelines,
financial institutions are subject to a requirement to submit a suspicious activity report in certain circumstances as required by federal
money laundering laws. These cannabis related suspicious activity reports are divided into three categories: marijuana limited, marijuana
priority and marijuana terminated, based on the financial institution’s belief that the marijuana business follows state law, is operating
out of compliance with state law, or where the banking relationship has been terminated, respectively. The FinCEN Memorandum refers
to supplementary guidance in the Cole Memorandum relating to the prosecution of money laundering offenses predicated on cannabis-
related violations of the CSA.
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The rescission of the Cole Memorandum did not affect the status of the FinCEN Memorandum, and to date, the U.S. Treasury has not
given any indication that it intends to rescind the FinCEN Memorandum. While the FinCEN Memorandum was originally intended to
work in tandem with the Cole Memorandum, the FinCEN Memorandum appears to remain in effect as standalone guidance. Although
the FinCEN Memorandum remains intact, indicating that the U.S. Treasury and FinCEN intend to continue abiding by its guidance, it
is unclear whether the Biden administration will continue to follow the guidelines set forth under the FinCEN Memorandum.

In March 2019, the U.S. House of Representatives introduced the Secure and Fair Enforcement Banking Act (the “SAFE Banking Act”)
which creates protections for financial institutions that provide banking services to businesses acting in compliance with applicable state
cannabis laws. Most recently, on July 19, 2021, the America Creating Opportunities for Manufacturing, Pre-Eminence in Technology,
and Economic Strength Act of 2022 (the “America COMPETES Act of 2022”) was introduced in the U.S. House of Representatives.
The America COMPETES Act of 2022 includes provisions of the SAFE Banking Act and sets out financial regulations for cannabis-
related businesses and revises other aspects of the financial system with regard to cannabis-related businesses. On February 4, 2022, a
majority of the U.S. House of Representatives passed the America COMPETES Act of 2022; however, it did not pass the U.S. Senate.
The SAFE Banking Act was again introduced in the House and passed as an amendment to the FY 2023 National Defense Authorization
Act, but the amendment did not pass in the Senate at the close of the 2022 congressional session. This marked the seventh time that the
U.S. House of Representatives have advanced SAFE Banking to the U.S. Senate.

Most recently, the US Senate Committee on Banking, Housing and Urban Affairs held a hearing on February 5 on debanking practices
by regulators and banks during which the SAFE act was raised but did not receive much attention. More broadly, according to Rep.
Dave Joyce (R-OH), leaders of the Congressional Cannabis Caucus have yet to even hold an initial meeting two months into the new
Congress, suggesting cannabis is not a legislative priority in early 2025.

There can be no assurance that state laws legalizing and regulating the sale and use of cannabis will not be repealed or overturned or
that local governmental authorities will not limit the applicability of state laws within their respective jurisdictions. In addition, local
and city ordinances may strictly limit and/or restrict the distribution of cannabis in a manner that could make it difficult or impossible
to operate cannabis businesses in certain jurisdictions.

Hemp and Hemp Derived Cannabinoids

On December 20, 2018, the U.S. Agriculture Improvement Act of 2018 (the “2018 Farm Bill”) was signed into law. Prior to its
enactment, the U.S. federal government did not distinguish between cannabis and hemp and the entire plant species Cannabis sativa L.
(subject to narrow exceptions applicable to specific portions of the plant) was scheduled as a controlled substance under the CSA.
Therefore, the cultivation of hemp for any purpose in the United States without a Schedule I registration with the U.S. Drug Enforcement
Agency (“DEA”) was federally illegal, unless exempted by Section 7606 of the Agricultural Act of 2014 (the “2014 Farm Bill”). The
2018 Farm Bill removed hemp (which is defined as “the plant Cannabis sativa L. and any part of that plant, including the seeds thereof
and all derivatives, extracts, cannabinoids, isomers, acids, salts and salts of isomers, whether growing or not, with a delta-9
tetrahydrocannabinol concentration of not more than 0.3 percent on a dry weight basis”) and its derivatives, extracts and cannabinoids,
including CBD derived from hemp, from the definition of marijuana in the CSA, thereby removing hemp and its derivatives from DEA
purview as a controlled substance. The 2018 Farm Bill also amends the Agricultural Marketing Act of 1946 to allow for the commercial
production of hemp in the United States under the purview of the United States Department of Agriculture (the “USDA”) in coordination
with state departments of agriculture that elect to have primary regulatory authority over hemp production in their respective
jurisdictions. Pursuant to the 2018 Farm Bill, states, U.S. territories and tribal governments may adopt their own regulatory plans for
hemp production even if more restrictive than federal regulations so long as they meet minimum federal standards and are approved by
the USDA. Hemp production in states and tribal territories that do not choose to submit their own plans and that do not prohibit hemp
production will be governed by USDA regulations.

On October 31, 2019, the USDA issued an interim final rule governing the domestic production of hemp under the 2018 Farm Bill,
establishing the U.S. Domestic Hemp Production Program (the “USDA IFR”). The USDA IFR outlines the requirements for the USDA
to approve plans submitted by states and tribal governments for the domestic production of hemp. It also establishes a federal plan for
hemp producers in states or territories of Native American tribes that do not have USDA-approved hemp production plans. Pursuant to
the USDA IFR, the USDA reviews hemp production plans submitted by state and tribal governments that wish to obtain or retain primary
regulatory authority over hemp production in their respective jurisdictions. Once the USDA formally receives a plan from a state or
tribal government, the agency has 60 days to review and approve or reject the plan.

Although the USDA IFR provides the framework for the USDA, state departments of agriculture and tribal governments to begin the
implementation of commercial hemp production programs pursuant to the 2018 Farm Bill, the 2014 Farm Bill was scheduled to remain
in effect for one year after the effective date of the USDA IFR. On January 15, 2021, the USDA issued a final rule on hemp production
which incorporates modifications established under the USDA IFR published in October 2019. The rule became effective on March 22,
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2021 and outlines, among other things, the licensing requirements, recordkeeping requirements, procedures for testing THC
concentrations and, procedures for disposing of non-compliant plants.

The application of the hemp provisions of the 2014 Farm Bill was initially set to expire on October 31, 2020, at which time state
programs would be required to comply with the 2018 Farm Bill regulations. However, U.S. Senators and state agricultural departments
requested an extension of the application of the 2014 Farm Bill and a delay of the implementation of the 2018 Farm Bill due to delays
caused by COVID-19. On December 21, 2024, the American Relief Act extended the 2018 Farm Bill through September 30, 2025.

Under the 2018 Farm Bill, states and tribal governments have authority to adopt regulatory regimes that are more restrictive than federal
mandates or prohibit hemp production altogether. Accordingly, variance in hemp regulation across jurisdictions is likely to persist.
Compliance with state hemp law, if any, is required under the 2018 Farm Bill.

As a result of the 2018 Farm Bill, federal law now provides that CBD and other cannabinoids derived from hemp may not be controlled
substances under the CSA; however, CBD and other cannabinoids derived from hemp could still be considered a controlled substance
under applicable state law. States take varying approaches to regulating the production and sale of hemp and hemp-derived cannabinoids.
While some states explicitly authorize and regulate the production and sale of cannabinoids or otherwise provide legal protection for
authorized individuals and businesses to engage in commercial hemp activities, other states maintain outdated drug laws that do not
distinguish hemp or hemp-derived CBD or other cannabinoids from marijuana (or “cannabis” as used herein), resulting in hemp being
classified as a controlled substance under certain state laws. In these states, the sale of CBD or other cannabinoids, notwithstanding its
origin, is either restricted to state medical or adult-use cannabis program licensees or remains unlawful. Additionally, a number of states
prohibit the sale of consumable CBD or other cannabinoid products based on the position of the FDA set forth in the Federal Food, Drug
and Cosmetic Act (the “FFDCA”) that it is unlawful to introduce food containing added CBD or THC into interstate commerce, or to
market CBD or THC products as or in dietary supplements regardless of whether the substances are hemp-derived. Finally, some states,
while allowing the sale of CBD or other non-intoxicating cannabinoids, prohibit the sale of intoxicating cannabinoids such as delta-8
and delta-10 THC or HHC.

During 2024, with the uncertainty at the federal level regarding the interpretation of the 2018 Farm Bill, individual states have stepped
up their regulation of intoxicating hemp-derived products. According to the Association Of State And Territorial Health Officials, last
year at least nine states enacted legislation regarding these products, including Connecticut (HB 5150) Wyoming (SF 32), Minnesota
(HB 4757), South Dakota (HB 1125), West Virginia (SB 679), Louisiana (HB 952), and New Jersey (S 3235). South Dakota explicitly
prohibited the conversion or modification of industrial hemp into any THC variant, including Delta-8 and Delta-10, and the sale of any
resulting products, and New Jersey moved the regulation and sale of these products under the state’s cannabis regulatory agency.

Most of the new state initiatives have been legally challenged by the hemp industry with mixed success. In several cases, state actions
survived the first phase of legal challenges and remained in effect while litigation continues. For example, judges allowed the laws in
California, lowa, Wyoming South Dakota to take effect while the cases continue, but New Jersey’s and Arkansas’ proposed legal
restrictions were paused pending legal review.

As states continue to refine their regulatory frameworks for intoxicating hemp products, legal cases are likely to continue emerging do
deal with complex questions about federal preemption, removal jurisdiction, and the interaction between state consumer protection laws
and federal cannabis policy. The evolving regulatory landscape presents both challenges and opportunities for businesses and their
counsel.

The FDA and Hemp Derived Cannabinoids

The 2018 Farm Bill preserves the authority and jurisdiction of the FDA under the FFDCA to regulate the manufacture, marketing and
sale of food, drugs, dietary supplements and cosmetics, including products that contain hemp extracts and derivatives such as CBD and
other cannabinoids. As a producer and marketer of hemp-derived products, we are required to comply with FDA regulations applicable
to the manufacturing and marketing of such products, including with respect to dietary supplements, food and cosmetics. To date, the
FDA has not deemed CBD or other cannabinoids permissible for use in dietary supplements, as dietary ingredients, or as safe for use in
food. The FDA has consistently taken the position that CBD is prohibited from being marketed as a dietary supplement or added to food
because substantial clinical trials studying CBD as a new drug must be made public prior to the marketing of any food or dietary
supplements containing CBD.

The FDA has issued warning letters to companies unlawfully marketing CBD products. In many of these cases, the manufacturer made
unsubstantiated claims that products containing CBD are able to treat serious medical conditions, including cancer, Alzheimer’s disease,
opioid withdrawal and anxiety, among others, without obtaining drug approvals. Some of these letters were co-signed with the U.S.
Federal Trade Commission and cited the companies for making claims about the efficacy of CBD that were not substantiated by scientific
evidence.
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The FDA has stated that it recognizes the potential opportunities and significant interest in drugs and consumer products containing
CBD, is committed to evaluating the agency’s regulatory policies related to CBD and has established a high-level internal working
group to explore potential pathways for various types of CBD products to be lawfully marketed. The FDA has authority to issue
regulation that would allow these naturally-occurring hemp compounds to be added to food or dietary supplements. In May 2019, the
FDA held a public hearing to obtain scientific data and information about the safety, manufacturing, product quality, marketing, labeling
and sale of products containing cannabis or cannabis-derived compounds.

Notwithstanding the foregoing, other than Epidiolex (cannabidiol), a cannabis-derived product, and three synthetic cannabis-related
drug products (Marinol (dronabinol), Syndros (dronabinol) and Cesamet (nabilone)), the FDA has not approved a marketing application
for cannabis for the treatment of any disease or condition and has not approved any cannabis, cannabis-derived or CBD products. See
Risk Factors—Our products are not approved by the FDA or any other federal governmental authority; and There is uncertainty
surrounding the regulatory pathway for CBD.

In connection with the Further Consolidated Appropriations Act, 2020, the House Committee on Appropriations issued an explanatory
statement agreeing to appropriate $2.0 million in funding to the FDA for research, policy evaluation, market surveillance and issuance
of an enforcement discretion policy for products under the FDA’s jurisdiction that contain CBD. The legislation required the FDA to
provide a report within 60 days regarding its progress in obtaining and analyzing data to help determine a policy of enforcement
discretion and the process through which CBD will be evaluated for use in products. On March 5, 2020, the FDA issued a report on its
progress and committed to expanding its educational efforts regarding CBD products, encouraging, facilitating and initiating more
research on CBD, continuing to monitor the CBD marketplace and take appropriate action against unlawful CBD products that pose a
risk of harm to the public and developing a risk-based enforcement policy aimed at protecting the public and providing more regulatory
clarity regarding the FDA’s CBD enforcement priorities. The FDA was also required to conduct a sampling study of the current CBD
marketplace to determine the extent to which products containing CBD are mislabeled or adulterated within 180 days of the enactment
of the Further Consolidated Appropriations Act, 2020.

On July 9, 2020, the FDA issued its sampling study to the U.S. House Committee on Appropriations and the U.S. Senate Committee on
Appropriations detailing the sampling conducted in recent years on CBD products. While the minority of CBD products previously
tested by the FDA contained CBD concentrations consistent with their labeling, the report states that a majority of products tested for
potentially harmful elements “did not raise significant public health concerns.” The report further provides that the FDA will undertake
a more extensive sampling effort expected to cover a representative sample of currently marketed CBD products, including tinctures,
oils, extracts, capsules, powders, gummies, water and other beverages, conventional foods, cosmetics, lubricants, tampons,
suppositories, vape cartridges and products sold for consumption by pets. Products will be evaluated for cannabinoid content as well as
potentially harmful elements.

The rules, regulations and enforcement in this area continue to evolve and develop. On August 20, 2020, the DEA issued an interim
final rule conforming its regulations to the 2018 Farm Bill (the “DEA IFR”), which went into effect on August 21, 2020. Notably, the
DEA IFR creates uncertainty with respect to the federal legal status of any hemp derivative, extract, or product that exceeds a delta-9
tetrahydrocannabinol concentration of 0.3 percent during processing, which, pursuant to the DEA IFR, renders it a federal Schedule 1
substance under the CSA even if the hemp plant from which any such material is sourced does not exceed the 0.3 percent threshold.

On September 4, 2020, the Hemp and Hemp-Derived CBD Consumer Protection and Market Stabilization Act of 2020 was initially
introduced in the U.S. House of Representatives and was reintroduced in the U.S. House of Representatives on February 4, 2021. The
Hemp and Hemp-Derived CBD Consumer Protection and Market Stabilization Act of 2020 permits the inclusion of hemp and CBD
derived from hemp as ingredients in dietary supplements that otherwise comply with the applicable requirements for dietary supplements
set forth in the FFDCA and the Fair Packaging and Labeling Act. The bill does not address the inclusion of hemp or CBD derived from
hemp as ingredients in food products, and it is unclear whether it will ultimately be passed and signed into law.

On January 8, 2021, the FDA issued a report stating that more real-world data on CBD use and safety, alongside data from other types
of studies, is needed to fill in the current gaps in the FDA’s understanding of the safety profile of CBD and many other cannabis-derived
compounds, including potential safety risks for people and animals. Until these gaps are filled and the FDA formally adopts regulations
authorizing the production and sale of CBD products as food and/or dietary supplements, there is a risk that the FDA could take
enforcement action against us. Failure to comply with FDA requirements may result in, among other things, warning letters, injunctions,
product withdrawals, recalls, seizures, fines and criminal prosecutions. We continue to closely monitor FDA developments with respect
to CBD and our compliance with applicable United States laws relating to hemp, including the FDA’s regulations of CBD and evaluate
and implement appropriate compliance measures on an ongoing basis.

On February 8, 2022, the Hemp Advancement Act of 2022 was introduced in the U.S. House of Representatives. The Hemp
Advancement Act of 2022 would raise the permitted THC threshold for hemp and in-process hemp extract, remove the requirement that
hemp testing occur at DEA-registered facilities, and allow people with drug-related felony convictions to receive a hemp license. The
2018 Farm Bill is set to expire in September 2023. Congress is currently considering a number of reforms to protect public safety and
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benefit the hemp industry for inclusion in the next iteration of the Farm Bill. Such provisions may seek to address requirements such as
DEA-registered testing labs, short testing windows, background checks for hemp growers, and the low THC limit for hemp. Lawmakers
are also considering inclusion of provisions from the Hemp Advancement Act into the next Farm Bill.

More recently, on January 16, 2025, the FDA’s Center for Veterinary Medicine (CVM) released a request for information (RFI)
soliciting comments from the public, with a focus on practicing veterinarians, related to the use of cannabis-derived products in
veterinary medicine. The RFI is focused primarily on CBD products and other hemp-derived products. While the RFI is focused on
soliciting comments related to animals, the FDA also stated in the RFI that regulation of the CBD market is a priority and thus the
information gathered will guide the FDA in its future regulatory action. Stakeholders have until April 16, 2025, to submit comments to
CVM.

Application of Cannabis Regulations in the United States

Violations of U.S. federal laws and regulations could result in significant fines, penalties, administrative sanctions, convictions, or
settlements arising from either civil or criminal proceedings brought by either the U.S. federal government or private citizens, including,
but not limited to, disgorgement of profits, seizure of property or products, cessation of business activities, or divestiture. Our cannabis
business activities and the cannabis business activities of our subsidiaries, while believed to be compliant with applicable U.S. state and
local laws, currently are illegal under U.S. federal law.

Cannabis regulations in Canada

We do not, directly or indirectly, engage in the cultivation, processing, or dispensing of cannabis or any other cannabis-related activity
in Canada. As such, to our knowledge, our Canadian corporate operations are not subject to any cannabis regulations in Canada.

Employees

As of March 11, 2025, we had 716 full-time and 118 part-time employees. Certain of our employees have elected to be represented by
the United Food and Commercial Workers (“UFCW”) International Union in New York, New Jersey, Massachusetts and Maryland. Of
our employees, 173 are represented by nine collective bargaining agreements and 14 employees have elected to be represented by the
UFCW International Union, but we have not entered into a collective bargaining agreement with the UFCW International Union relating
to these employees yet. We believe that we maintain good relations with our employees.

Corporate Information

We are a company incorporated under the laws of British Columbia, Canada. We were incorporated on November 15, 2013 under the
name Genarca Holdings Ltd., and on August 4, 2016, we changed our name to iAnthus Capital Holdings, Inc. Our corporate headquarters
is located at 214 King Street West, Suite 400, Toronto, Ontario M5H 3S6 and our telephone number is (646) 518-9418. Our common
shares, no par value, are listed on the Canadian Securities Exchange (“CSE”) under the symbol “IAN” and quoted on the OTCQB of
the OTC Markets Group, Inc. under the symbol “ITHUF”.

Available Information

Our website address is www.ianthus.com. The contents of, or information accessible through, our website are not part of this Annual
Report on Form 10-K, and our website address is included in this document as an inactive textual reference only. We make our filings
with the U.S. Securities and Exchange Commission (“SEC”), including our Annual Report on Form 10-K, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K and all amendments to those reports, available free of charge on our website as soon as reasonably
practicable after we file such reports with, or furnish such reports to, the SEC. The public may read and copy the materials we file with
the SEC at the SEC’s Public Reference Room at 100 F Street, NE, Washington, DC 20549. The public may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Additionally, the SEC maintains an internet site that
contains reports, proxy and information statements and other information. The address of the SEC’s website is www.sec.gov. The
information contained on the SEC’s website is not intended to be a part of this filing.
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ITEM 1A. RISK FACTORS.
Risks Related to Our Company
We may not be able to execute our merger and acquisition strategy successfully.

Our business plan depends in part on our ability to continue merging with or acquiring other businesses in the cannabis industry,
including cultivators, processors, manufacturers and dispensaries.

Any future mergers or acquisitions, or similar transactions, that we execute will be subject to conditions, which may include, without
limitation, the competition associated with any such acquisitions by other potential acquirers, our satisfactory completion of due
diligence, negotiation and finalization of formal legal documents, financing and approval from our Board of Directors and requisite
regulatory approvals. As a result, there can be no assurance that we will complete any such transactions. If we do not complete such
transactions, we may be subject to a number of risks, including, but not limited to:

e adecline in the price of our common shares to the extent that the current market price reflects a market assumption that
these transactions will be completed;

o the payment of certain costs related to each transaction, such as legal, accounting and consulting fees, even if a transaction
is not completed; and

e an absence of assurance that such opportunities will be available to us in the future, or at all.

Furthermore, any future merger or acquisition may result in the diversion of management’s attention from other business concerns. In
addition, such transactions may be dilutive to our financial results and/or result in impairment charges and write-offs. Such transactions
could involve other risks, including the assumption of unidentified or unknown liabilities, disputes or contingencies, for which we, as a
successor owner, may be responsible, and/or changes in the industry, location, or regulatory or political environment in which these
investments are located, that our due diligence review may not adequately uncover and that may arise after entering into such
transactions.

The success of any future acquisition will depend upon, among other things, our ability to integrate acquired personnel, operations,
products and technologies into our organization effectively, to retain and motivate key personnel of acquired businesses, to retain their
customers and maintain product quality.

We compete for market share with other companies, which may have longer operating histories, more financial resources and more
manufacturing and marketing experience than we do.

We face and expect to continue to face competition from other companies some of which may have longer operating histories, more
financial resources, more experience and greater brand recognition than us. Increased competition by larger and well-financed
competitors and/or competitors that have longer operating histories, greater brand recognition and more manufacturing and marketing
experience than us could have a material adverse effect on our business, financial condition and results of operations. As we operate in
an early stage industry, we expect to face additional competition from new entrants. Specifically, we expect to face additional
competition from new market entrants that are granted licenses within a particular state in which we operate or existing license holders
which are not yet active in the industry. If a significant number of new licenses are granted, we may experience increased competition
for market share and downward price pressure on our products as new entrants increase production, which could have a material adverse
effect on our business.

In addition, if the number of users of cannabis increases, the demand for products will increase and we expect that competition will
become more intense, as current and future competitors begin to offer an increasing number of diversified products. To remain
competitive, we will require a continued high level of investment in research and development together with marketing, sales and other
support. We may not have sufficient resources to maintain research and development and sales efforts on a competitive basis, which
could have a material adverse effect on our business, financial condition and results of operations.
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Our U.S. tax classification could have a material adverse effect on our financial condition and results of operations.

Although we are, and will continue to be a Canadian corporation, we are classified as a U.S. domestic corporation for U.S. federal
income tax purposes under Section 7874(b) of the U.S. Internal Revenue Code of 1986, as amended (the “U.S. Tax Code”) and are
subject to U.S. federal income tax on our worldwide income. However, for Canadian tax purposes, regardless of any application of
Section 7874 of the U.S. Tax Code, we are treated as a Canadian resident corporation. As a result, we are subject to taxation in both
Canada and the United States, which could have a material adverse effect on our financial condition and results of operations. It is
unlikely that we will pay any dividends on our common shares in the foreseeable future. However, dividends received by shareholders
who are residents of Canada for purposes of the Income Tax Act (Canada) (the “Canadian Tax Act”) will generally be subject to a 30%
U.S. withholding tax. Any such dividends may not qualify for a reduced rate of withholding tax under the U.S.-Canada income tax treaty
(“U.S.-Canada Treaty”). In addition, a foreign tax credit or a deduction in respect of foreign taxes may not be available in respect of
such taxes. Dividends received by shareholders resident in the United States will not be subject to U.S. withholding tax but will be
subject to Canadian withholding tax under the Canadian Tax Act. In the event we pay any dividends, they will be characterized as U.S.
source income for purposes of the foreign tax credit rules under the U.S. Tax Code. Accordingly, shareholders resident in the United
States generally will not be able to claim a credit for any Canadian tax withheld unless, depending on the circumstances, such
shareholders have an excess foreign tax credit limitation due to other foreign source income that is subject to a low or zero rate of foreign
tax. Dividends received by shareholders that are residents of neither Canada nor the United States generally will be subject to U.S.
withholding tax and Canadian withholding tax. These dividends may not qualify for a reduced rate of U.S. withholding tax under any
income tax treaty otherwise applicable to our shareholders, subject to examination of the relevant treaty. Since we are classified as a
U.S. domestic corporation for U.S. federal income tax purposes under Section 7874(b) of the U.S. Tax Code, our common shares will
be treated as shares of a U.S. domestic corporation and shareholders will be subject to the relevant provisions of the U.S. Tax Code.

Each shareholder should seek tax advice, based on such shareholder’s particular facts and circumstances, from an independent tax
advisor, including, without limitation, in connection with our classification as a U.S. domestic corporation for U.S. federal income tax
purposes under Section 7874(b) of the U.S. Tax Code, the application of the U.S. Tax Code, the application of the U.S.-Canada Treaty,
the application of U.S. federal estate and gift taxes, the application of U.S. federal tax withholding requirements, the application of U.S.
estimated tax payment requirements and the application of U.S. tax return filing requirements.

We may incur significant tax liabilities under Section 280E of the U.S. Tax Code.

Section 280E of the U.S. Tax Code prohibits businesses from deducting certain expenses associated with trafficking controlled
substances (within the meaning of Schedule I and II of the CSA). The Internal Revenue Service of the United States (“IRS”) has invoked
Section 280E of the U.S. Tax Code in tax audits against various cannabis businesses in the United States that are permitted under
applicable state laws. Although, the IRS issued a clarification allowing the deduction of certain expenses, the scope of such items is
interpreted very narrowly and the bulk of operating costs and general administrative costs are not permissible deductions. As a result,
we will have an effective tax rate in the U.S. that is significantly higher than the tax rate typically applicable to U.S. corporations. We
have taken a position that Section 280E does not preclude us from deducting ordinary and necessary business expenditures on our tax
returns.

We may be at a higher risk of IRS Audit.

We believe there is a greater likelihood that the IRS will audit the tax returns of cannabis-related businesses. Any such audit of our tax
returns could result in us being required to pay additional tax, interest and penalties, as well as incremental accounting and legal
expenses, which could be material.

Some of our subsidiaries are delinquent in the payment of federal and state income taxes and the IRS has assessed interest and
penalties with respect to such delinquent payments which have a material adverse effect on our business.

Some of our subsidiaries have been unable to pay their United States federal and state income taxes for the 2020, 2021, and 2022 tax
years. Those subsidiaries currently owe $19.1 million for 2020, $32.8 million for 2021, and $21.2 million for 2022 in United States
federal and state income taxes, inclusive of interest and penalties. Interest and penalties will continue to accrue for as long as such taxes,
interest and penalties remain unpaid. Our subsidiaries are in the process of negotiating payment agreements or “currently not collectable”
status with the United States federal and state tax authorities for these amounts owed to remedy the outstanding balances; however, no
assurance can be given that our subsidiaries will be successful in negotiating such payment agreements or “currently not collectable”
status.
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If our goodwill, other intangibles or fixed assets become impaired, we may be required to record a significant charge to earnings.

When we acquire a business, a substantial portion of the purchase price of the acquisition can be allocated to goodwill and other
identifiable intangible assets. The amount of the purchase price that is allocated to goodwill and other identifiable intangible assets is
determined by the excess of the purchase price over the net identifiable assets acquired. As of December 31, 2024 and 2023, we held
intangible assets, including cannabis operations licenses, trade names and brand intangibles, net of amortization of $72.9 million and
$105.4 million, respectively.

As of December 31, 2024, we preliminarily recorded goodwill of $6.1 million as a result of the Cheetah Acquisition. We are still
finalizing the purchase price allocation and expect a significant portion of this goodwill to be allocated to identifiable intangible assets
related to the Cheetah Acquisition. We had no goodwill as of December 31, 2023.

Under U.S. generally accepted accounting principles (“GAAP”), the carrying amount of our goodwill is tested at least annually for
impairment as of December 31st of each fiscal year. On each quarter end date, we assess whether recent events or changes in
circumstances constitute a triggering event requiring us to assess whether goodwill, other intangibles or fixed assets may be impaired
before the annual testing date. Occurrences that may constitute a change in circumstances include, but are not limited to, a decline in
our share price and market capitalization, decreases in expected future cash flows and slower growth rates in our industry. We review
our fixed assets and other finite life intangibles for impairment when events or changes in circumstances indicate the carrying value may
not be recoverable. As a result of our annual test, we did not recognize any impairment loss on intangible assets for the years ended
December 31, 2024 and 2023, respectively.

We rely on the operators of our subsidiaries to execute their business plans and operations.

We rely on operators of our subsidiaries to execute on their business plans, produce cannabis products and otherwise conduct day to day
operations. As a result, our cash flows are dependent upon the ability of our subsidiaries to operate successfully. The operators of our
subsidiaries have significant influence over the results of operations. Further, our interests and the interests of such operators may not
always be aligned. As a result, our cash flows are dependent upon the activities of the operators of our subsidiaries, which creates the
risk that at any time those third parties may:

o have business interests or targets that are inconsistent with ours;
e take action contrary to our policies or objectives;
e  be unable or unwilling to fulfill their obligations under their agreements with us; or

e experience financial, operational or other difficulties, including insolvency, which could limit or suspend their ability to
perform their obligations.

In addition, payments may flow through our subsidiaries and there is a risk of delay and additional expense in receiving such payments.
Our failure to receive payments in a timely fashion, or at all, may have a material adverse effect on us. In addition, we must rely, in part,
on the accuracy and timeliness of the information we receive from our subsidiaries and use such information in our analyses, forecasts
and assessments relating to our business. If the information provided to us by any of our subsidiaries contains material inaccuracies or
omissions, our ability to accurately forecast or achieve such subsidiary’s stated objectives or satisfy our reporting obligations may be
materially impaired.

We have invested and may continue to invest in securities of private companies and may hold a minority interest in such companies,
which may limit our ability to sell or otherwise transfer those securities and direct management decisions of such companies.

We have invested and may continue to invest in securities of private companies and may hold a minority interest in such companies. In
some cases, we may be restricted for a period by contract or applicable securities laws from selling or otherwise transferring those
securities. In addition, any securities of private companies in which we invest may not have a liquid market and the inability to sell those
securities on a timely basis or at acceptable prices may impair our ability to exit the investments when we consider appropriate. Further,
to the extent we hold a minority interest in certain companies, we may be limited in our ability to direct management decisions of such
companies.

Historically, we have experienced negative cash flow from operating activities.

Historically, we have experienced negative cash flow from operating activities. During the year ended December 31, 2024, we achieved
positive cash flow from operating activities and believe we will achieve positive cash flow from operating activities in future periods.
However, we cannot provide assurance that we will in fact achieve sufficient revenues from sales of cannabis and/or other related
products to maintain profitability or positive cash flow from operating activities. Our inability to maintain profitability or positive cash
flow from operating activities could have a material adverse effect on our business, financial condition and results of operations.
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There is substantial doubt about our ability to continue as a going concern.

We do not believe that our current cash on hand will be sufficient to fund our projected operating requirements. This raises substantial
doubt about our ability to continue as a going concern. In addition, the report of our independent registered public accounting firm on
our audited financial statements for each of the two years ended December 31, 2024 and 2023 contains an explanatory paragraph
regarding substantial doubt about our ability to continue as a going concern. Our audited financial statements do not include any
adjustments that might result from the outcome of the uncertainty regarding our ability to continue as a going concern. This going
concern opinion could materially limit our ability to raise additional funds through the issuance of equity or debt securities or otherwise.
If we cannot continue as a going concern, our investors may lose their entire investment in our securities. Until we can generate
significant cash flows, we expect to satisfy our future cash needs through debt or equity financing; however, there can be no assurance
that such capital will be available, or if available, that it will be on terms acceptable to us.

We are a holding company and a majority of our assets are the capital stock of our subsidiaries.

We are a holding company and the majority of our assets are the capital stock of our subsidiaries. As a result, investors are subject to
the risks attributable to our subsidiaries. As a holding company, we conduct substantially all of our business through our subsidiaries,
which generate substantially all of our revenues. Consequently, our cash flows and ability to complete current or desirable future
enhancement opportunities are dependent on the earnings of our subsidiaries and the distribution of those earnings to us. The ability of
our subsidiaries to make distributions will depend on their operating results and will be subject to, among other things, applicable laws
and regulations which require that solvency and capital standards be maintained and contractual restrictions contained in the instruments
governing their debt. In the event of a bankruptcy, liquidation or reorganization of any of our subsidiaries, holders of indebtedness and
trade creditors may be entitled to payment of their claims from the assets of those subsidiaries before we can receive any distributions
from our subsidiaries.

We may face limitations on ownership of cannabis licenses.

In certain states, the cannabis laws and regulations limit not only the number of cannabis licenses issued, but also the number of cannabis
licenses that one person or entity may own. Such limitations on the ownership of additional licenses within certain states may limit our
ability to expand in such states.

We believe that we have and will seek to maintain adequate insurance coverage in respect of risks customarily insured by other
companies in our industry; however, premiums for such insurance may not continue to be on terms acceptable to us and there may
be coverage limitations and other exclusions that may not be sufficient to cover potential liabilities that we may be exposed to.

We believe that we have, and will seek to maintain, adequate coverage in respect of risks customarily insured by other companies in our
industry, including insurance to protect our assets, operations and employees. While our ability to obtain insurance coverage may be
limited because of our industry, we believe our insurance coverage addresses all material risks to which we are exposed and is adequate
and customary in our current state of operations. However, such insurance is subject to coverage limits and exclusions and may not be
available for the risks and hazards to which we may be exposed. In addition, no assurance can be given that such insurance will be
adequate to cover our liabilities or will be generally available in the future or, if available, that premiums will be on terms acceptable to
us. If we were to incur substantial liability and such damages were not covered by insurance or were in excess of policy limits, or if we
were to incur such liability at a time when we are not able to obtain liability insurance, it could have a material adverse effect on our
business, financial condition and results of operations.

Our cannabis cultivation operations are vulnerable to rising energy costs and dependent upon key inputs.

Our cannabis cultivation operations consume considerable amounts of energy making us vulnerable to rising energy costs. Rising or
volatile energy costs could have a material adverse effect on our business, financial condition and results of operations. In addition, our
business is dependent on a number of key inputs and their related costs, including raw materials and supplies related to our growing
operations, as well as electricity, water and other utilities. Some of these inputs may, in the future, be available only from a single
supplier or a limited group of suppliers. In such event, if a sole source supplier were to go out of business, we may be unable to find a
replacement for such source in a timely manner, or at all. If such sole source supplier were to be acquired by a competitor, that competitor
may elect not to sell to us or our subsidiaries in the future. Any significant interruption or negative change in the availability or economics
of the supply chain for key inputs or our inability to secure required supplies and services or to do so on appropriate terms could have a
material adverse effect on our business, financial condition and results of operations.
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We may not be able to transport our products to customers in a safe and efficient manner.

We depend on fast and efficient third-party transportation services to distribute our hemp-based products. Any prolonged disruption of
third-party transportation services could have a material adverse effect on our sales volumes or our end users’ satisfaction with our
services. Rising costs associated with third-party transportation services used by us to ship our hemp-based products may also adversely
impact our profitability and more generally our business, financial condition and results of operations.

The security of products during transportation will be of the utmost concern. A breach of security during transport or delivery could
result in the loss of high-value product. A failure to take steps necessary to ensure the safekeeping of cannabis and hemp could also have
an impact on our ability to operate under our licenses, to renew or receive amendments to such licenses, or to receive required new
licenses.

Notwithstanding the passage of the 2018 Farm Bill, local law enforcement officials in Oklahoma and Idaho previously seized shipments
of hemp traveling through those states on the grounds that (i) the products qualified as marijuana and were illegal under these states’
controlled substances laws and (ii) the interstate transportation provision of the 2018 Farm Bill had not yet taken effect. Criminal charges
were also filed. Despite the intent of the 2018 Farm Bill to allow interstate transportation of hemp products—even through states lacking
hemp programs—the novelty of the 2018 Farm Bill hemp provision and conflicts among state laws, has created confusion and caused
differing interpretations among local authorities. Accordingly, there remains risk of enforcement even when activity is lawful under
federal and state law. Notably, on May 28, 2019, the USDA Office of General Counsel issued a legal opinion concluding that, among
other things, states may not prohibit the interstate transportation or shipment of hemp, regardless of whether the hemp is produced under
the 2014 Farm Bill or the 2018 Farm Bill. This opinion is not binding and certain states have already implemented restrictive
documentation requirements on carriers transporting hemp, such as requiring copies of laboratory testing reports, hemp grower licenses,
invoice/bill of lading, and contact information of buyer and seller.

The cannabis and hemp industry is subject to the risks inherent in an agricultural business, including the risk of crop failure.

The growing of cannabis and hemp is an agricultural process. As such, a business with operations in the cannabis and hemp industry is
subject to the risks inherent in the agricultural business, including risks of crop failure presented by weather, insects, plant diseases and
similar agricultural risks. Accordingly, there can be no assurance that artificial or natural elements, such as insects and plant diseases,
will not entirely interrupt production activities or have an adverse effect on the production of cannabis and hemp and, accordingly,
acquisition prices which could have a material adverse effect on our operations.

Our products are not approved by the FDA or any other federal governmental authority.

We have medical marijuana licenses in the states of New York, New Jersey, Florida, Maryland, Massachusetts, Arizona and Nevada.
Where we have medical marijuana licenses, we sell our medical marijuana pursuant to applicable state laws only; however, compliance
with states laws does not constitute compliance with the FDA, and the FDA has not approved our products for sale. Cannabis is a
Schedule I controlled substance under the U.S. Controlled Substances Act. A Schedule I controlled substance is defined as a substance
that has no currently accepted medical use in the United States, a lack of safety use under medical supervision and a high potential for
abuse. Other than Epidiolex (cannabidiol), a cannabis-derived product, and three synthetic cannabis-related drug products (Marinol
(dronabinol), Syndros (dronabinol) and Cesamet (nabilone)), to our knowledge, the FDA has not approved a marketing application for
a cannabis or cannabis-derived product for the treatment of any disease or condition. We can provide no assurance that our products or
operations are in compliance with federal regulations, including those enforced by the FDA. Failure to comply with FDA regulations
may result in among other things, warning letters, injunctions, product recalls, product seizures, fines and/or criminal prosecutions.
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We are dependent on the popularity of consumer acceptance of cannabis products.

We believe the cannabis industry is highly dependent upon consumer perception regarding the safety, efficacy and quality of cannabis
and related products distributed to such consumers. Consumer perception can be significantly influenced by scientific research or
findings, regulatory investigations, litigation, media attention and other publicity regarding the consumption of cannabis-based products.
There has been limited scientific research on cannabis and there can be no assurance that future scientific research, findings, regulatory
proceedings, litigation, media attention, or other research findings or publicity will be favorable to the cannabis market or any particular
product, or consistent with earlier publicity. Future research reports, findings, regulatory proceedings, litigation, media attention, or
other publicity that are perceived as less favorable than, or that question, earlier research reports, findings, or publicity could have a
material adverse effect on the demand for our products and on our business, financial condition and results of operations. Further,
adverse publicity reports or other media attention regarding the safety, efficacy and quality of cannabis, hemp and related products in
general, or our products specifically, or associating the consumption of cannabis or related products with illness or other negative effects
or events, could also have such a material adverse effect. Such adverse publicity reports or other media attention could have such a
material adverse effect even if the adverse effects associated with such products resulted from consumers’ failure to consume such
products appropriately or as directed. The increased usage of social media and other web-based tools used to generate, publish and
discuss user- generated content and to connect with other users has made it increasingly easier for individuals and groups to communicate
and share opinions and views in regard to our business and activities, whether true or not. Although we take care in protecting our image
and reputation, we do not ultimately have direct control over how it is perceived by others. Reputational loss may result in decreased
investor confidence, increased challenges in developing and maintaining community relations and an impediment to our overall ability
to advance our projects, thereby having a material adverse impact on our financial performance, financial condition, cash flows and
growth prospects.

Furthermore, adverse publicity reports or other media attention could hinder market growth and state legalization of cannabis due to
inconsistent public opinion and perception of the medical and adult-use cannabis industry. While public opinion and support appears to
be rising for legalizing the use of cannabis for medical and adult use, especially in the United States, it remains a controversial issue
subject to differing opinions surrounding the level of legalization (for example, decriminalizing cannabis as opposed to full legalization).
If consumers do not accept our cannabis or hemp products, or if we fail to meet customers’ needs and expectations adequately, our
ability to continue generating revenues could be reduced which could have a material adverse effect on our business.

We will need additional capital to sustain our operations and will likely need to seek further financing, which may not be on
acceptable terms, if at all. If we fail to raise additional capital, as needed, our ability to implement our business model and strategy
could be limited.

We have limited capital resources and operations. Our net losses for the years ended December 31, 2024 and 2023 were $7.6 million
and $76.6 million, respectively, and our accumulated deficit as of December 31, 2024 and 2023 was $1,335.3 million and $1,327.6
million, respectively. To date, our operations have been funded primarily from the proceeds of debt and equity financings, and we may
require additional equity and/or debt financing to support on-going operations, to undertake capital expenditures or to undertake
acquisitions or other business combination transactions. There can be no assurance that additional financing will be available to us when
needed or on terms which are acceptable. If additional capital is raised through further issuances of equity or debt securities with equity-
linked features, existing holders of our common shares could suffer further dilution, and any new equity securities issued could have
rights, preferences and privileges superior to our existing common shareholders. Furthermore, our outstanding debt instruments impose
certain restrictions on our operating and financing activities, including certain restrictions on our ability to incur certain additional
indebtedness, grant liens, make certain dividends and other payment restrictions affecting our subsidiaries, issue shares or convertible
securities and sell certain assets. In addition, any debt financing secured in the future could also involve restrictive covenants relating to
capital raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional capital
and to pursue business opportunities, including potential acquisitions.

Moreover, due to the fact that cannabis is illegal under U.S. federal law, we may have difficulty attracting investors or raising capital on
favorable terms, or at all.

We have outstanding debt instruments that are secured by a security interest in all of our assets and our failure to comply with the
terms and covenants of such debt instruments could result in our loss of all of our assets.

We have outstanding debt instruments that are secured by a security interest in all of our assets. If we fail to comply with the covenants
set forth in the debt instruments or if we fail to make certain payments under the debt instruments when due, the holders of such debt
could declare the debt instruments in default. If we default on any such debt instruments, the holders have the right to seize our assets
that secure the debt instruments, which may force us to suspend all operations.
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We and our subsidiaries have limited operating histories and therefore we are subject to many of the risks common to early-stage
enterprises.

We and certain of our subsidiaries have limited operating histories, which may make evaluating our business and future prospects
difficult and may increase the risk of an investment in our business. We may face certain risks and difficulties as an early-stage company
with a limited operating history, including under-capitalization, cash shortages, limitations with respect to personnel, financial and other
resources and lack of revenue. Our ability to manage growth effectively will require us to manage our subsidiaries effectively and
continue to implement and improve our operational and financial systems and to expand, train and manage our employees. There is no
assurance that we will be able to manage growth effectively. If we do not successfully address these risks, it could have a material
adverse effect on our business, financial condition and results of operations.

We depend on key personnel to operate our business, and if we are unable to retain, attract and integrate qualified personnel, our
ability to develop and successfully grow our business could be harmed.

We believe our success has depended and will continue to depend on the efforts and talents of our executives and employees. Our future
success depends on our continuing ability to attract, develop, motivate and retain highly qualified and skilled employees, including
employees with sufficient experience in the cannabis industry. Qualified individuals, including individuals with sufficient experience in
the cannabis industry, are in high demand, and we may incur significant costs to attract and retain such individuals. In addition, the loss
of any of our key employees or senior management could have a material adverse effect on our ability to execute our business plan and
strategy, and we may not be able to find adequate replacements on a timely basis, or at all. Our executive officers and other employees
are at will employees, which means they may terminate their employment relationship with us at any time, and their knowledge of our
business and industry would be extremely difficult to replace. We may not be able to retain the services of any members of our senior
management or other key employees. If we do not succeed in attracting well-qualified employees or retaining and motivating existing
employees, it could have a material adverse effect on our business, financial condition and results of operations.

We may have increased labor costs based on union activity.

Certain of our employees in New Jersey, New York, Massachusetts and Maryland have elected to unionize with the United Food and
Commercial Workers Union. In general, labor unions are working to organize workforces in the cannabis industry in general. It is
possible that certain retail and/or manufacturing locations will be organized in the future, which could lead to work stoppages or
increased labor costs and adversely affect our business. We cannot predict how stable our relationships with U.S. labor organizations
would be or whether we would be able to meet any unions’ requirements without impacting our financial condition. Labor unions may
also limit our flexibility in dealing with our workforce. Work stoppages and instability in our union relationships could delay the
production and sale of our products, which could strain relationships with customers and cause a loss of revenues which would adversely
affect our operations.

We may have difficulty accessing the services of banks, which may make it difficult for us to operate.

Since cannabis and certain cannabis-related activities are illegal under U.S. federal law and certain state laws, many banks and other
financial institutions will not accept the deposit of funds from cannabis-related businesses and will close deposit accounts upon discovery
that the account contains such funds. Financial transactions involving proceeds generated by cannabis-related activities can form the
basis for prosecution under the U.S. federal anti-money laundering statutes, unlicensed money transmitter statute and the Bank Secrecy
Act. The Bank Secrecy Act, enforced by FinCEN, requires our banks and financial institutions with which we do business to file currency
transaction reports for currency transactions in excess of $10,000, including identification of the customer by name and social security
number, to the IRS. This regulation also requires those banks and financial institutions to file suspicious activity reports with respect to
certain suspicious activity, including any transaction that exceeds $5,000 that they know, suspect, or have reason to believe involves
funds from illegal activity (including funds from cannabis-related businesses) or is designed to evade U.S. federal regulations or
reporting requirements and to verify sources of funds. Substantial penalties can be imposed against those banks and financial institutions
if they fail to comply with these laws and regulations. In recent years, anti-money laundering enforcement has included the assessment
of money penalties that, in some cases, have been very substantial amounts, the acceptance of responsibility and admission regarding
the facts by the company involved, actions focused on individual officers, including compliance officers, of the company involved and
seizure and forfeiture of company property and its proceeds. If those banks and financial institutions fail to comply with this regulation
and other laws and regulations, FinCEN and other regulatory agencies may impose substantial penalties on those banks and financial
institutions.

32



For the reasons noted above, despite the guidance set forth to banks under the FinCEN Memorandum, banks remain hesitant to offer
banking services to cannabis-related businesses. Consequently, those businesses involved in the cannabis industry continue to encounter
difficulty establishing and maintaining banking relationships. Our inability to maintain our current bank accounts would make it difficult
for us to operate our business, increase our operating costs and impose additional operational, logistical and security challenges and
could result in our inability to implement our business plan, which could have a material adverse effect on our business, financial
condition and results of operations.

We compete for market share with illicit cannabis businesses and other persons engaging in illicit cannabis-related activities, and
each such business or other person likely is not adhering to the same laws, regulations, rules and other restrictions that are applicable
to us.

We face and expect to continue to face competition from illicit cannabis businesses, which are unlicensed and unregulated and other
persons engaging in illicit cannabis-related activities. These illicit cannabis businesses and other persons are cultivating and/or selling
cannabis while likely not adhering to the same laws, regulations, rules and other restrictions that are applicable to us. Further, these
illicit cannabis businesses and other persons may be able to offer products with higher concentrations of active ingredients than we are
authorized to produce and sell, and using delivery methods, including edibles, concentrates and extract vaporizers, that we may be
prohibited from offering in certain of the states in which we operate. The competition presented by these illicit cannabis businesses and
other persons and the inability or unwillingness of law enforcement authorities to enforce existing laws prohibiting the unlicensed or
otherwise illegal cultivation and sale of cannabis could result in the perpetuation of the illegal market for cannabis and/or have a material
adverse effect on the perception of cannabis use.

In addition, we must follow certain state regulations to set the retail prices of our cannabis, which regulations, we believe, are not
followed by illicit cannabis businesses and other persons engaging in illicit cannabis related-activities. In determining the retail prices
of our cannabis, we must consider a number of factors, including the price of cannabis in the existing illicit market in the event our
prices are too high and the risk of our customers reselling our cannabis in the event our prices are too low. If we do not appropriately
set retail prices on our cannabis products, we may have difficulty competing with illicit cannabis businesses and other persons, which
may have a material adverse effect on our business.

We may be subject to constraints on marketing our products.

There may be restrictions on sales and marketing activities imposed by government regulatory bodies that can hinder the development
of our business and operating results. Restrictions may include regulations that specify what, where and to whom product information
and descriptions may appear and/or be advertised. Marketing, advertising, packaging and labeling regulations also vary from state to
state, potentially limiting the consistency and scale of consumer branding communication and product education efforts. The regulatory
environment in the U.S. limits our ability to compete for market share in a manner similar to other industries. If we are unable to
effectively market our products and compete for market share, or if the costs of compliance with government legislation and regulation
cannot be absorbed through increased selling prices for our products, our sales and operating results could be adversely affected.

Servicing our debt will require a significant amount of cash, and we may not have sufficient cash flow from our business to pay our
debt obligations.

Our ability to make scheduled payments of the principal of, to pay interest on or to refinance our current and future indebtedness depends
on our future performance, which is subject to economic, financial, competitive and other factors beyond our control. There are no
assurances that our operations will generate sufficient cash flow to service our debt. If we are unable to generate such cash flow, we are
limited by our current debt in our ability to adopt one or more alternatives, such as selling assets, restructuring debt or obtaining
additional equity capital. Further, even if we were permitted to adopt one or more alternatives under our current debt documents, our
ability to refinance our existing debt or obtain additional equity capital will depend on the capital markets and our financial condition at
such time. We may not be able to engage in any of these activities or engage in these activities on desirable terms.

Our operations could be adversely affected by events outside of our control such as natural disasters, wars or health epidemics.

We may be impacted by business interruptions resulting from pandemics and public health emergencies, including those related to the
novel coronavirus known as COVID-19 which surfaced in Wuhan, China in December 2019, geopolitical actions, including war and
terrorism or natural disasters including earthquakes, hurricanes, floods and fires. An outbreak of infectious disease, a pandemic, or a
similar public health threat, such as the outbreak of COVID-19, or a fear of any of the foregoing, could adversely impact our business
by causing operating, manufacturing, supply chain and project development delays and disruptions, labor shortages, travel and shipping
disruption and shutdowns (including as a result of government regulation and preventative measures). For example, COVID-19
previously resulted in the temporary closures of some of our facilities; labor shortages; adverse impacts on our supply chain and
distribution channels; and the potential for increased network vulnerability and risk of data loss resulting from increased use of remote

33



access and removal of data from our facilities. In addition, a health epidemic such as COVID-19 could negatively impact capital
expenditures and overall economic activity in the impacted regions or depending on the severity, globally, which could impact the
demand for our products and services. The ultimate impact of the COVID-19 pandemic, or any other health epidemic, is highly uncertain
and subject to change. We do not yet know the full extent of potential delays or impacts on our business. However, these effects could
have a material impact on our operating results, financial condition and trading price of our common shares.

Certain events or developments in the cannabis industry more generally may affect our business.

Cannabis is illegal under U.S. federal law and there is limited scientific evidence to verify the medical or therapeutic benefits associated
with cannabis; any such evidence remains mostly anecdotal. In addition, there is no clear scientific evidence to suggest whether cannabis
consumption can result in long-term health effects or any adverse public health consequences. Further, the cannabis industry has
commonly been associated with certain criminal activities, including organized crime. The actual or perceived occurrence of any number
of events, including publication of any negative scientific research or the actions and/or wrongdoing of other businesses and individuals
in the cannabis industry, may negatively affect the reputation of the industry as a whole, and may cause potential investors to no longer
invest in our securities or the cannabis industry in general.

We ultimately do not have control over how the cannabis industry, or our business, is perceived by others. Any reputational issues may
result in decreased investor confidence, increased challenges in developing and maintaining community relations and present an
impediment to our overall ability to advance our business strategy and realize our growth prospects.

Cannabis pricing and supply regulation may adversely affect our business.

Certain states require cannabis dispensaries to submit cannabis pricing for licensing approval in order to ensure that the cost of cannabis
in the regulated market is neither too high, which among other things may encourage the purchase of cannabis from illicit cannabis
business, or too low, which among other things may increase the risk of legally purchased cannabis being resold illicitly. Additionally,
certain states regulate the operations of cultivators to address oversupply of local markets. Our ability to adjust sale prices at our
dispensaries or production volumes at our cultivation facilities may be affected by such pricing and supply regulations, which could
have a material adverse impact on our ability to adapt to local market conditions.

High state and local excise and other taxes on cannabis products and compliance costs may adversely affect our business.

Certain states impose significant excise taxes on products sold at licensed cannabis dispensaries, which taxes in some states exceed 15%.
Local jurisdictions typically impose additional taxes on cannabis products. Furthermore, we incur significant costs complying with state
and local laws and regulations. Collectively, federal, state and local taxes may place a substantial burden on our revenue which could
have a material adverse effect on our business.

Litigation, complaints, enforcement actions and governmental inquiries could have a material adverse effect on our business,
financial condition and results of operations.

We (directly or through our subsidiaries) have been named as a defendant in several legal actions and are subject to various risks and
contingencies arising in the normal course of business. Furthermore, our participation in the cannabis industry may lead to further
litigation, formal or informal complaints, enforcement actions and governmental inquiries. Litigation, complaints, enforcement actions
and governmental inquiries could consume considerable amounts of our financial and other resources, which could have a material
adverse effect on our sales, revenue, profitability and growth prospects. Our subsidiaries are presently engaged in the lawful cultivation,
processing and sale of cannabis under state law in the jurisdictions in which they operate, and we, and our subsidiaries, have not been,
and are not currently subject to, any material litigation, complaint, or enforcement action regarding cannabis (or otherwise) brought by
any governmental authority.

Litigation, complaints, enforcement actions and governmental inquiries could result from cannabis-related activities in violation of
federal law, including, but not limited to, the Racketeer Influenced Corrupt Organizations Act (“RICO”). Among other things, RICO
authorizes private parties whose properties or businesses are harmed by such patterns of racketeering activity to initiate a civil action
against the individuals involved. A number of RICO lawsuits have been brought by neighbors of state licensed cannabis farms who
allege they are bothered by noise and odor associated with cannabis production, which has also led to decreased property values. By
alleging that the smell of cannabis interferes with the enjoyment of their property and drives down their property value, plaintiffs in
these cases have effectively elevated common law nuisance claims into federal RICO lawsuits. These lawsuits have named not only the
cannabis operator, but also supply chain partners and vendors that do not directly handle or otherwise “touch” cannabis.

Further, from time to time in the normal course of our business operations, we or any of our subsidiaries may become subject to litigation,

complaints, enforcement actions and governmental inquiries that may result in liability material to our financial statements as a whole
or may negatively affect our operating results if changes to our business operations are required. The cost to defend such litigation,
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complaints, actions, or inquiries may be significant and may require a diversion of our resources, including the attention of our
management. There also may be adverse publicity associated with such litigation, complaints, actions, or inquiries that could negatively
affect customer perception of our business, regardless of whether the allegations are valid or whether we are ultimately found liable.
Insurance may not be sufficient or available to cover any liabilities with respect to these or other matters. A judgment or other liability
in excess of our insurance coverage for any claims could have a material adverse effect on our business, financial condition and results
of operations.

We currently have insurance coverage protecting many but not all of our assets and operations. Our insurance coverage is subject to
coverage limits and exclusions and may not be available for the risks and hazards to which we are exposed. In addition, no assurance
can be given that such insurance will be adequate to cover our liabilities or will be generally available in the future or, if available, that
premiums will be commercially justifiable. If we were to incur substantial liability and such damages were not covered by insurance or
were in excess of policy limits, we may be exposed to material uninsured liabilities that could impede our liquidity, profitability, or
solvency.

We may lack access to U.S. bankruptcy protections.

Many courts have denied cannabis businesses bankruptcy protections because the use of cannabis is illegal under U.S. federal law. In
order to receive bankruptcy protections in Canada under the Companies' Creditors Arrangement Act, a company must (i) be incorporated
under a Canadian statute or hold property or do business in Canada, (ii) owe at least C$5.0 million to its creditors and (iii) be insolvent.
If we were to experience a bankruptcy, there is no guarantee that U.S. federal bankruptcy protections would be available to us, which
would have a material adverse effect on us.

We may face difficulties in enforcing our contracts.

Because our contracts involve cannabis and other activities that are not legal under federal law and in some state jurisdictions, we may
face difficulties in enforcing our contracts in federal courts and certain state courts. We cannot provide assurance that we will have a
remedy for breach of contract, which could have a material adverse effect on us.

We may be subject to product liability claims and product recalls.

As a manufacturer and distributor of products designed to be ingested by humans, we face an inherent risk of exposure to product
liability claims, regulatory action and litigation if our products are alleged to have caused significant loss or injury. In addition, the
manufacture and sale of cannabis involves the risk of injury to consumers due to tampering by unauthorized third parties or product
contamination, which may affect consumer confidence in our products. Previously unknown adverse reactions resulting from human
consumption of cannabis products alone or in combination with other medications or substances could occur. We may be subject to
various product liability claims, including inadequate warnings concerning possible side effects or interactions with other substances. A
product liability claim or regulatory action against us could result in increased costs, adversely affect our reputation with our clients and
consumers generally and have a material adverse effect on our business, financial condition and results of operations.

While we maintain product liability insurance, there can be no assurances that we will be able to maintain this or other product liability
insurance on acceptable terms or with adequate coverage against potential liabilities. Such insurance is expensive and may not be
available in the future on acceptable terms, or at all. The inability to obtain sufficient insurance coverage on reasonable terms or to
otherwise protect against potential product liability claims could prevent or inhibit the commercialization of our products.

In addition, manufacturers and distributors of products are sometimes subject to the recall or return of their products for a variety of
reasons, including product defects, such as contamination, unintended harmful side effects or interactions with other substances,
packaging safety and inadequate or inaccurate labeling disclosure. If one or more of our products are recalled due to an alleged product
defect or for any other reason, we could be required to incur the unexpected expense of the recall and any legal proceedings that might
arise in connection with the recall. We may lose a significant amount of sales and may not be able to replace those sales at an acceptable
margin, or at all. In addition, a product recall may require significant attention from our management. Although we have detailed
procedures in place for testing finished products, there can be no assurance that any quality, potency, or contamination problems will be
detected in time to avoid unforeseen product recalls, regulatory action, or lawsuits.

Additionally, if one or more of our products were subject to recall, the reputation of that product and our reputation could be harmed. A
recall for any of the foregoing reasons could lead to decreased demand for our products and could have a material adverse effect on our
business, financial condition and results of operations. Additionally, product recalls may lead to increased scrutiny of our operations by
regulatory agencies in the jurisdictions in which we operate, requiring further attention from our management and potential legal fees
and other expenses. Furthermore, any product recall affecting the cannabis industry could lead consumers to lose confidence in the
safety of the products, which could have a material adverse effect on our business, financial condition and results of operations.
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Third parties with whom we do business may perceive themselves as being exposed to reputational risk because of their relationship
with us due to our cannabis-related business activities and may as a result, refuse to do business with us.

The third parties with whom we do business or seek to do business with may perceive that they are exposed to reputational risk because
of our cannabis-related business activities. Any third-party service provider could suspend or withdraw its services if it perceives that
the potential risks exceed the potential benefits of providing such services to us. Specifically, while we have banking relationships and
believe that the services can be procured from other institutions, we may, in the future, have difficulty maintaining existing or securing
new bank accounts or clearing services. Our failure to establish or maintain business relationships could have a material adverse effect
on our business, financial condition and results of operations.

We rely on third-party suppliers, manufacturers and contractors.

We rely on third-party suppliers, manufacturers and contractors to provide certain products and services. Due to the uncertain regulatory
landscape for regulating cannabis in the United States, our third-party suppliers, manufacturers and contractors may elect, at any time,
to decline or withdraw services necessary for our operations and the operations of our subsidiaries. Loss of these suppliers, manufacturers
and contractors could have a material adverse effect on our business, financial condition and results of operations.

We may become subject to liability arising from fraudulent or illegal activity by our employees, independent contractors and
consultants.

We are exposed to the risk that our employees, independent contractors and consultants may engage in fraudulent or other illegal activity.
Misconduct by these parties could include intentional, reckless and/or negligent conduct or disclosure of unauthorized activities that
violates manufacturing standards and government regulations and laws including regulations with respect to healthcare fraud, abuse
laws and regulations or laws that require the true, complete and accurate reporting of financial information or data. It is not always
possible for us to identify and deter misconduct by our employees and other third parties. The precautions we take to detect and prevent
such misconduct may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from governmental
investigations or other actions or lawsuits stemming from a failure to comply with such laws or regulations. If any such actions are
instituted against us, and we are not successful in defending such actions, such actions could have a significant impact on our business,
including the imposition of civil, criminal and administrative penalties, damages, monetary fines, contractual damages, reputational
harm, diminished profits and future earnings and curtailment of our operations, any of which could have a material adverse effect on
our business, financial condition and results of operations.

Some of our lines of business rely on our third-party service providers to host and deliver services and data and any interruptions or
delays in these hosted services, security or privacy breaches, or failures in data collection could expose us to liability and harm our
business and reputation.

Some of our lines of business and services rely on services hosted and controlled directly by third-party service providers. We do not
have redundancy for all of our systems, many of our critical applications reside in only one of our data centers, and our disaster recovery
planning may not account for all eventualities. If our business relationship with a third-party provider of hosting or software services is
negatively affected, if one of our service providers were to terminate its agreement with us, or if there was a security or privacy breach
related to one of our third-party service providers, we may not be able to access to our data or our data may be compromised which
could subject us to reputational harm and cause us to lose customers and future business, thereby reducing our revenue.

We may experience breaches of security at our facilities or in respect of electronic documents and data storage and may face risks
related to breaches of applicable privacy laws.

Given the nature of our cannabis products and the limited legal channels for distribution as well as the concentration of inventory in our
facilities, we are subject to the risk of theft of our products and other security breaches. A security breach at one of our facilities could
result in a significant loss of available products, expose us to liability under applicable regulations and to potentially costly litigation, or
increase expenses relating to the resolution and future prevention of similar thefts, any of which could have an adverse effect on our
business, financial condition and results of operations.

In addition, we may collect and store personal information about our customers, and we are responsible for protecting that information
from privacy breaches. A security incident at our facilities may compromise the confidentiality, integrity, or availability of customer
data. Unauthorized access to customer data stored on our computers or networks may be obtained through break-ins, breaches of our
secure network by an unauthorized party, employee theft or misuse, or other misconduct. Unauthorized access to customer data may be
obtained through inadequate use of security controls by customers. Accounts created with weak passwords could allow cyber-attackers
to gain access to customer data. If there were an inadvertent disclosure of customer information or if a third party were to gain
unauthorized access to the information we possess on behalf of our customers, our operations could be disrupted, our reputation could
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be damaged, and we could be subject to claims or other liabilities, including liability from federal and state governmental agencies. In
addition, such perceived or actual unauthorized disclosure of the information we collect or breach of our security could damage our
reputation, result in the loss of customers and have a material adverse effect on our business, financial condition and results of operations.

We collect and manage a large amount of data using our hosted solutions. As a result, it is possible that hardware or software failures
or errors in our systems (or those of our third-party service providers) could result in data loss or corruption, cause the information that
we collect to be incomplete or contain inaccuracies that our customers regard as significant, or cause us to fail to meet committed service
levels. Furthermore, our ability to collect and report data may be delayed or interrupted by a number of factors, including access to the
Internet, the failure of our network or software systems, or security breaches. In addition, computer viruses or other malware (including
ransomware) may harm our systems, causing us to lose data or incur additional costs to retrieve corrupted or encrypted data, and the
transmission of computer viruses or other malware could expose us to litigation. We may also find, on occasion, that we cannot deliver
data and reports in near real time because of a number of factors, including failures of our network or software. If we supply inaccurate
information or experience interruptions in our ability to capture, store and supply information in near real time, or at all, our reputation
could be harmed, we could lose customers and/or we could be found liable for damages or incur other losses.

In addition, there are a number of laws protecting the confidentiality of certain of our customers’ health information, including health
records, and restricting the use and disclosure of that protected information. In the United States, under the administrative simplification
provisions of the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) and the HIPAA Privacy and Security Rules,
45 C.F.R. Parts 160 and 164, as amended by Title XIII of Division A and Title IV of Division B of the American Recovery and
Reinvestment Act (“ARRA”) (Pub. L. 111-5) also known as the Health Information Technology for Economic and Clinical Health Act
(“HITECH Act”) and the HITECH Act Final Rule published January 25, 2013 (“HITECH Act Final Rule”), the U.S. Department of
Health and Human Services has issued regulations which establish uniform standards governing the conduct of certain electronic health
care transactions and protecting the privacy and security of Protected Health Information (“PHI”) and electronic PHI (“ePHI”) used or
disclosed by health care providers and other covered entities. HIPAA Privacy and Security Rules establish a minimum standard for
healthcare privacy and security in the United States and do not preempt state privacy, security and confidentiality laws that are more
stringent or that provide individuals with greater rights with respect to the privacy or security of and access to their records containing
PHI or ePHI. If we are found to be subject to and in violation of the HIPAA Privacy and Security Rules or other state laws protecting
the confidentiality of our customers’ health information, we could be subject to sanctions, civil or criminal penalties and a corrective
action plan which could increase our liabilities, harm our reputation and have a material adverse effect on our business, financial
condition and results of operations. Other jurisdictions in which we may expand our operations may also have similar privacy and
security laws to which we are subject, depending on the nature of our operations in such jurisdictions.

We may be subject to risks related to the protection and enforcement of our intellectual property rights, and third parties may enforce
their intellectual property rights against us.

The ownership and protection of our intellectual property rights is a significant aspect of our future success. Currently, we rely on trade
secrets, trademarks, service marks, copyrights, technical know-how and other proprietary information (collectively, “Intellectual
Property”) to maintain our competitive position. We try to protect our Intellectual Property by seeking and obtaining registered protection
where possible, developing and implementing standard operating procedures to protect Intellectual Property and entering into
agreements with parties that have access to our Intellectual Property, such as our partners, collaborators, employees and consultants, to
protect confidentiality and ownership. We also seek to preserve the integrity and confidentiality of our Intellectual Property by
maintaining physical security of our premises and physical and electronic security of our information technology systems.

It is possible that we may fail to identify Intellectual Property, fail to protect or enforce our Intellectual Property, inadvertently disclose
such Intellectual Property or fail to register rights in relation to such Intellectual Property.

In relation to our agreements with parties that have access to our Intellectual Property, any of these parties may breach those agreements,
and we may not have adequate remedies for any specific breach. In relation to our security measures, such security measures may be
breached, and we may not have adequate remedies for any such breach. In addition, certain of our Intellectual Property, which has not
yet been applied for or registered, may otherwise become known to or be independently developed by competitors or may already be
the subject of applications for intellectual property registrations filed by our competitors, which could have a material adverse effect on
our business, financial condition and results of operations.

We cannot provide any assurance that our Intellectual Property will not be disclosed in violation of agreements or that competitors will
not otherwise gain access to our Intellectual Property or independently develop and file applications for intellectual property rights that
adversely affect our Intellectual Property rights. Unauthorized parties may attempt to copy, reverse engineer, or otherwise obtain and
use our Intellectual Property. Identifying and policing the unauthorized use of our current or future Intellectual Property rights could be
difficult, expensive, time-consuming and unpredictable, as may be enforcing these rights against unauthorized use by others. We may
be unable to effectively monitor and evaluate the products being distributed by our competitors, including unlicensed dispensaries, and
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the processes used to produce such products. Additionally, if the steps taken to identify and protect our Intellectual Property rights are
deemed inadequate, we may have insufficient recourse against third parties for enforcement of our Intellectual Property rights.

Furthermore, the laws and positions of intellectual property offices administering such laws and regulations regarding intellectual
property rights with respect to cannabis and services and products relating to cannabis are constantly evolving and there is uncertainty
regarding whether the laws or regulations of other countries prohibit the filing, prosecution and issuance of applications for intellectual
property registrations with respect to cannabis or services or products relating to cannabis and whether the laws or regulations of other
countries prohibit the enforcement of rights under intellectual property registrations with respect to cannabis or services or products
relating to cannabis. For example, our ability to obtain registered trademark protection with respect to cannabis and services and products
related to cannabis may be limited in certain countries, such as the United States, where registered trademark protections are currently
unavailable with the USPTO for trademarks covering cannabis or cannabis-based products in light of the CSA. Additionally, the U.S.
Patent and Trademark Office (“USPTO”) promulgated Examination Guide 1-19, which provides, among other things, that trademarks
for food products, beverage products, dietary supplement products, or pet treat products containing hemp derived CBD can be rejected
by the USPTO on the basis that the sale of such products in interstate commerce allegedly violates FDA law. Accordingly, our ability
to obtain intellectual property rights or enforce intellectual property rights against third-party uses of similar trademarks may be limited
in certain countries. Moreover, in any infringement proceeding, some or all of our Intellectual Property rights or arrangements or
agreements seeking to protect the same for our benefit may be found invalid, unenforceable, or anti-competitive. An adverse result in
any litigation or defense proceedings could put one or more of our Intellectual Property rights at risk of being invalidated or interpreted
narrowly and could put existing intellectual property applications at risk of not being issued. Any or all of these events could have a
material adverse effect on our business, financial condition and results of operations.

Additionally, other parties may claim that our products or services infringe on their proprietary rights or other intellectual property
rights. Third parties may claim that our use of our trademarks infringes upon their trademark rights. Parties making claims against us
may obtain injunctive or other equitable relief, which may have an adverse impact on our business. Such claims, whether or not
meritorious, may result in the expenditure of significant financial and managerial resources, legal fees, result in injunctions, temporary
restraining orders and/or require the payment of damages. In addition, we may need to obtain licenses from third parties who allege that
we have infringed on their lawful rights. However, such licenses may not be available on terms acceptable to us, if at all. In addition,
we may not be able to obtain licenses on terms that are favorable to us, or at all, or other rights with respect to intellectual property that
we do not own.

We have limited trademark protection.

We will not be able to register any federal trademarks for our cannabis products. Because producing, manufacturing, processing,
possessing, distributing, selling and using cannabis is a crime under the CSA, the USPTO will not permit the registration of any
trademark that identifies cannabis products. As a result, we likely will be unable to protect our cannabis product trademarks beyond the
geographic areas in which we conduct business. The use of our trademarks outside the states in which we operate by one or more other
persons could have a material adverse effect on the value of such trademarks.

Conflicts of interest may arise between us and our directors and officers.

We may be subject to various potential conflicts of interest because of the fact that some of our directors and officers may be engaged
in a range of business activities. In addition, our executive officers and directors may devote time to their outside business interests so
long as such activities do not materially or adversely interfere with their duties to us. In some cases, our directors and executive officers
may have fiduciary obligations associated with those business interests that interfere with their ability to devote time to our business
and affairs and that could have a material adverse effect on our business, financial condition and results of operations.

In addition, we may also become involved in other transactions, which conflict with the interests of our directors and officers who may
from time to time deal with persons, firms, institutions, or corporations with which we may be dealing with or may be seeking
investments similar to those desired by us. The interests of these persons could conflict with our interests, and these persons may be
competing with us for available investment opportunities.

Financial reporting obligations of being a public company in Canada and the United States are expensive and time-consuming, and
our management will be required to devote substantial time to compliance matters.

As a public company, we are subject to the reporting requirements of applicable securities rules and regulations of Canadian securities
regulators and other requirements in Canada. Complying with these rules and regulations increases our legal and financial compliance
costs, makes some activities more difficult, time-consuming and costly, and increases demand on our systems and resources.
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In addition, the obligations of being a public company in the United States require significant expenditures and will place significant
demands on our management and other personnel, including costs resulting from public company reporting obligations under the
Exchange Act and the rules and regulations regarding corporate governance practices, including those under the Sarbanes-Oxley Act of
2002, as amended (“Sarbanes-Oxley”), and the Dodd-Frank Wall Street Reform and Consumer Protection Act. These rules require the
establishment and maintenance of effective disclosure and financial controls and procedures and internal control over financial reporting
among many other complex rules that are often difficult to implement, monitor and maintain compliance with. Moreover, despite recent
reforms made possible by the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”), the reporting requirements, rules and
regulations will make some activities more time-consuming and costly, particularly after we are no longer deemed an “emerging growth
company” or “smaller reporting company.” In addition, we expect these rules and regulations to make it more difficult and more
expensive for us to obtain director and officer liability insurance and we may be required to accept reduced coverage or incur
substantially higher costs to obtain coverage. Our management and other personnel will need to devote a substantial amount of time to
ensure that we comply with all of these requirements and to keep pace with new regulations, otherwise we may fall out of compliance
and risk becoming subject to litigation, among other potential problems. Compliance with these rules and regulations could also make
it more difficult for us to attract and retain qualified members of our Board of Directors.

Failure to maintain effective internal control over our financial reporting in accordance with Section 404 of Sarbanes-Oxley could
cause our financial reports to be inaccurate.

We are required pursuant to Section 404 of Sarbanes-Oxley Act to maintain internal control over financial reporting and to assess and
report on the effectiveness of those controls. This assessment includes disclosure of any material weaknesses identified by our
management in our internal control over financial reporting. Although we prepare our financial statements in accordance with accounting
principles generally accepted in the United States, our internal accounting controls may not meet all standards applicable to companies
with publicly traded securities. If we fail to implement any required improvements to our disclosure controls and procedures, we may
be obligated to report control deficiencies, in which case we could become subject to regulatory sanction or investigation. Further, such
an outcome could damage investor confidence in the accuracy and reliability of our financial statements.

Our management has concluded that our internal controls over financial reporting were, and continue to be, ineffective, and as of the
year ended December 31, 2024 as a result of a material weakness in our internal controls, which could adversely affect our ability to
record, process, summarize, and report financial data. Such weaknesses include: (1) We did not perform reviews of relevant Service
Organization Control Reports for key third party service providers, and (2) We did not perform an effective risk assessment or monitor
internal controls over financial reporting. While management is working to remediate these material weaknesses, there is no assurance
that such changes, when economically feasible and sustainable, will remediate the identified material weaknesses or that the controls
will prevent or detect future material weaknesses. If we are not able to maintain effective internal control over financial reporting, our
financial statements, including related disclosures, may be inaccurate, which could have a material adverse effect on our business.

Our ability to use our net operating losses and interest expense subject to Section 163(j) and tax credit carryforwards in the future
will be limited pursuant to the application of Section 382, which could increase our tax liabilities and could reduce our cash flow
and net income.

Section 382 of the Internal Revenue Code of 1986, as amended, and the rules and regulations thereunder (“Section 382”) limit a
corporation’s ability to utilize existing net operating loss and Section 163(j) interest limitation carryforwards once such corporation
experiences an ownership change as defined in Section 382. During the year, we have maintained a valuation allowance on certain net
operating loss carryforwards and Section 163(j) interest limitation deduction carryforwards that were recognized as deferred tax assets.
As a result of the Recapitalization Transaction, utilization of our net operating losses and Section 163(j) interest limitation deduction
carryforwards is limited by Section 382, which may result in increased future tax liability to us. The Section 382 limitation may be
increased by recognized built-in gain (“RBIG”) in the five-year period following the change date to the extent that the value of our assets
exceeds the tax basis of those assets. Under the Section 338 approach described in Notice 2003-65, assets are treated as generating RBIG
even if these assets are not disposed of at again during the five-year recognition period. We are in the process of reviewing the tax basis
of our fixed assets so we can compare it to the deemed selling price under Section 382. This calculation may result in an RBIG that
would increase the Section 382 limitation available during the recognition period.

Significant inflation could adversely affect our business and financial results.

Increased inflation could adversely affect our business and financial results by reducing our purchasing power and resulting in negative
impacts on our ability to obtain goods and services required for the operation of our business. In addition, our cost of labor and materials
could increase, which could have an adverse impact on our business, results of operations, cash flow or financial condition. Additionally,
increased inflation may impact our ability to retain and/or hire new personnel. To the extent that we are unable to offset such cost
inflation through higher prices of our offerings or other cost savings, there could be a negative impact on our business, sales and margin
performance, net income, cash flows.
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We face risks related to cyber security attacks and other incidents.

Cyber security attacks against organizations are increasing in sophistication and can disrupt business operations. A cyber incident is
considered to be any adverse event that threatens the confidentiality, integrity, or availability of our information resources. A
cybersecurity attack could directly result in financial fraud, shut-down of operations, damage to our reputation, disclosure of confidential
information regarding our employees and third parties with whom we interact, which can result in negative consequences, including
remediation costs, loss of revenue, and potential litigation. We have implemented processes, procedures, and controls to help mitigate
these risks, but these measures, as well as our increased awareness of a risk of a cyber incident, do not guarantee that our financial results
will not be negatively impacted by such an incident. We can provide no assurance that a cybersecurity incident could have a material
adverse impact on financial performance and results of operations. See Item 1C — “Cybersecurity” for more information.

Risks Related to Government Regulations

The cannabis industry is highly regulated, and we may not always succeed in fully complying with applicable regulatory requirements
in all jurisdictions where we operate.

Our cannabis-related business and activities and those of our subsidiaries are heavily regulated in all jurisdictions where we operate.
Our operations are subject to various laws, regulations and guidelines by governmental authorities, both in the United States and Canada,
relating to, among other things, the manufacture, marketing and sale of cannabis, as well as laws and regulations relating to health and
safety, insurance coverage, the conduct of operations and the protection of the environment. Laws and regulations, applied generally,
grant government agencies and self-regulatory bodies broad administrative discretion over business activities, including the power to
limit or restrict business activities as well as impose additional disclosure requirements on such businesses’ products.

Achievement of our business objectives is contingent, in part, upon our compliance with regulatory requirements enacted by these
governmental authorities and obtaining all necessary licenses, permits, authorizations, or accreditations for our cultivation, production
and dispensary operations. We may not be able to obtain such approvals or may be able to do so only at a significant expense. The
commercial cannabis industry is an emerging industry in the United States. The effect of relevant governmental authorities’
administration, application and enforcement of their respective regulatory regimes and delays in or our failure to obtain the necessary
licenses, permits, authorizations, or accreditations to conduct our business may significantly delay or impact the development of markets,
products and sales initiatives and could have a material adverse effect on our business, financial condition and results of operations.

While we endeavor to comply with all relevant laws, regulations and guidelines with respect to our cannabis-related business and, to
our knowledge, we are in compliance or are in the process of being assessed for compliance with all such laws, regulations and
guidelines, any failure to comply with the regulatory requirements applicable to our operations may lead to possible sanctions including,
but are not limited to, the revocation or imposition of additional conditions on licenses to operate our business, the suspension or
expulsion from a particular market or jurisdiction or of our key personnel, the imposition of additional or more stringent inspection,
testing and reporting requirements and the imposition of fines and censures.

In addition, changes in regulations, more vigorous enforcement thereof or other unanticipated events could require extensive changes to
our operations, increase compliance costs or give rise to material liabilities or a revocation of our licenses and other permits, which
could have a material adverse effect on our business, financial condition and results of operations. For example, new legislation or
regulations may be introduced at either the federal and/or state level which, if passed, could impose substantial new regulatory
requirements on the manufacture, packaging, labeling, advertising and distribution and sale of hemp-derived products. New legislation
or regulations may also require the reformulation, elimination or relabeling of certain products to meet new standards and revisions to
certain sales and marketing materials, and it is possible that the costs of complying with these new regulatory requirements could be
material. Furthermore, governmental authorities may change their administration, application, or enforcement procedures at any time,
which may adversely affect our costs relating to regulatory compliance.

Failure to comply with these laws and regulations could subject us to regulatory or agency proceedings, investigations, or audits and
could lead to damage awards, fines and penalties. We may become involved in a number of government or agency proceedings,
investigations and audits. The outcome of any regulatory or agency proceedings, investigations, audits and other contingencies could
harm our reputation, require us to take or refrain from taking actions that could harm our operations, or require us to pay substantial
amounts of money, harming our financial condition. There can be no assurance that any pending or future regulatory or agency
proceedings, investigations and audits will not result in substantial costs or a diversion of management’s attention and resources or have
a material adverse impact on our business, financial condition and results of operations. Furthermore, if the costs of compliance with
government legislation and regulation cannot be absorbed through increased selling prices for our products, our sales and operating
results could be adversely affected.
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We can provide no assurance that we will be permitted or able to enter the adult-use cannabis market in any of the U.S. states that
we currently operate.

In certain of the U.S. states where we operate, laws, regulations and/or rules have been passed to regulate the cultivation, processing,
manufacturing, distribution, sale and use of adult-use cannabis. Each state has unique requirements that each licensed entity must meet
in order to participate in the adult-use market, including, without limitation, maintaining any existing licenses in good standing, payment
of a fee, and maintaining certain medical product quantities. In addition, municipalities in each state may pass local rules and ordinances,
establishing additional rules and requirements that a licensed entity must meet relating to the cultivation, processing, manufacturing,
distribution, sale and use of adult-use cannabis. We can provide no assurance that we will be able to satisfy or meet the requirements
established by a state’s or municipality’s relevant governmental agency that would allow us to enter the adult-use cannabis market.
Failure to satisfy or meet the requirements established by a state’s or municipality’s relevant governmental agency would result in us
not being able to participate in the adult-use cannabis market or could delay our entrance into the adult-use cannabis market in a particular
state, which could have a material adverse effect on our business.

Our business activities and the business activities of our subsidiaries, while believed to be compliant with applicable U.S. state and
local laws, currently are illegal under U.S. federal law.

2 ¢

While certain states in the U.S. have legalized “medical cannabis,” “adult use cannabis” or both, medical and adult-use cannabis remains
illegal under federal law. The CSA classifies “marijuana” as a Schedule I drug. As such, cannabis-related business activities, including,
without limitation, the cultivation, manufacture, importation, possession, use, or distribution of cannabis, remains illegal under U.S.
federal law. Individual state laws do not always conform to U.S. federal law or the laws of other states, and there are a number of
variations in the laws and regulations of the various states in which we operate. Although we believe our business activities and those
of our subsidiaries are compliant with the laws and regulations of the states in which we and our subsidiaries operate, strict compliance
with state and local laws with respect to cannabis neither absolves us of liability under U.S. federal law, nor provides a defense to any
proceeding that may be brought against us under U.S. federal law. Any proceeding that may be brought against us could have a material
adverse effect on our business, financial condition and results of operations. Violations of any U.S. federal laws and regulations could
result in significant fines, penalties, administrative sanctions, convictions, or settlements, arising from either civil or criminal
proceedings brought by either the U.S. federal government or private citizens, including, but not limited to, property or product seizures,
disgorgement of profits, cessation of business activities, or divestiture. Such fines, penalties, administrative sanctions, convictions, or
settlements could have a material adverse effect on, among other things:

e our reputation and our ability to conduct business;

e our ability to obtain and/or maintain cannabis licenses, whether directly or indirectly, in the United States;
e the listing of our securities on various stock exchanges;

e our financial position, operating results, profitability, or liquidity; and

e the market price of our securities.

If we are not able to comply with all safety, security, health and environmental regulations applicable to our operations and industry,
we may be held liable for any breaches thereof.

Safety, security, health and environmental laws and regulations affect nearly all aspects of our operations, including product
development, working conditions, waste disposal, emission controls, the maintenance of air and water quality standards and land
reclamation. Security protocols with respect to our facilities and the transportation of cannabis and with respect to environmental laws
and regulations impose limitations on the generation, transportation, storage and disposal of solid and hazardous waste. Compliance
with safety, security, health and environmental laws and regulations can require significant expenditures and failure to comply with such
laws and regulations may result in the imposition of fines and penalties, the temporary or permanent suspension of operations, the
imposition of clean-up costs resulting from contaminated properties, the imposition of damages and/or the loss of or refusal of
governmental authorities to issue us permits or licenses. Exposure to these liabilities may arise in connection with our existing operations,
our historical operations and operations that we may undertake in the future. We may also be held liable for worker exposure to hazardous
substances and for accidents causing injury or death. There can be no assurance that we will remain in compliance with all safety,
security, health and environmental laws and regulations notwithstanding our attempts to comply with such laws and regulations.
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Changes in applicable safety, security, health and environmental standards may impose stricter standards and enforcement, increased
fines and penalties for non-compliance and a heightened degree of responsibility for companies and their officers, directors and
employees. We are not able to determine the specific impact that future changes in safety, security, health and environmental laws and
regulations may have on our industry, operations and/or activities and our resulting financial position. However, we anticipate that
capital expenditures and operating expenses will increase in the future as a result of the implementation of new and increasingly stringent
safety, security, health and environmental laws and regulations. Further changes in such laws and regulations, new information on
existing safety, security, health and environmental conditions or other events, including legal proceedings based upon such conditions
or an inability to obtain necessary permits in relation thereto may require increased compliance expenditures by us.

Our investments in the United States are subject to applicable anti-money laundering laws and regulations in the United States and
Canada and cannabis businesses have restricted access to banking and other financial services.

The majority of our subsidiaries, and all of our operating subsidiaries, are located in the United States. Therefore, we are subject to a
variety of laws and regulations in the United States and Canada that involve money laundering, financial recordkeeping and proceeds
of crime. Such laws and regulations may include the Bank Secrecy Act, as amended by Title III of the US PATRIOT Act in the United
States, and the Proceeds of Crime (Money Laundering) and Terrorist Financing Act, as amended, in Canada. If any of our investments,
or any proceeds thereof, any dividends or distributions therefrom, or any profits or revenues accruing from such investments in the
United States are found to be in violation of anti-money laundering laws or otherwise, such transactions may be viewed as proceeds of
crime, including under one or more of the statutes discussed above. Any property, real or personal and its proceeds, involved in or
traceable to such a crime is subject to seizure by and forfeiture to governmental authorities. Any such seizure, forfeiture or other action
by law enforcement with respect our assets could restrict or otherwise jeopardize our ability to declare or pay dividends, effect other
distributions or subsequently repatriate such funds back to Canada and could have a material adverse effect on our business, financial
condition and results of operations.

On February 14,2014, FinCEN issued the FinCEN Memorandum, which outlines the pathways for financial institutions to bank cannabis
businesses in compliance with federal enforcement priorities. The FinCEN Memorandum states that in some circumstances, it is
permissible for banks to provide services to cannabis-related businesses without risking prosecution for violation of federal money
laundering laws.

Although, the FinCEN Memorandum remains intact, it is unclear whether the current administration will continue to follow its
guidelines, or what may happen under future administrations. The DOJ continues to have the right and power to prosecute crimes
committed by banks and financial institutions, such as money laundering and violations of the Bank Secrecy Act, that occur in any state
including states that have in some form legalized the sale of cannabis. Further, the conduct of the DOJ’s enforcement priorities could
change for any number of reasons. A change in the DOJ’s priorities could result in the prosecution of banks and financial institutions
for crimes that were not previously prosecuted.

The FinCEN Memorandum does not provide any safe harbors or legal defenses from examination or regulatory or criminal enforcement
actions by the DOJ, FinCEN or other federal regulators. Thus, most banks and other financial institutions in the United States do not
appear comfortable providing banking services to cannabis-related businesses or relying on this guidance given that it has the potential
to be amended or revoked by the current administration. In addition to the foregoing, banks may refuse to process debit card payments
and credit card companies generally refuse to process credit card payments for cannabis-related businesses. As a result, we may have
limited or no access to banking or other financial services in the United States. In addition, federal money laundering statutes and Bank
Secrecy Act regulations discourage financial institutions from working with any organization that sells a controlled substance, regardless
of whether the state it operates in permits cannabis sales. Our inability or limitation of our ability to open or maintain bank accounts,
obtain other banking services and/or accept credit card and debit card payments may make it difficult for us to operate and conduct our
business as planned or to operate efficiently.

In the United States, the “SAFE Banking Act” is a proposed piece of federal legislation, which would grant banks and other financial
institutions immunity from federal criminal prosecution for servicing marijuana-related businesses if the underlying marijuana business
follows state law. The U.S. House of Representatives has passed the SAFE Banking Act on numerous occasions, but the U.S. Senate
has failed to take up the SAFE Banking Act for a vote. It is unclear whether the U.S. Senate will take up the SAFE Banking Act during
the current congressional session. While there is strong support in the public and within Congress for the SAFE Banking Act and similar
legislation, there can be no assurance that it will be passed as presently proposed or at all.

In both Canada and the United States, transactions involving banks and other financial institutions are both difficult and unpredictable

under the current legal and regulatory landscape. Legislative changes could help to reduce or eliminate these challenges for companies
in the cannabis space and would improve the efficiency of both significant and minor financial transactions.

Our investments in the United States may be subject to heightened scrutiny by regulators, stock exchanges and other authorities in
Canada and the United States.
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Our existing investments in the United States and any future investments in the United States may become the subject of heightened
scrutiny by regulators, stock exchanges and other authorities in Canada and the United States. As a result, we may be subject to
significant direct and indirect interaction with public officials. There can be no assurance that this heightened scrutiny will not in turn
lead to the imposition of certain restrictions on our ability to invest in the United States or any other jurisdiction, in addition to those
described herein.

Government policy changes or public opinion may also result in a significant influence over the regulation of the cannabis industry in
Canada, the United States, or elsewhere. A negative shift in the public’s perception of the medical or adult use of cannabis could affect
future legislation or regulation in Canada, the United States, or elsewhere. Among other things, such a shift could cause such jurisdictions
to abandon initiatives or proposals to legalize cannabis or reverse existing legislation that legalized cannabis in some respect. A shift by
any such jurisdiction could limit the number of new jurisdictions into which we could expand or reduce the jurisdictions in which we
operate, either of which could have a material adverse effect on our expansion strategy, business, financial condition and results of
operations.

We may be subject to heightened scrutiny by regulators, exchanges and/or other authorities in Canada and/or the United States,
which could affect our ability to operate our business and/or for investors to be to deposit or trade our common shares.

Currently, the Company is traded on the CSE and on over-the-counter markets in the United States. The business, operations and
investments of the Company in the United States, and any future business, operations or investments, may become the subject of
heightened scrutiny by regulators, stock exchanges and other authorities in Canada and the United States. As a result, the Company may
be subject to significant direct and indirect interaction with public officials. There can be no assurance that this heightened scrutiny will
not in turn lead to the imposition of certain restrictions on the Company’s ability to operate or invest in the United States or any other
jurisdiction, in addition to those described herein.

On February 8, 2018, the Canadian Securities Administrators published CSA Staff Notice 51-352 (Revised) — Issuers with U.S.
Marijuana-Related Activities (“Staff Notice 51-352”) describing the Canadian Securities Administrators’ disclosure expectations for
specific risks facing issuers with cannabis-related activities in the U.S. Staff Notice 51-352 confirms that a disclosure-based approach
remains appropriate for issuers with U.S. cannabis-related activities. Staff Notice 51-352 includes additional disclosure expectations
that apply to all issuers with U.S. cannabis-related activities, including those with direct and indirect involvement in the cultivation and
distribution of cannabis, as well as issuers that provide goods and services to third parties involved in the U.S. cannabis industry.

In 2017, there were concerns that the Canadian Depository for Securities Limited, through its subsidiary CDS Clearing and Depository
Services Inc. (“CDS”), Canada’s central securities depository (clearing and settling trades in the Canadian equity, fixed income and
money markets), would refuse to settle trades for cannabis issuers that have investments in the United States. However, CDS has not
implemented this policy. On February 8, 2018, following discussions with the Canadian Securities Administrators and recognized
Canadian securities exchanges, the TMX Group, which is the owner and operator of CDS, announced the signing of a Memorandum of
Understanding (the “TMX MOU?”), with Aequitas NEO Exchange Inc. (now Cboe Canada), the CSE, the Toronto Stock Exchange and
the TSX Venture Exchange. The TMX MOU outlines the parties’ understanding of Canada’s regulatory framework applicable to the
rules, procedures and regulatory oversight of the exchanges and CDS as it relates to issuers with cannabis-related activities in the United
States. The TMX MOU confirms, with respect to the clearing of listed securities, that CDS relies on the Canadian securities exchanges
to review the conduct of listed issuers. The TMX MOU notes that securities regulation requires that the rules of each of the exchanges
must not be contrary to public interest and that the rules of each of the exchanges have been approved by the securities regulators.
Pursuant to the TMX MOU, CDS will not ban accepting deposits of or transactions for clearing and settlement of securities of issuers
with cannabis-related activities in the United States. Even though the TMX MOU indicated that there are no plans to ban the settlement
of securities through CDS, there can be no guarantee that this approach to regulation will continue in the future. If such ban were
implemented at a time when our common shares are listed on a Canadian stock exchange, it would have a material adverse effect on the
ability of holders of our common shares to make and settle trades. In particular, our common shares would become highly illiquid until
an alternative (if available) was implemented, and investors would have no ability to affect a trade of our common shares through the
facilities of the applicable Canadian stock exchange.

We have obtained eligibility with the Depository Trust Company (“DTC”) for our common shares quotation on the OTC Markets and
such eligibility provides another possible avenue to clear our common shares in the event of a CDS ban. Revocation of DTC eligibility
or implementation by DTC of a ban on the clearing of securities of issuers with cannabis-related activities in the United States would
similarly have a material adverse effect on the ability of holders of our common shares to make and settle trades.

U.S. border officers could deny entry into the United States to non-U.S. citizens who are employees of or investors in companies with
cannabis operations in the United States or Canada.

43



As cannabis remains illegal under U.S. federal law, those non-U.S. citizens who are employed at or investing in Canadian companies
with operations in the U.S. cannabis business could face detention, denial of entry, or lifetime bans from the United States for their
business associations with such companies. Entry happens at the sole discretion of the U.S. Customs and Border Protection (the
“USCBP”) officers on duty, and these officers have wide latitude to ask questions to determine the admissibility of a foreign national.
As a result, the Canadian government warned travelers that previous use of cannabis or any substance prohibited by U.S. federal laws
could mean denial of entry to the United States. In addition, business or financial involvement in the legal cannabis industry in Canada
or in the United States could also be a reason for USCBP officers to deny entry in the United States. In reaction to the then-impending
legalization of cannabis in Canada, the USCBP released a statement outlining its position with respect to enforcement of U.S. federal
laws. The statement specified that Canada’s legalization of cannabis would not change the USCBP’s enforcement of U.S. federal laws
regarding controlled substances, and because cannabis continues to be a controlled substance under the CSA, working in or facilitating
the proliferation of the cannabis industry in states or Canada where cannabis is legal may affect admissibility to the United States.
Although, the USCBP has affirmed that Canadian citizens “working in or facilitating the proliferation of the legal cannabis industry in
Canada, coming to the U.S. for reasons unrelated to the cannabis industry will generally be admissible to the U.S.,” if Canadian citizens,
or any other travelers, are “found to be coming to the U.S. for reason related to the cannabis industry, they may be deemed inadmissible”
and risk being barred from entry into the United States.

Certain of our directors, officers and employees are or may be Canadian citizens and may be subject to denials or bans from entry into
the United States by USCBP officers due to their service to or employment by us. In the event that any such directors, officers, or
employees are hindered or otherwise prevented from entering the U.S., either in one instance or permanently, their ability to provide
services to us could be materially hindered, which could have a material adverse effect on our business. In addition, our ability to attract
qualified candidates may be diminished by the prospect of a denial or ban from entry into the United States, which could have a material
adverse effect on our business.

It may be difficult to enforce civil liabilities in the U.S. under Canadian securities laws.

A majority of our directors and executive officers and certain of the experts named in this report reside principally in the U.S. and the
majority of our assets and all or a substantial portion of the assets of these persons are located outside of Canada. It may be difficult for
investors who reside in Canada to effect service of process upon these persons in Canada, or to enforce a Canadian court judgment
predicated upon the civil liability provisions of the Canadian securities laws against us or any of these persons. U.S. courts may refuse
to hear a claim based on an alleged violation of Canadian securities laws against us or these persons on the grounds that the U.S. is not
the most appropriate forum in which to bring a claim. Even if a U.S. court agrees to hear a claim, it may determine that U.S. law and
not Canadian law is applicable to the claim. If Canadian law is found to be applicable, the content of applicable Canadian law must be
proved as a fact, which can be a time-consuming and costly process.

State regulatory agencies may require us to post bonds or significant fees.

There is a risk that a greater number of state regulatory agencies will begin requiring entities engaged in certain aspects of the business
or industry of legal marijuana to post a bond or significant fees when applying, for example, for a dispensary license or renewal as a
guarantee of payment of sales and franchise taxes. We are not able to quantify at this time the potential scope of such bonds or fees in
the states in which it currently operates or may in the future operate. Any bonds or fees of material amounts could have a negative impact
on the ultimate success of our business.

U.S. State regulation of cannabis is uncertain.

There is no assurance that state laws legalizing and regulating the sale and use of cannabis will not be repealed or overturned, or that
local governmental authorities will not limit the applicability of state laws within their respective jurisdictions. If the U.S. federal
government begins to enforce U.S. federal laws relating to cannabis in states where the sale and use of cannabis is currently legal, or if
existing state laws are repealed or curtailed, our business or operations in those states or under those laws would be materially and
adversely affected. Federal actions against any individual or entity engaged in the cannabis industry or a substantial repeal of cannabis
related legislation could adversely affect our business.

The rulemaking process at the state level that applies to cannabis operators in any state will be ongoing and result in frequent changes.
Regulatory compliance and the process of obtaining regulatory approvals can be costly and time-consuming. No assurance can be given
that we will receive the requisite licenses, permits or cards to continue operating our businesses. In addition, local laws and ordinances
could restrict our business activity. Land use, zoning, local ordinances and similar laws could be adopted or changed and have a material
adverse effect on our business.

Because cannabis remains illegal under U.S. federal law, and enforcement of cannabis laws could change, there can be no assurance
that our operations will not be deemed to be criminal in nature and/or subject the Company to substantial civil penalties.
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We are engaged in both the medical and adult-use marijuana industry in the United States where local state law permits such activities.
Investors are cautioned that in the United States, cannabis is largely regulated at the state level. Pursuant to the Congressional Research
Service, as of December 31, 2024, (i) nearly all states plus the District of Columbia, Puerto Rico, Guam, and the U.S. Virgin Islands
have comprehensive laws and policies allowing for the medicinal use of marijuana, (ii) 10 additional states allow for “limited access
medical cannabis,” which refers to low-THC cannabis or CBD oil and (iii) 24 states, the District of Columbia, Guam, the Northern
Mariana Islands and the US Virgin Islands have enacted laws allowing the recreational use of marijuana. Notwithstanding the permissive
regulatory environment of cannabis at the state level, cannabis continues to be categorized as a Schedule I controlled substance under
the CSA and as such, cultivation, distribution, sale and possession of cannabis violates federal law in the United States. The inconsistency
between federal and state laws and regulations is a major risk factor.

The recent change in Presidential administration will result in a change of leadership including the appointment of a new Attorney
General of the United States of America. At this time it is uncertain what policies the new President or Attorney General will take
regarding the enforcement of federal cannabis laws. Under the prior administration, federal prosecutors were free to utilize their
prosecutorial discretion to decide whether to prosecute cannabis activities despite the existence of state-level laws that may be
inconsistent with federal prohibitions, but there were no such prosecutions. Due to the fact the leadership of the Department of Justice
is changing and has not therefore introduced policies regarding the enforcement of the federal cannabis laws, there can be no assurance
that the federal government will not seek to prosecute cases involving cannabis businesses that are otherwise compliant with state law.

Federal law pre-empts state law in these circumstances, so that the federal government can assert criminal violations of federal law
despite state law. The level of prosecutions of state-legal cannabis operations is entirely unknown, and the current administration and
Department of Justice has not articulated a policy regarding state legal cannabis. It is unclear what position the new Attorney General
will take. If the Department of Justice policy were to aggressively pursue financiers or equity owners of cannabis-related business, and
United States Attorneys followed such Department of Justice policies through pursuing prosecutions, then we could face (i) seizure of
our cash and other assets used to support or derived from our cannabis subsidiaries; and (ii) the arrest of our employees, directors,
officers, managers and investors, who could face charges of ancillary criminal violations of the CSA for aiding and abetting and
conspiring to violate the CSA.

If the current Administration and Attorney General do not adopt a policy incorporating some or all of the policies articulated in the Cole
Memorandum, then the Department of Justice or an aggressive federal prosecutor could allege that we “aided and abetted” violations of
federal law by providing finances and services to our operating subsidiaries. Under these circumstances, it is possible that a federal
prosecutor could seek to seize our assets and to recover the “illicit profit”. In these circumstances, our operations may cease, and our
shareholders may lose their entire investment and our directors, officers and/or shareholders may be left to defend any criminal charges
against them at their own expense and, if convicted, be sent to federal prison.

Violations of any federal laws and regulations could result in significant fines, penalties, administrative sanctions, convictions or
settlements arising from civil proceedings conducted by either the federal government or private citizens, or criminal charges, including,
but not limited to, disgorgement of profits, cessation of business activities or divestiture. This could have a material adverse effect on
us, including our reputation and ability to conduct business, our holding (directly or indirectly) of medical and adult-use cannabis
licenses in the United States, the listing of our securities on the CSE or OTC Markets, our capital, financial position, operating results,
profitability or liquidity or the market price of our listed securities.

Overall, an investor’s contribution to and involvement in our activities may result in federal civil and/or criminal prosecution, including
forfeiture of his, her or its entire investment.

Risks Related to Our Securities
The market price of our common shares is volatile and may not accurately reflect the long term value of our Company.

Securities markets have a high level of price and volume volatility, and the market price of securities of many companies has experienced
substantial volatility in the past. This volatility may affect the ability of holders of our common shares to sell their securities at an
advantageous price. Market price fluctuations in our common shares may be due to our operating results, failing to meet expectations
of securities analysts or investors in any period, downward revision in securities analysts’ estimates, adverse changes in general market
conditions or economic trends, acquisitions, dispositions, or other material public announcements by us or our competitors, along with
a variety of additional factors. These broad market fluctuations may adversely affect the market price of our common shares. Financial
markets have historically, at times, experienced significant price and volume fluctuations that have particularly affected the market
prices of equity securities of companies and that have often been unrelated to the operating performance, underlying asset values, or
prospects of such companies.

Accordingly, the market price of our common shares may decline even if our operating results, underlying asset values, or prospects
have not changed. Additionally, these factors as well as other related factors may cause decreases in asset values that are deemed to be
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other than temporary, which may result in impairment losses. There can be no assurance that continuing fluctuations in the price and
volume of our common shares will not occur. If such increased levels of volatility and market turmoil continue, our operations could be
adversely impacted and the trading price of our common shares may be materially adversely affected.

There is no assurance that an investment in our common shares will earn any positive return.

There is no assurance that an investment in our common shares will earn any positive return. An investment in our common shares
involves a high degree of risk and should be undertaken only by investors whose financial resources are sufficient to enable them to
assume such risks and who have no need for immediate liquidity in their investment. An investment in our common shares is appropriate
only for investors who have the capacity to absorb a loss of some or all of their investment.

We have never paid dividends in the past and do not expect to declare or pay dividends in the foreseeable future.

We have never paid dividends in the past and do not expect to declare or pay dividends on our common shares in the foreseeable future,
as we anticipate that we will invest future earnings in the development and growth of our business. Should we declare and pay dividends
on our common shares in the future, there may be significant tax implications to holders of our common shares who are recipients of
such dividends.

There is a limited market for our common shares

Our common shares are listed for trading on the CSE and are quoted over-the-counter in the United States on the OTCQB of the OTC
Markets Group, Inc. The over-the-counter markets provide less liquidity than U.S. national securities exchanges, such as the New York
Stock Exchange or Nasdaq. Accordingly, holders of our common shares may be unable to sell or otherwise dispose of their common
shares at desirable prices or at all.

Outstanding and future issuances of debt securities, which would rank senior to our common shares upon bankruptcy or liquidation,
may adversely affect the level of return holders of common shares may be able to receive.

We currently have the June Secured Debentures, June Unsecured Debentures, Additional Secured Debentures, and Senior Secured
Bridge Notes outstanding. In the future, we may increase our capital resources by offering additional debt securities. Upon bankruptcy
or liquidation, holders of our debt securities and lenders would receive distributions of our available assets prior to any distributions
being made to holders of our common shares. As our decision to issue debt securities or borrow money from lenders will depend in part
on market conditions, we cannot predict or estimate the amount, timing, or nature of any such future offerings or borrowings. Holders
of our common shares must bear the risk that current and future securities including the issuance of debt securities may adversely affect
the level of return, if any, that the holders of our common shares may receive.

Our principal shareholders and management own a significant percentage of our common shares and will be able to exert significant
control over matters subject to shareholder approval.

As a result of the consummation of the Recapitalization Transaction and as of March 21, 2025, our executive officers, directors and
principal shareholders and their affiliates beneficially hold, in the aggregate, approximately 85.6% of our outstanding common shares.
These shareholders, acting together, would be able to significantly influence all matters requiring shareholder approval. For example,
these shareholders would be able to significantly influence elections of directors, amendments of our organizational documents, or
approval of any merger, sale of assets, or other major corporate transaction. This may prevent or discourage unsolicited acquisition
proposals or offers for our common shares that you may feel are in your best interest as one of our shareholders.

General Risk Factors

Our common shares are subject to the “penny stock” rules of the SEC and the trading market in the securities is limited, which
makes transactions in the stock cumbersome and may reduce the value of an investment in the stock.

Rule 15g-9 under the Exchange Act establishes the definition of a “penny stock,” for the purposes relevant to us, as any equity security
that has a market price of less than $5.00 per share or with an exercise price of less than $5.00 per share, subject to certain exceptions.
For any transaction involving a penny stock, unless exempt, the rules require: (a) that a broker or dealer approve a person’s account for
transactions in penny stocks; and (b) the broker or dealer receive from the investor a written agreement to the transaction setting forth
the identity and quantity of the penny stock to be purchased.

In order to approve a person’s account for transactions in penny stocks, the broker or dealer must: (a) obtain financial information and
investment experience objectives of the person and (b) make a reasonable determination that the transactions in penny stocks are suitable
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for that person and the person has sufficient knowledge and experience in financial matters to be capable of evaluating the risks of
transactions in penny stocks.

The broker or dealer must also deliver, prior to any transaction in a penny stock, a disclosure schedule prescribed by the SEC relating
to the penny stock market, which, in highlight form: (a) sets forth the basis on which the broker or dealer made the suitability
determination; and (b) confirms that the broker or dealer received a signed, written agreement from the investor prior to the transaction.
Generally, brokers may be less willing to execute transactions in securities subject to the “penny stock” rules. This may make it more
difficult for investors to dispose of our common shares and cause a decline in the market value of our common shares.

Disclosure also has to be made about the risks of investing in penny stocks in both public offerings and in secondary trading and about
the commissions payable to both the broker or dealer and the registered representative, current quotations for the securities and the rights
and remedies available to an investor in cases of fraud in penny stock transactions. Finally, monthly statements have to be sent disclosing
recent price information for the penny stock held in the account and information on the limited market in penny stocks.

We are an “emerging growth company” and will be able to avail ourselves of reduced disclosure requirements applicable to emerging
growth companies, which could make our common shares less attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act, and we intend to take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies that are not “emerging growth companies” including not being
required to comply with the auditor attestation requirements of Section 404(b) of Sarbanes-Oxley, reduced disclosure obligations
regarding executive compensation in our periodic reports and proxy statements, and exemptions from the requirements of holding a
nonbinding advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously
approved. In addition, pursuant to Section 107 of the JOBS Act, as an “emerging growth company” we intend to take advantage of the
extended transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards.
In other words, an “emerging growth company” can delay the adoption of certain accounting standards until those standards would
otherwise apply to private companies. We cannot predict if investors will find our common shares less attractive because we may rely
on these exemptions. If some investors find our common shares less attractive as a result, there may be a less active trading market for
our common shares and our share price may be more volatile. We may take advantage of these reporting exemptions until we are no
longer an “emerging growth company.”

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 1C. CYBERSECURITY
Cybersecurity Risk Management

The Company has processes for identifying, assessing, and managing material risks from cybersecurity threats. These processes are part
of the Company’s overall risk management process, as overseen by the Company’s Board of Directors, with its audit committee having
primary responsibility through its ongoing review of the Company’s internal controls and reviewing, at least annually, the Company’s
information security and technology risks (including cybersecurity). These processes also include overseeing and identifying risks from
cybersecurity threats associated with the use of third-party service providers. The Company conducts security assessments of certain
third-party providers before engagement and has established monitoring procedures in its effort to mitigate risks related to data breaches
or other security incidents originating from third parties. The Company, from time-to-time, may engage third-party consultants, advisors,
and/or audit firms to evaluate and test the Company’s risk management systems and assess and remediate certain potential cybersecurity
incidents, as appropriate. Additionally, the Company mandates cybersecurity training as part of its company-wide employee onboarding
process including best practices to identify potential cybersecurity threats and how to report such threats. The Company also requires
regular ongoing cybersecurity training for employees.

Governance
Board of Directors

The audit committee of the Company’s Board of Directors, with the input of management, oversees the Company’s internal controls,
including internal controls designed to assess, identify, and manage material risks from cybersecurity threats. The audit committee is
informed of material risks from cybersecurity threats by the Company’s Chief Executive Officer, Chief Financial Officer, and Vice
President of Information Technology. Any updates on cybersecurity matters, including material risks and threats, are provided to the
Company’s audit committee, and the audit committee provides updates to the Company’s Board of Directors at regular Board meetings.
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Management

Under the oversight of the audit committee of the Company’s Board of Directors, and as directed by the Company’s Chief Financial
Officer, the Vice President of Information Technology is primarily responsible for the assessment and management of material
cybersecurity risks, establishing and maintaining adequate and effective internal controls covering cybersecurity matters, and disclosing
any material cybersecurity matters faced by the Company. This also includes hiring appropriate personnel and/or third party service
providers, helping to integrate cybersecurity risk considerations into the Company’s overall risk management strategy, and
communicating key priorities to relevant personnel, including the Company’s Chief Financial Officer and, as applicable, the Company’s
Board. The Company’s current Vice President of Information Technology has more than 20 years of experience with information
technology and related systems security matters and processes.

As of the date of this report, the Company is not aware of any cybersecurity incidents that have materially affected or are reasonably
likely to materially affect our business strategy, results of operations, or financial condition. However, despite the capabilities, processes,
and other security measures we employ that we believe are designed to detect, reduce, and mitigate the risk of cybersecurity incidents,
we may not be aware of all vulnerabilities or might not accurately assess the risks of incidents, and such preventative measures cannot
provide absolute security and may not be sufficient in all circumstances or mitigate all potential risks.

See “Item 1 A. Risk Factors” for more information on the Company’s cybersecurity-related risks.

48



ITEM 2. PROPERTIES

Our principal executive and administrative offices are located at 214 King Street West, Suite 400, Toronto, Ontario M5H 3S6. As of
December 31, 2024, we leased: five facilities in the State of Arizona; one facility in Canada; 24 facilities in the State of Florida; four
facilities in the State of Maryland; four facilities in the State of Massachusetts; five facilities in the State of New Jersey; and four facilities
in the State of New York. In addition, we own: two facilities in the State of Arizona; one facility in the State of Florida; and one facility
in the State of New York. The following table sets forth information about our properties. We believe that these facilities are generally

suitable to meet our needs.

Approximate
Square Footage
of Operational
Location Facility Type Facilities Lease Expiration Dates
Arizona®) Dispensary/Processing/Cultivation 87,465 April 2027 — March 2033
Administrative 3,976
Canada Administrative 4,092 June 2026
Florida Dispensary/Processing/Cultivation 343,257 March 2025 — June 2030
Maryland Dispensary/Processing 15,139 February 2026 — April 2029
Massachusetts Dispensary/Processing/Cultivation 78,333 May 2026 — July 2029
New Jersey Dispensary/Processing/Cultivation 54,000 February 2027— September 2034
New York Dispensary/Processing/Cultivation 15,471 March 2026 — January 2030
Administrative 10,876

M Following the completion of our fiscal year 2024, on February 14, 2025, our Arizona subsidiaries sold substantially all of their assets
relating to their operations to a third-party buyer. See "Item 1. Business - Dispositions - Certain Arizona Assets" for additional

information.
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ITEM 3. LEGAL PROCEEDINGS

From time to time, we may become involved in various lawsuits and legal proceedings, which arise in the ordinary course of business.
Litigation is subject to inherent uncertainties and an adverse result in these or other matters may arise from time to time that may harm
our business. Except as set forth herein, we are currently not aware of any such legal proceedings or claims that will have, individually
or in the aggregate, a material adverse effect on our business, financial condition or operating results.

Roberts Matter

In October 2018, Craig Roberts and Beverly Roberts (the “Roberts”) and the Gary W. Roberts Irrevocable Trust Agreement I, Gary W.
Roberts Irrevocable Trust Agreement II, and Gary W. Roberts Irrevocable Trust Agreement III (the “Roberts Trust” and together with
the Roberts, the “Roberts Plaintiffs”) filed two separate but similar declaratory judgment actions in the Circuit Court of Palm Beach
County, Florida against GrowHealthy Holdings, LLC (“GrowHealthy Holdings”) and the Company in connection with the acquisition
of substantially all of GrowHealthy Holdings’ assets by the Company in early 2018, seeking a declaration that the Company must deliver
certain share certificates to the Roberts without requiring them to deliver a signed Shareholder Representative Agreement (“SRA”) to
GrowHealthy Holdings, which delivery was a condition precedent to receiving the Company share certificates and required by the
acquisition agreements between GrowHealthy Holdings and the Company. In January 2019, the Circuit Court of Palm Beach County
denied the Roberts Plaintiffs’ motion for injunctive relief, and the Roberts Plaintiffs signed and delivered the SRA forms to GrowHealthy
Holdings while reserving their rights to continue challenging the validity and enforceability of the SRA. The Roberts Plaintiffs thereafter
amended their complaints to allege breach of contract and conversion and seek monetary damages in the aggregate amount of $22.0
million plus treble damages on the basis that the share certificates should have been delivered sooner. On May 21, 2019, the court issued
an interlocutory order directing the Company to deliver the share certificates to the Roberts Plaintiffs, which the Company delivered on
June 17, 2019, in accordance with the court’s order. On December 19, 2019, the Company appealed the court’s order directing delivery
of the share certificates to the Florida Fourth District Court of Appeal, which appeal was denied per curiam. On October 21, 2019, the
Roberts Plaintiffs were granted leave by the Circuit Court of Palm Beach County to amend their complaints in order to add purported
claims for civil theft and punitive damages on the basis that the share certificates should have been delivered sooner, and on November
22,2019, the Company moved to dismiss the Roberts Plaintiffs’ amended complaints. On May 1, 2020, the Circuit Court of Palm Beach
County heard arguments on the motions to dismiss, and on June 11, 2020, the court issued a written order granting in part and denying
in part the Company’s motion to dismiss. Specifically, the order denied the Company’s motion to dismiss for lack of jurisdiction and
improper venue; however, the court granted the Company’s motion to dismiss the Roberts Plaintiffs’ claims for specific performance,
conversion and civil theft without prejudice. With respect to the claim for conversion and civil theft, the Circuit Court of Palm Beach
County provided the Roberts Plaintiffs with leave to amend their respective complaints. On July 10, 2020, the Roberts Plaintiffs filed
further amended complaints in each action against the Company including claims for conversion, breach of contract and civil theft
including damages in the aggregate amount of $22.0 million plus treble damages, and on August 13, 2020, the Company filed a
consolidated motion to dismiss such amended complaints. On October 26, 2020, Circuit Court of Palm Beach County heard argument
on the consolidated motion to dismiss, denied the motion and entered an order to that effect on October 28, 2020. Answers on both
actions were filed on November 20, 2020 and the parties commenced discovery. On September 9, 2021, the Roberts Plaintiffs filed a
motion to consolidate the two separate actions, which motion was granted on October 14, 2021. On August 6, 2020, the Roberts filed a
lawsuit against Randy Maslow, the Company’s now former Interim Chief Executive Officer, President and director, in his individual
capacity (the “Maslow Complaint”), alleging a single count of purported conversion. The Maslow Complaint was not served on Randy
Maslow until November 25, 2021, and the allegations in the Maslow Complaint are substantially similar to those allegations for
purported conversion in the complaints filed against the Company. On March 28, 2022, the court consolidated the action filed against
Randy Maslow with the Roberts Plaintiffs’ action for discovery and trial purposes. As a result, the court vacated the matter’s initial trial
date of May 9, 2022. On April 22, 2022, the parties attended a court required mediation, which was unsuccessful. On May 6, 2022, the
Circuit Court of Palm Beach County granted Randy Maslow’s motion to dismiss the Maslow Complaint. On May 19, 2022, the Roberts
filed a second amended complaint against Mr. Maslow (“Amended Maslow Complaint”). On June 3, 2022, Mr. Maslow filed a motion
to dismiss the Amended Maslow Complaint, which was denied on September 9, 2022. On April 12, 2023, the Circuit Court of Palm
Beach County set this matter for a jury trial to occur sometime between June 5, 2023 and August 11, 2023; however, the court
rescheduled the jury trial and did not set a new trial date. On April 14, 2023, the Roberts Plaintiffs filed a partial Motion for Summary
Judgment on liability for the Roberts Plaintiffs' claims for breach of contract and the Company filed a competing Motion for Summary
Judgment on all claims against the Company. On April 21, 2023, Mr. Maslow also filed a Motion for Summary Judgment. On February
27, 2024, the Roberts Plaintiffs filed a Notice for Jury Trial with the Circuit Court of Palm Beach County, notifying the court that the
matter was ready to be set for trial. On April 19, 2024, the Roberts Plaintiffs filed a Motion for Speedy Trial due to the ages and health
of the Roberts Plaintiffs. On May 14, 2024, the court issued a scheduling order that, among other things, set this matter for a jury trial
to occur sometime between October 21, 2024 and December 27, 2024; however, due to competing schedules of the parties, the court
elected to specially set the trial. On October 15, 2024, the court issued an order specially setting the trial to begin on January 14, 2025;
however, the court has vacated this trial date. On December 13, 2024, the court denied each of the parties' respective Motions for
Summary Judgment. Further, the parties have been ordered by the court to attend mediation, which occurred on March 7, 2025 and was
ultimately unsuccessful. On March 21, 2025, the court issued an order specially setting the trial to begin on April 8, 2025 and on the
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same day, the Company filed an objection to the order on the basis that it was not timely issued. Also on March 21, 2025, the court
scheduled a case management conference for March 28, 2025 and referred this matter to non-binding arbitration beginning on April 8,
2025.

Canadian Shareholder Class Action Lawsuit

On July 23, 2020, Blue Sky Realty Corporation filed a putative class action against the Company and its former Chief Executive Officer
and former Chief Financial Officer in the Ontario Superior Court of Justice (the "OSCJ") in Toronto, Ontario. On September 27, 2021,
the court granted leave for the plaintiff to amend its claim (“Amended Claim”). In the Amended Claim, the plaintiff seeks to certify the
proposed class action on behalf of two classes. “Class A” consists of all persons, other than any executive level employee of the Company
and their immediate families (“Excluded Persons”), who acquired the Company’s common shares in the secondary market on or after
April 12, 2019, and who held some or all of those securities until after the close of trading on April 5, 2020. “Class B” consists of all
persons, other than Excluded Persons, who acquired the Company’s common shares prior to April 12, 2019, and who held some or all
of those securities until after the close of trading on April 5, 2020. Among other things, the plaintiff alleges statutory and common law
misrepresentation based on alleged misrepresentations made by the Company between May 14, 2018 and March 9, 2020, and seeks an
unspecified amount of damages together with interest and costs. The plaintiff also alleges common law oppression for releasing certain
statements allegedly containing misrepresentations inducing Class B members to hold the Company’s securities beyond April 5, 2020.
No certification motion has been scheduled. The Amended Claim also changed the named plaintiff from Blue Sky Realty Corporation
to Timothy Kwong. The hearing date for the motion for leave to proceed with a secondary market claim under the Securities Act
(Ontario) has been vacated. The parties have reached a settlement in principle, and on November 16, 2023, the OSCJ certified the class
for settlement purposes only. On February 20, 2024, the OSCJ held the settlement approval hearing and on March 8, 2024, issued its
decision rejecting the proposed settlement.

Walmer Matter

On May 29, 2019, Walmer Capital Limited (“Walmer”) and Island Investments Holdings Limited (“Island”) filed a statement of claim
in the Ontario Superior Court of Justice against MPX Bioceutical ULC (“MPX ULC”). The claim arose from the debentures (the “MPX
Debentures”) issued by MPX Bioceutical Corporation (“MPX Corporation”) in May 2018, the majority of which debentures were
redeemed on April 24, 2019 by MPX ULC, a wholly-owned subsidiary of the Company and the successor entity to MPX Corporation
following iAnthus's acquisition of the U.S. operations of MPX Corporation, which amalgamated into MPX ULC (the "MPX
Acquisition"). MPX ULC withheld the redemption of approximately $1,250,000 of the original subscription amount of the MPX
Debentures as MPX ULC was unable to confirm valid payment of such debentures (the “Disputed Debentures”). The plaintiffs’
statement of claim alleged that the plaintiffs were entitled to the Disputed Debentures and sought immediate conversion of such
debentures into the Company’s common shares. In addition, the plaintiffs sought damages including, but not limited to, for breach of
the Disputed Debentures and related indenture in the amount of $111,000,000 and breach of a security subordination agreement in the
amount of $3,500,000. On July 2, 2019, Walmer, Island, Walmer’s principal, Alastair Crawford (“Crawford”), Broughton Limited
(“Broughton”) and Puddles 8 Limited (“Puddles”) filed a petition in British Columbia against the Company and its then directors based
on the same facts as alleged in the statement of claim filed by Walmer and Island in the Ontario Superior Court of Justice and seeking a
declaration that the respondents engaged in oppressive or unfairly prejudicial conduct and resulting damages. In September 2019, the
parties to the Ontario action and the British Columbia petition agreed to consolidate the two proceedings into one action that addresses
all issues in the British Columbia petition and agreed to discontinue the separate proceedings. On August 23, 2019, Walmer, Island,
Crawford, Broughton and Puddles filed a notice of civil claim in the Supreme Court of British Columbia against MPX ULC, the
Company and its then directors consolidating the allegations made in the previously commenced Ontario action and British Columbia
petition and seeking, among other things: (i) a mandatory order compelling MPX ULC and the Company to convert the Disputed
Debentures into common shares of the Company; (ii) damages for breach of the Disputed Debentures (and indentures) and breach of
fiduciary obligations in the amount of $111,000,000; (iii) damages for breach of a security subordination agreement in the amount of
$3,500,000; (iv) damages for breach of a consultancy agreement in the amount of $440,000 plus $150,000 plus certain warrants; and (v)
damages for breach of the duty of good faith in the amount of $1,000,000. On October 31, 2019, the Company and MPX ULC served
the plaintiffs with a response and counterclaim. On December 3, 2019, the plaintiffs served (i) a notice of application seeking an order
to strike the Company’s and MPX ULC’s counterclaim against Timothy Childs, Island’s principal, in his personal capacity, on the basis
that it alleges no cause of action against him and (ii) a notice of application for summary judgment. On February 11, 2020, the Company’s
directors filed a defense to the plaintiffs’ claim with the Supreme Court of British Columbia. On August 22, 2023, Walmer, Island,
Broughton, Crawford and Puddles filed a Notice of Intention to Proceed with their claim. The plaintiffs are seeking to amend the
consolidated action, which would, among other things, reduce the plaintiffs' claimed damages from approximately $125,000,000 to
approximately $5,000,000. The Company and MPX ULC have consented to the filing of the proposed amended action, but it has not
been formally filed yet.
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Ninth Square Matter

Ninth Square Capital Corporation ("Ninth Square") served a statement of claim on August 8, 2019 against iAnthus, MPX ULC, and
MPX International Corporation ("MPXI") with the OSCJ, seeking damages of $3,000,000 for alleged contractual obligations entered
into by MPX Corporation, the predecessor of MPX ULC. MPXI was a spin-off entity from the MPX Acquisition and is not owned or
controlled by the Company. iAnthus and MPX ULC filed a cross-claim against MPXI for indemnification. In July 2022, MPXI filed
for protection under the Companies Creditors’' Arrangement Act, pursuant to which a stay was granted with respect to MPXI. Ninth
Square also filed claims against former officers and directors of the MPX Corporation, which action has been consolidated with the
claim against iAnthus, MPX ULC and MPXI. On December 3, 2024, iAnthus and MPX ULC entered into a settlement agreement with
Ninth Square and the other parties to the litigation, pursuant to which, the parties thereto agreed to settle this matter on terms that provide
for, among other things, the issuance of 5,000,000 common shares of iAnthus to Ninth Square, at a deemed price of CAD$0.01 per
share, which shares were issued on December 13, 2024.

Claim by Former Consultant

On August 19,2021, Arvin Saloum (“Saloum”), a former consultant of the Company, filed a Demand for Arbitration with the American
Arbitration Association (the “Arbitration Action”) against THCWC and iA AZ claiming a breach of a Consulting and Joint Venture
Agreement (the “JV Agreement”) for unpaid consulting fees allegedly owed to Saloum under the JV Agreement. Saloum is claiming
damages between $1,000,000 and $10,000,000. On September 7, 2021, THCWC and iA AZ filed Objections and Answering Statement
to Saloum’s Demand for Arbitration. On November 18, 2021, THCWC and iA AZ filed a Complaint for Declaratory Judgment
(“Declaratory Judgment Complaint”) with the Arizona Superior Court, Maricopa County (“Arizona Superior Court”), seeking
declarations that: (i) the JV Agreement is void, against public policy and terminable at will; (ii) the JV Agreement is unenforceable and
not binding; and (iii) the JV Agreement only applies to sales under the Arizona Medical Marijuana Act. On January 21, 2022, Saloum
filed an Answer with Counterclaims in response to the Declaratory Judgment Complaint. The Declaratory Judgment Complaint remains
pending before the Arizona Superior Court. The Arbitration Action is stayed, pending resolution of the Declaratory Judgment Complaint.
On April 25, 2023, the parties attended a mediation, which was unsuccessful. The parties are currently engaging in discovery.

Claim by Maryland License Holder

On May 23, 2022, CGX Life Sciences, Inc. (“CGX”), a wholly-owned subsidiary of the Company, filed a demand for arbitration (the
“CGX Arbitration”) with the American Arbitration Association (“AAA”) against LMS Wellness Benefit LLC (“LMS”) and its 100%
owner, William Huber (“Huber” and together with LMS, the “Defendants”) for various breaches under the option agreements entered
into between CGX and LMS, on the one hand, and CGX and Huber on the other (collectively, the “Option Agreements”). Specifically,
CGX is seeking: (i) an order finding the Defendants in breach of the Option Agreements and directing specific performance by the
Defendants of their obligations under the Option Agreements to complete the sale and transfer of LMS to CGX; (ii) an order either
tolling or extending the closing date under the Option Agreements; (ii) an order requiring Huber to restore LMS’ bank account of all
sums withdrawn for the payment of contracts entered into in breach of the Option Agreements; and (iii) an order prohibiting Huber from
withdrawing any further funds from LMS’ bank account. On June 8, 2022, the Defendants filed an Answering Statement, denying the
allegations raised by CGX and sent a notice to CGX, purporting to terminate the Option Agreements.

In addition, on June 8, 2022, LMS filed a demand for arbitration (the “S8 Arbitration”) with the AAA against S§ Management, LLC
(“S8”), alleging that S8 breached the Amended and Restated Management Services Agreement (the “MSA”) entered into between LMS
and S8 on March 12, 2018. On June 24, 2022, the Defendants filed Motion to Consolidate the CGX Arbitration and S8 Arbitration. On
July 5, 2022, CGX filed an opposition to the Defendants’ Motion to Consolidate and a cross-Motion to Stay the S8 Arbitration to allow
the CGX Arbitration to proceed first. On July 26, 2022, the parties attended a preliminary conference with the arbitrator, at which
conference the arbitrator preliminarily granted the Defendants’ Motion to Consolidate and denied CGX’s cross-Motion to Stay the S8
Arbitration. On October 7, 2022, CGX filed a dispositive motion for specific performance of Defendants’ obligations to complete the
sale of LMS to CGX (claims (i) and (ii), above), which Defendants opposed. On October 31, 2022, the arbitrator granted CGX’s
dispositive motion and ordered Defendants to complete the sale of LMS to CGX. The remaining claims asserted in the CGX Arbitration
(claims (iii) and (iv), above) and the S8 Arbitration remain pending. On November 30, 2022, the Defendants filed a Petition to Vacate
Arbitration Award and CGX filed its opposition on January 30, 2023. On February 3, 2023, the Defendants requested a hearing on the
Petition to Vacate Arbitration Award. The Circuit Court for Baltimore County scheduled a hearing on the Petition to Vacate Arbitration
Award for February 21, 2024, and on March 4, 2024, the Circuit Court for Baltimore County denied Defendants' Petition to Vacate
Arbitration Award. On April 8, 2024, the Defendants submitted the required ownership transfer paperwork to the Maryland Cannabis
Administration (the "MCA") to request approval of the transfer of ownership of LMS to CGX following the denial of the Defendants'
Petition to Vacate Arbitration Award. Also on April 8, 2024, the Defendants requested that the MCA either deny the ownership transfer
of LMS to CGX, or delay their consideration of the request until the S8 Arbitration is complete. On April 22, 2024, the MCA notified
the parties that it will wait to consider the request to transfer ownership of LMS to CGX until the S8 Arbitration is complete. Beginning
on July 15, 2024, the parties attended a hearing regarding claims (iii) and (iv) in the CGX Arbitration and the claims in the S8 Arbitration.
The parties filed post-hearing briefs on August 27, 2024 and oral argument regarding the post-hearing briefs was held on September 16,
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2024. On September 24, 2024, the arbitrator issued his final award, in which he denied the claims of all parties in the CGX Arbitration
and S8 Arbitration. Upon completion of the CGX Arbitration and S8 Arbitration, CGX continued to pursue regulatory approval of the
transfer of ownership of LMS to CGX from the MCA. On March 4, 2025, the MCA approved the transfer of 100% of the ownership of
LMS to CGX.

Pursuant to the terms of the Option Agreements, LMS and Huber are required to close the transaction and transfer 100% of the
membership interests of LMS to CGX within two (2) business days of receipt of the MCA's approval, as that was the final closing
condition to be satisfied. Accordingly, CGX demanded that LMS and Huber close no later than March 7, 2025. LMS and Huber failed
to close and on March 10, 2025, CGX filed a Motion to Enforce Judgment to mandate that LMS and Huber transfer ownership of LMS
to CGX, among other things. LMS and Huber have not responded to CGX's motion yet.

On March 7, 2025, LMS filed an action in the Circuit Court for Anne Arundel County, seeking a writ of mandamus, temporary
restraining order and preliminary injunction against the MCA on the basis that the MCA violated the law by issuing its March 4, 2025
approval regarding the transfer of 100% of the ownership of LMS to CGX. Specifically, LMS is seeking an order that the MCA be
compelled to rescind its approval because ownership of LMS's license cannot be transferred for five (5) years, or until July 1, 2028,
because LMS converted its medical-only license to a dual license on July 1, 2023. On March 12, 2025, the MCA filed its opposition to
LMS, arguing, among other things, that the court order exception to the 5-year restriction on transfers applies. Also on March 12, 2025,
CGX intervened and filed an opposition to LMS, incorporating the MCA's opposition. On March 14, 2025, the parties attended a court
conference and the court denied LMS's motion for a temporary restraining order.

On June 20, 2023, LMS filed a complaint in the United States District Court for the District of Maryland against the Company and three
wholly-owned subsidiaries of the Company (the "iAnthus Defendants"), alleging conversion, RICO violations and unjust enrichment
and seeking damages in excess of $4.5 million, plus treble damages (the "Federal Complaint"). The allegations in the Federal Complaint
appear substantially similar to, and appear to arise from substantially the same operative facts as, those alleged by LMS in the CGX
Arbitration, the S8 Arbitration, and in support of the Defendants' Petition to Vacate Arbitration Award. The iAnthus Defendants deny
LMS’s allegations alleging unlawful conduct. The iAnthus Defendants filed a Motion to Dismiss (Or Stay the Proceedings) the Federal
Complaint on September 11, 2023. On March 12, 2024, the Court granted the iAnthus Defendants' motion and administratively stayed
the Federal Complaint pending the outcome of the CGX Arbitration and the S8 Arbitration. On November 1, 2024, LMS filed a voluntary
notice of dismissal, dismissing the Federal Complaint. On November 4, 2024, the court ordered that LMS’s notice of dismissal be
adopted and further ordered that the Federal Complaint be dismissed.

Annual General Meeting Petition

On June 20, 2022, Michael Weisser (“Weisser””) commenced a petition (the “Petition™) in the Supreme Court of British Columbia (the
“Court”) against the Company and the Company’s former board of directors. In the Petition, Weisser sought: (i) a declaration that the
affairs of Company and its then-board of directors were being conducted or have been conducted in a manner that is oppressive and/or
prejudicial to Weisser; (ii) an order that Weisser is entitled to call and hold the Company’s annual general meeting for 2020 ( “2020
AGM?”) on or before June 30, 2022 or a date set by the Court as soon as reasonably possible; (iii) alternatively, an order that the Company
hold the 2020 AGM on or before June 30, 2022 or a date set by the Court as soon as reasonably possible; (iv) an order that the Company
set the record date for the 2020 AGM; (v) an order that Weisser is entitled to appoint a chair for the 2020 AGM, or that the Court appoint
an independent chair for the 2020 AGM; and (vi) an order that the Company be required to provide Weisser with an opportunity to
review all votes and proxies submitted in respect of the 2020 AGM, no later than 24 hours in advance of the 2020 AGM. On June 22,
2022, Weisser was granted a short leave by the Court, which permitted a return date for the Petition of June 28, 2022. On June 24 2022,
the Company closed the Recapitalization Transaction and the Company noticed the 2020 AGM, the annual general meeting for 2021
(“2021 AGM”) and the annual general meeting for 2022 (the “2022 AGM” and together with the 2020 AGM and 2021 AGM, the
“AGMs”). As a result, Weisser’s Petition was rendered moot.

On November 14, 2022, Weisser filed an application (the “Application”) in the Petition proceeding, seeking to add the Secured Lenders
and Consenting Unsecured Lenders as respondents to the Petition and to amend the Petition. Specifically, Weisser is seeking to amend
the Petition to request: (i) a declaration that the affairs of the Secured Lenders, Consenting Unsecured Lenders, the Company and the
powers of its then-directors have been and are continuing to be conducted in a manner that is oppressive and/or prejudicial to Weisser;
(i1) an order setting aside and/or unwinding the closing of the Recapitalization Transaction; (iii) an order setting aside the results of the
AGMs held on August 11, 2022; (iv) an order that the 2020 AGM be held by December 31, 2022; (v) an order that the Company set the
record date for the 2020 AGM to hold the meeting by December 31, 2022; (vi) an order that for purposes of voting at the 2020 AGM,
the shareholdings of the Company be those shareholdings that existed prior to the closing of the Recapitalization Transaction; (vii) an
order that Weisser is entitled to appoint a chair for the 2020 AGM, or that the Court appoint an independent chair for the 2020 AGM,;
(viii) an order that the Company be required to provide Weisser with an opportunity to review all votes and proxies submitted in respect
of the 2020 AGM, no later than 24 hours in advance of the 2020 AGM; and (ix) an order that pending the 2020 AGM, the Company’s
current board of directors be replaced by an interim slate of directors to be nominated by Weisser. On May 2, 2023, ICH and its former
directors filed their response to the Petition, opposing all orders sought by Weisser, in part, as the Petition is barred by the releases in
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the Plan of Arrangement and constitutes a collateral attack on Justice Gomery's order approving the Plan. Weisser has not requested a
hearing date on the Petition yet.

Claim by Former Financial Advisor

On April 5, 2023, Canaccord Genuity Corp. ("Canaccord") filed a Statement of Claim against the Company in the Ontario Superior
Court of Justice pursuant to an engagement letter (as amended, the "Engagement Letter") entered into by and between Canaccord and
the Company. Specifically, Canaccord alleges that it is owed a cash fee equal to $2,236,000 (the "Alleged Fee") pursuant to the
Engagement Letter as a result of the closing of the Recapitalization Transaction. The Company filed its Statement of Defense on May
17, 2023 in which, the Company disputes that it owes the Alleged Fee on the basis that the Recapitalization Transaction closed outside
of the tail period of the Engagement Letter, which expired on November 4, 2021. The Company also filed a counterclaim against
Canaccord, seeking the repayment of a $250,000 payment mistakenly made by the Company towards the Alleged Fee in October 2022.
On November 3, 2023, Canaccord filed a Motion for Summary Judgment, requesting that the court grant Canaccord's claim for the
Alleged Fee. The hearing on Canaccord's Motion for Summary Judgment is scheduled for June 26, 2025.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART II
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES
Market Information

Our common shares trade in Canada on the Canadian Securities Exchange under the trading symbol “IAN.” Our common shares are
also quoted in the over-the-counter markets in the United States on the OTCQB of the OTC Market Group, Inc. under the trading symbol
“ITHUF.” Any over-the-counter market quotations reflect inter-dealer prices, without retail mark-up, mark-down, or commission and
may not necessarily represent actual transactions.

Stockholders

We had 423 shareholders of record as of March 21, 2025. This does not include shares held in the name of a broker, bank or other
nominees (typically referred to as being held in “street name”).

Dividend Policy

We have not declared or paid any cash or stock dividends on our common shares since our inception and do not anticipate declaring or
paying any cash or stock dividends in the foreseeable future. We are restricted from making distributions or dividend payments to us
pursuant to loan agreements.

Recent Sales of Unregistered Securities

None.

ITEM 6. [RESERVED]
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion and analysis of our financial condition and plan of operations together with our accompanying
consolidated financial statements and the related notes appearing elsewhere in this Annual Report on Form 10-K. In addition to
historical information, this discussion and analysis contains forward-looking statements that involve risks, uncertainties and
assumptions. Our actual results may differ materially from those discussed below. Factors that could cause or contribute to such
differences include, but are not limited to, those identified below, and those discussed in the section titled “Risk Factors” included
elsewhere in this Annual Report on Form 10-K. All amounts in this report are in U.S. dollars, unless otherwise noted.

Overview

We are a vertically-integrated, multi-state owner and operator of licensed cannabis cultivation, processing and dispensary facilities, and
a developer, producer and distributor of innovative branded cannabis products in the United States. Although we are committed to
creating a national retail brand and portfolio of branded cannabis products recognized in the United States, cannabis currently remains
illegal under U.S. federal law.

Through our subsidiaries, we own and/or operate, as of December 31, 2024, 40 dispensaries and eight cultivation and/or processing
facilities in six U.S. states. Pursuant to our existing licenses, interests and contractual arrangements, and subject to regulatory approval,
as of December 31, 2024, we had the capacity to own and/or operate up to an additional five dispensary licenses and/or dispensary
facilities in two states, plus an uncapped number of dispensary licenses in Florida, and up to 18 total cultivation, manufacturing and/or
processing facilities, and we have the right to manufacture and distribute cannabis products in seven U.S. states, all subject to the
necessary regulatory approvals.

Our multi-state operations encompass the full spectrum of medical and adult-use cannabis enterprises, including cultivation, processing,
product development, wholesale-distribution and retail. Cannabis products offered by us include flower and trim, products containing
cannabis flower and trim (such as packaged flower and pre-rolls), cannabis infused products (such as topical creams and edibles) and
products containing cannabis extracts (such as vape cartridges, concentrates, live resins, wax products, oils and tinctures). Under U.S.
federal law, cannabis is classified as a Schedule I controlled substance under the U.S. Controlled Substances Act. A Schedule I controlled
substance is defined as a substance that has no currently accepted medical use in the United States, a lack of safety use under medical
supervision and a high potential for abuse. Other than Epidiolex (cannabidiol), a cannabis-derived product, and three synthetic cannabis-
related drug products (Marinol (dronabinol), Syndros (dronabinol) and Cesamet (nabilone), to our knowledge, the U.S. Food and Drug
Administration has not approved a marketing application for cannabis for the treatment of any disease or condition and has not approved
any cannabis or cannabis-derived products.

Financial Restructuring

The significant disruption of global financial markets, and specifically, the decline in the overall public equity cannabis markets due to
the COVID-19 pandemic negatively impacted our ability to secure additional capital, which caused liquidity constraints. In early 2020,
due to the liquidity constraints, we attempted to negotiate temporary relief of our interest obligations with the lenders (the “Secured
Lenders”) of our 13.0% senior secured debentures (the “Secured Notes”) issued by our wholly-owned subsidiary, iAnthus Capital
Management, LLC (“ICM”). However, we were unable to reach an agreement and did not make interest payments when due and payable
to the Secured Lenders or payments that were due to the holders (the “Unsecured Lenders” and together with the Secured Lenders, the
“Lenders”) of our 8.0% convertible unsecured debentures (the “Unsecured Debentures”). As a result, we defaulted on our obligations
pursuant to the Secured Notes and Unsecured Debentures.

On July 10, 2020, we entered into a restructuring support agreement (as amended on June 15, 2021, the “Restructuring Support
Agreement”) with the Secured Lenders and certain of our Unsecured Lenders (the “Consenting Unsecured Lenders”) to effectuate a
recapitalization transaction (the “Recapitalization Transaction”) which was consummated on June 24, 2022 (the "Closing Date").

In connection with the closing of the Recapitalization Transaction, we issued an aggregate of 6,072,579,705 common shares to the
Secured Lenders and the Unsecured Lenders. Specifically, we issued the Secured Lender Shares, or 48.625% of our then outstanding
common shares, to the Secured Lenders and the Unsecured Lender Shares, or 48.625% of our then outstanding common shares, to the
Unsecured Lenders. As of the Closing Date, we had 6,244,297,897 common shares issued and outstanding. As of the Closing Date, the
holders of our common shares collectively held 171,718,192 common shares, or 2.75% of our outstanding common shares.
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As of the Closing Date, the outstanding principal amount of the Secured Notes (including the Interim Financing secured notes in the
aggregate principal amount of approximately $14.7 million originally due on July 13, 2025) together with interest accrued and fees
thereon were forgiven in part and exchanged for (A) the Secured Lender Shares, (B) the June Secured Debentures in the aggregate
principal amount of $99.7 million and (C) the June Unsecured Debentures in the aggregate principal amount of $5.0 million. In addition,
as of the Closing Date, the outstanding principal amount of the Unsecured Debentures together with interest accrued and fees thereon
were forgiven in part and exchanged for (A) the Unsecured Lender Shares and (B) the June Unsecured Debentures in the aggregate
principal amount of $15.0 million. Furthermore, all existing options and warrants to purchase our common shares, including certain
debenture warrants and exchange warrants previously issued to the Secured Lenders, the warrants previously issued in connection with
the Unsecured Debentures and all other Affected Equity (as defined in the Plan of Arrangement), were cancelled and extinguished for
no consideration.

Registration Rights Agreement

In connection with the consummation of the Recapitalization Transaction, we entered into the RRA, dated June 24, 2022, with ICM and
the Holders pursuant to which we shall, upon receipt of a Shelf Request from the Substantial Holders, prepare and file (i) with the
applicable Canadian Securities Regulators (as defined in the RRA), a Shelf Prospectus (as defined in the RRA) to facilitate a secondary
offering of all of the Registrable Securities or (ii) with the SEC, a S-3 Registration Statement covering the resale of all Registrable
Securities. In addition, pursuant to the RRA and subject to certain exceptions, the Substantial Holders may submit a Demand Registration
Request that we file a Prospectus (as defined in the RRA) (other than a Shelf Prospectus) or a Registration Statement to facilitate a
Distribution (as defined in the RRA) in Canada or the United States of all or any portion of the Registrable Securities (the “Demand
Registration”) held by the Holders requesting the Demand Registration. Moreover, pursuant to the RRA and subject to certain
exceptions, if, at any time, we propose to make a Distribution for our own account, we shall notify the Holders of such Piggyback
Registration and shall use reasonable commercial efforts to include in the Piggyback Registration such Registrable Securities requested
by the Holders be included in such Piggyback Registration.

Investor Rights Agreement

Furthermore, in connection with the closing of the Recapitalization Transaction, we entered into the IRA, dated June 24, 2022, with
ICM and the Investors. Pursuant to the IRA, among other things, the Investors are entitled to designate nominees for election or
appointment to our Board as follows:

e one investor (the "First Investor") shall be entitled to designate director nominees as follows:

1. For so long as the First Investor’s Debt Exchange Common Share Percentage (as defined in the IRA) is at
least 30.0%, the First Investor shall be entitled to designate up to three individuals as director nominees;

il. For so long as the First Investor’s Debt Exchange Common Share Percentage is less than 30.0% but is at least
15.0%, the First Investor shall be entitled to designate up to two individuals as director nominees; and

1il. For so long as the First Investor’s Debt Exchange Common Share Percentage is less than 15.0% but is at least
5.0%, the First Investor shall be entitled to designate up to one individual as a director nominee.

e asecond investor ("the Second Investor") shall be entitled to designate up to one individual as a director nominee for so
long as such Investor’s Debt Exchange Common Share Percentage is at least 5.0%.

e athird Investor ("the Third Investor") shall be entitled to designate up to one individual as a director nominee for so long
as such Investor’s Debt Exchange Common Share Percentage is at least 5.0%.

o a fourth Investor ("the Fourth Investor") shall be entitled to designate up to one individual as a director nominee for so
long as such Investor’s Debt Exchange Common Share Percentage is at least 5.0%.

Pursuant to the IRA, the Secured Lenders appointed Scott Cohen, Michelle Mathews-Spradlin and Kenneth Gilbert to serve on our
Board. Mr. Cohen and Ms. Mathews-Spradlin’s appointments were effective as of the Closing Date and Mr. Gilbert’s appointment was
effective as of August 11, 2022. The Consenting Unsecured Lenders initially appointed Zachary Arrick, Alexander Shoghi and Marco
D’ Attanasio to serve on our Board effective as of the Closing Date. On September 15, 2022, Mr. D’ Attanasio resigned as a member of
our Board and audit committee. On February 21, 2023, Mr. Arrick resigned as a member of our Board, compensation, nominating and
corporate governance committees. On April 20, 2023, John Paterson was appointed to our Board. Mr. Paterson was nominated as a
replacement director for Mr. D'Attanasio by the Investor that initially nominated Mr. D'Attanasio. On March 9, 2024, Mr. Paterson
resigned as a member of our Board, audit committee and nominating and corporate governance committee. As of the date hereof, the
Consenting Unsecured Lenders have not filled the vacancies on our Board created by Mr. Arrick’s or Mr. Paterson's resignations. The
directors appointed by the Secured Lenders and Consenting Unsecured Lenders will serve as our directors until our next annual general
meeting of shareholders or until their successors are duly elected or appointed.
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Pursuant to the IRA, we are required to hire a chief executive officer (and any successor thereto) who has been unanimously approved
by the Investors. Upon the chief executive officer taking office (other than an interim chief executive officer), we are obligated to arrange
for the chief executive officer to be appointed to our Board. Accordingly, we appointed Richard Proud as a member of our Board upon
his appointment as Chief Executive Officer, which had been unanimously approved by the Investors.

Acquisitions
Acquisition of Cheetah

On December 30, 2024, we entered into an Asset Purchase Agreement (the "Cheetah Purchase Agreement") with Cheetah Enterprises,
Inc. (the "Cheetah Seller"), pursuant to which, we acquired substantially all of the assets of the Cheetah Seller that relate to and are used
in connection with the Cheetah Seller's cannabis wholesale business, including the manufacture, marketing, and sale of cannabis distillate
vaporize products in the states of Illinois and Pennsylvania under the "Cheetah" brand (the "Brand"), but excluding certain excluded
assets (collectively, the "Cheetah Purchased Assets") together with certain assumed liabilities related to the Cheetah Purchased
Assets. The purchase price (the "Purchase Price") for the Cheetah Purchased Assets is approximately $3.5 million, and includes (i)
common shares at an aggregate deemed value of approximately $1.5 million, which we recorded at a fair value of $1.2 million), to be
issued in three (3) tranches; (ii) cash consideration of approximately $2.0 million payable in four installments, upon the completion of
certain performance benchmarks (if the Brand does not meet the performance benchmark by the payment date, such payment date will
be delayed until the later of (x) thirty (30) days or (y) until such time the Brand achieves the applicable performance benchmark;
provided, payment of the full cash consideration shall not be delayed more than twenty-four (24) months after closing); and (iii)
additional consideration based on EBITDA generated by the Brand over the next three years which is payable annually in cash, with the
final payment due on or before April 1, 2028.

Dispositions
Certain Massachusetts Assets

On February 9, 2024, our wholly-owned subsidiary, Mayflower Medicinals, Inc. ("Mayflower"), entered into an Asset Purchase
Agreement (the "MA Purchase Agreement") with an unaffiliated third-party buyer (the "MA Buyer"), pursuant to which, Mayflower
agreed to sell certain of its assets associated with its Holliston, Massachusetts cultivation and product manufacturing facility (the
"Purchased Assets") for $3.0 million (the "Purchase Price"). The transaction closed on September 27, 2024 (the "MA Closing Date").
On the MA Closing Date, $0.5 million was paid in cash (the "Cash Closing Payment"), while the remaining $2.5 million of the Purchase
Price will be paid in installments pursuant to two promissory notes as follows: $0.5 million to be paid in equal monthly installments
over eight months with interest accruing at 7% per annum, and $2 million to be paid in equal monthly installments over 36 months with
interest accruing at 7% per annum. As security for payments under the notes, Mayflower executed a security agreement, granting it a
first priority lien on the purchased assets. The proceeds from the Cash Closing Payment were used to satisfy certain federal tax
obligations. We recognized a gain of $2.6 million, which was the difference between the aggregate fair value of the consideration and
the carrying value of the net assets disposed as of the MA Closing Date, which is presented in "recoveries, write-downs and other
charges, net" on the consolidated statements of operations for the year ended December 31, 2024,

Nevada Assets

On February 23, 2024, our wholly-owned subsidiary, GreenMart of Nevada NLV, LLC ("GMNV") entered into an Asset Purchase
Agreement (the "NV Purchase Agreement") with an unaffiliated third-party buyer (the "NV Buyer"), pursuant to which, GMNYV agreed
to sell substantially all of the assets of GMNV to the NV Buyer. GMNYV currently operates a co-located medical and adult-use cultivation
and production facility in North Las Vegas, Nevada and an adult-use dispensary in Las Vegas, Nevada and holds two conditional adult-
use dispensary licenses to be located in Henderson and Reno, Nevada (the "Business"). The aggregate proceeds to be received from the
sale are $6.5 million. The closing of the NV Purchase Agreement is subject to, among other customary conditions, receipt of approval
of the Nevada Cannabis Compliance Board (the "NV CCB"). On February 23, 2024, GMNYV also entered into a Management Agreement
(the "NV Management Agreement"), pursuant to which, the NV Buyer's affiliated entity (the "Manager"), will assume full operational
and managerial control of the Business, which was approved by the NV CCB and became effective June 24, 2024 (the "NV Management
Agreement Effective Date"). Of the total Purchase Price, $3.5 million is paid in cash at the closing of the NV Purchase Agreement (the
"Closing") and the remaining balance of the Purchase Price is paid on a quarterly basis, beginning three months after the Closing, over
36 months with interest accruing at 8% per annum. On March 20, 2025, the NV CCB approved the transaction contemplated by the NV
Purchase Agreement.

As of the NV Management Agreement Effective Date, all operational control of GMNV was transferred to the Manager and we
determined that we no longer had a controlling financial interest as of the NV Management Agreement Effective Date. We recognized
a gain on deconsolidation of $2.1 million, which was difference between the aggregate fair value of the consideration and the carrying
value of the net liabilities disposed from deconsolidation on the NV Management Agreement Effective Date, which is presented in
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"interest and other income" on the consolidated statements of operations for the year ended December 31, 2024. As the consideration to
be received is contingent on the receipt of the approval from the NV CCB, no consideration has been recognized to date. Once the
license transfer has been approved and the consideration has been received from the Buyer, we will recognize the associated gains at
such time.

Recent Developments
Issuance of Common Shares

On January 9, 2025, we issued 41,666,666 common shares to the Cheetah Seller with respect to the acquisition of Cheetah.

On January 14, 2025, we issued 25,632,509 common shares for vested RSUs to certain employees and directors. We withheld 1,028,774
common shares to satisfy employees’ tax obligations of less than $0.1 million.

Sale of Certain Arizona Assets

On February 6, 2025, we entered into definitive agreements (the "AZ Purchase Agreements") with an unaffiliated third-party buyer (the
"AZ Buyer"), pursuant to which we agreed to sell three dispensaries and two processing/cultivation facilities in Arizona for aggregate
consideration of approximately $36.5 million (the "AZ Transaction"). The AZ Transaction includes two dispensaries, a processing
facility and a cultivation/processing facility located in Mesa, Arizona as well as one dispensary located in Phoenix, Arizona (collectively,
the "Facilities"). Following the closing of the AZ Transaction, we will continue to operate one dispensary in Mesa, Arizona.

Pursuant to the AZ Purchase Agreements, we agreed to sell and the AZ Buyer agreed to acquire, substantially all of the assets related to
or used in connection with the Facilities, including, but not limited to, all cannabis licenses associated with such businesses and related
real property (collectively, the "AZ Purchased Assets"), together with certain assumed liabilities related to the AZ Purchased Assets.
The closing of the Transaction is subject to customary conditions precedent, including the receipt of applicable consents and regulatory
approvals.

The purchase price for the AZ Purchased Assets is approximately $36.5 million and will consist of approximately $20 million of cash
payable at closing, subject to certain adjustments, and a secured promissory note to be issued by the AZ Buyer in the principal amount
of $16.5 million (the "AZ Note"). The AZ Note will bear interest at a rate of six percent per annum compounded annually, with a term
of 66 months.

The AZ Transaction closed on February 14, 2025 with an effective closing date of February 10, 2025, which is the date the AZ Buyer
assumed the financial benefit and risk relating to the AZ Purchased Assets. As of February 14, 2025, all closing conditions of the AZ
Purchase Agreement had been met and that is the date that the AZ Transaction closed and the AZ Buyer assumed full managerial and
operational control of the AZ Purchased Assets.

As of December 31, 2024, we had reclassified a total of $23.6 million to assets classified as held for sale, and $2.3 million to liabilities
classified as held for sale on the consolidated balance sheets with respect to the AZ Purchased Assets.

Accounting Pronouncements

See Note 3, “New Accounting Standards and Accounting Changes” in the notes to our consolidated financial statements for the fiscal
year ended 2024 included elsewhere in this Annual Report on Form 10-K for more information regarding the new accounting standards
applicable to us.
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Results of Operations for the Years Ended December 31, 2024 and 2023 (Adjusted)

Revenues and Gross Profit

Year Ended December 31,
(in ’000s of U.S. dollars) 2024 2023
Revenues (Adjusted)
Eastern Region $ 128,553 $ 105,922
Western Region 39,014 53,088
Other — 227
Total revenues $ 167,567 $ 159,237
Costs and expenses applicable to revenues (exclusive of depreciation
and amortization expense)
Eastern Region $ (68,334) $ (62,083)
Western Region (24,119) (33,479)
Other — (506)
Total costs and expenses applicable to revenues (exclusive of
depreciation and amortization expense) $ (92,453) $ (96,068)
Gross profit
Eastern Region $ 60,219 §$ 43,839
Western Region 14,895 19,609
Other — (279)
Total gross profit $ 75,114 $ 63,169

The Eastern region includes our operations in Florida, Maryland, Massachusetts, New York, and New Jersey. Results from our Vermont
and CBD businesses were included until March 8, 2023 and May 8, 2023, respectively, when they were deconsolidated. The Western
region includes our operations in Arizona and Nevada. Results from our Nevada business was included until June 23, 2024, when it was
then deconsolidated, while our Colorado operations were included until November 14, 2023, the date at which our remaining Colorado
assets and investments were sold.

Eastern region

For the year ended December 31, 2024, our sales revenues in the eastern region were $128.6 million as compared to $105.9 million for
the year ended December 31, 2023, which represents an increase of 21.4%. The main drivers for the increase in revenues are from the
launch of our adult-use programs in both Maryland and New Jersey in July 2023 accounting for $12.9 million of the year-over-year
increase and further expansion of our wholesale programs in both states accounting for $8.3 million of the year-over-year increase.
Further, retail revenues increased in Florida by $2.8 million and New York by $1.2 million, from higher volume associated with
discounts and promotions offered in these markets during the year ended December 31, 2024, as compared to the year ended
December 31, 2023. This was partially offset by $2.6 million in lower retail revenues in Massachusetts, as a result of increased
competition leading to lower revenues and labor challenges which led to temporary store closures at certain dispensaries during the year
ended December 31, 2024, as compared to the year ended December 31, 2023, and from lower revenues of $0.1 million in Vermont as
it was deconsolidated as of March 8, 2023.

For the year ended December 31, 2024, gross profit was $60.2 million, or 46.8% of sales revenues, as compared to a gross profit of
$43.8 million, or 41.4% of sales revenues, for the year ended December 31, 2023. Gross profit increased in Maryland and New Jersey
by $12.8 million as we continue to produce and sell more higher margin in-house products to meet adult-use demand during the year
ended December 31, 2024, as compared to the year ended December 31, 2023. Gross profit increased in New York by $0.6 million from
higher retail demand during the year ended December 31, 2024, as compared to the year ended December 31, 2023, with the sustained
revenue growth attributable to marketing activities and other promotional programs in the state. Additionally, gross profits increased by
$3.0 million due to lower facility costs in Massachusetts subsequent to the merging of two facilities in the second half of 2023 and focus
on producing more in-house products during the year ended December 31, 2024, as compared to the year ended December 31, 2023.
Further, we increased sales promotions in Florida to remain competitive against pricing pressures within the state.
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During the year ended December 31, 2024, approximately 56,460 pounds of plant material was harvested in the eastern region as
compared to approximately 33,730 pounds harvested during the year ended December 31, 2023. There was an increase in harvested
plant material in New Jersey, primarily attributable to increased cultivation and production activities, following the commencement of
adult-use operations at the Pleasantville facility in July 2023. There were lower volumes in Florida following the impact of Hurricane
Milton, and in Massachusetts, harvested plant material decreased during the year ended December 31, 2024, as compared to the year
ended December 31, 2023, as only our Fall River facility was operational during the year ended December 31, 2024, as compared to
harvests from both Fall River and Holliston facilities during the year ended December 31, 2023.

Western region

For the year ended December 31, 2024, our sales revenues in the western region were $39.0 million as compared to $53.1 million for
the year ended December 31, 2023, which represents a decrease of 26.5%. The decrease in revenue in the western region is attributable
to $12.1 million in lower retail revenues in Arizona, attributed to reduced demand arising from increased competition throughout the
state during the year ended December 31, 2024, as compared to the year ended December 31, 2023. Additionally, we deconsolidated
our Nevada operations as of June 24, 2024, and therefore, less than six months' revenue of $1.3 million is consolidated during the year
ended December 31, 2024, as compared to a revenue of $3.3 million for the full year ended December 31, 2023.

For the year ended December 31, 2024, gross profit was $14.9 million, or 38.2% of sales revenues, as compared to a gross profit of
$19.6 million, or 36.9% of sales revenues, for the year ended December 31, 2023. The lower gross profit during the year ended
December 31, 2024, as compared to the year ended December 31, 2023, is attributed to lower demand, given the highly competitive
market in Arizona and from deconsolidation of our Nevada business as of June 24, 2024. Alternatively, the increase in gross margin is
attributable to lower inventory purchase costs and from the sale of higher margin medical products in Arizona during the year ended
December 31, 2024, as compared to the year ended December 31, 2023. In addition, the Nevada business was operating at a loss, and
therefore the increase in gross profit margin is attributable to lower gross losses from the Nevada business following its deconsolidation.

During the year ended December 31, 2024, approximately 4,500 pounds of plant material was harvested in the western region as
compared to approximately 7,430 pounds harvested during the year ended December 31, 2023. The decrease is attributed to lower
production activity in Nevada, as the business was deconsolidated as of June 24, 2024 compared to a full year of harvests for the year
ended December 31, 2023. In addition, there was a decrease in harvest output in Arizona given the lower demand as previously
mentioned during the year ended December 31, 2024 as compared to the year ended December 31, 2023.

Other revenues

For the year ended December 31, 2024, other revenues were $Nil as compared to $0.2 million for the year ended December 31, 2023.
Similarly, other gross profits was $Nil for the year ended December 31, 2024, as compared to a negative $0.3 million for the year ended
December 31, 2023. The changes in other revenues and other gross profits is due to the deconsolidation of our CBD business as of May
8,2023.

Expenses
Year Ended December 31,
(in ’000s of U.S. dollars) 2024 2023
(Adjusted)
Total operating expenses $ 83,627 $ 92,904
Total other expenses 16,800 19,723
Income tax (benefit) expense (17,678) 27,163
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Selling, General and Administrative Expenses Details

Year Ended December 31,

(in *000s of U.S. dollars) 2024 2023
(Adjusted)

Salaries and employee benefits $ 28,781 $ 30,111
Severance 257 1,110
Share-based compensation 2,107 4,535
Legal and other professional fees 7,943 8,913
Facility, insurance and technology costs 13,004 12,634
Marketing expenses 3,590 4,347
Travel and pursuit costs 1,257 902
Amortization on right-of-use assets 2,055 2,027
Other general corporate expenditures 3,188 3,284
Total $ 62,182 § 67,863

Total operating expenses

Total operating expenses other than those included in costs and expenses applicable to revenues consist of: (i) selling, general, and
administrative expenses which are necessary to conduct our ordinary business operations as well as support marketing, technology, and
other growth initiatives such as opening new dispensaries and building-out our facilities; (ii) depreciation and amortization charges
taken on our fixed and intangible assets; and (iii) any write-downs or impairment on our assets. We have taken measures to control our
discretionary spending and to employ capital efficiently. However, we expect total operating expenses to increase as we continue to
invest in our operations and capital projects, attract and retain top talent, and implement robust technology systems in our corporate,
retail and cultivation and manufacturing facilities.

For the year ended December 31, 2024, our total operating expenses were $83.6 million as compared to $92.9 million for the year ended
December 31, 2023, which represents a decrease of 10.0%.

The decrease in total operating expenses resulted from a decrease of $5.7 million of our selling, general, and administrative expenses
which is attributable to: $2.4 million decrease in share-based compensation as the majority of outstanding employee RSU's fully vested
in July 2023: $0.9 million decrease in severance expenses during the year ended December 31, 2024, as compared to the year ended
December 31, 2023; $1.3 million decrease in our salaries and employee expenses from lower emoluments during the year ended
December 31, 2024, as compared to the year ended December 31, 2023; $1.7 million decrease in marketing, legal and other professional
fees during the year ended December 31, 2024, as compared to the year ended December 31, 2023; and a $0.1 million decrease in
general corporate expenditures and facility expenses during the year ended December 31, 2024, as compared to the year ended
December 31, 2023. This was partially offset by a $0.4 million increase in facility, insurance and technology costs and a $0.3 million
increase in travel costs during the year ended December 31, 2024, as compared to the year ended December 31, 2023.

The decrease in total operating expenses is also attributable to a $2.5 million decrease in our depreciation and amortization expenses
during the year ended December 31, 2024 as compared to the year ended December 31, 2023. Our total depreciable asset base has
decreased as certain fixed asset items are now fully depreciated, net of any additions during the year.

Further, the decrease in total operating expenses is attributable to a $1.1 million increase in recoveries, write-downs and other charges,
net, primarily from $2.6 million in gain recognized from the disposal of the Purchased Assets in Massachusetts during the year ended
December 31, 2024, compared to $0.4 gain from the deconsolidation of Vermont and CBD entities during the year ended December 31,
2023 and a $0.1 million gain recognized on an early termination of a lease in Florida, partially offset by additional credit loss provisions
of $0.9 million and settlement costs of $0.3 million recognized during the year ended December 31, 2024, as compared to immaterial
write downs during the year ended December 31, 2023.

During the year ended December 31, 2024, excise taxes were $0.8 million (December 31, 2023—8$0.8 million). Excise taxes are included
as part of the selling, general, and administrative expenses on the consolidated statements of operations.
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Total other income and expenses

Total other income and expenses includes income and expenses that are not included in the ordinary day-to-day activities of our business.
This includes interest and accretion expenses on our financing arrangements, fair value gains or losses on our financial instruments, and
income earned from arrangements that are not from our ordinary revenue streams of retail, wholesale, or delivery of cannabis products.

For the year ended December 31, 2024, our total other expenses were $16.8 million as compared to $19.7 million for the year ended
December 31, 2023, which represents a decrease of 14.8%.

The decrease in total other income and expenses between the years ended December 31, 2024 and 2023 is attributable to: $1.2 million
decrease in loss on debt extinguishment related to the February 16, 2024 amendment (the "2024 NJ Amendment") to the Senior Secured
Bridge Notes, which resulted in a loss of $0.1 million during the year ended December 31, 2024, as compared to an amendment fee for
the Senior Secured Bridge Notes of $1.3 million during the year ended December 31, 2023 from the first amendment of the NJ Senior
Secured Notes in February 2023; a $3.8 million increase in interest and other income, mainly attributed to a $2.1 million gain on
deconsolidation of our Nevada operations, $1.1 million in income from ATM revenues and license fees, $0.7 million gain from certain
vendor accruals and foreign currency translations, partially offset by a $0.1 million decrease in rental income from sublease arrangements
during the year ended December 31, 2024, as compared to the year ended December 31, 2023.

The decrease in total other expenses was partially offset by a $1.4 million increase in interest expense, attributable to the Secured and
Unsecured Debentures interest which are paid-in-kind and therefore, each subsequent quarter will accrue higher interest as the principal
balance increased during the year ended December 31, 2024 as compared to the year ended December 31, 2023; a $0.7 million increase
in accretion expense during the year ended December 31, 2024, relating to the amended NJ Senior Secured Bridge Notes which was
renewed in February 2024; and a loss of less than $0.1 million from changes in carrying value on certain financial instruments during
the year ended December 31, 2024, as compared to the year ended December 31, 2023.

Income tax expense

As a result of operating in the cannabis industry, we consider the limitations of Internal Revenue Code Section 280E (“Section 280E”)
which generally allows a deduction for expenses directly related to sales of product. Our effective tax rate differs from the statutory tax
rate primarily as a result of changes in our valuation allowance, consideration of certain permanent items, and penalties & interest on
outstanding tax liabilities.

For the year ended December 31, 2024, we had a tax benefit of $17.7 million as compared to an expense of $27.2 million for the year
ended December 31, 2023, which represents an income tax expense decrease of 165.1%. The $17.7 million benefit in income tax is
primarily attributable to changes in our valuation allowance due to our ability to realize certain deferred tax assets from our consolidated
income tax filings.

Liquidity and Capital Resources

As of December 31, 2024, we held unrestricted cash of $18.5 million (December 31, 2023 - $13.1 million), had an accumulated deficit
of $1,335.3 million (December 31, 2023 - $1,327.6 million), and a working capital deficit of $0.7 million (December 31, 2023 - $79.9
million deficit). In assessing our liquidity, we monitor our cash on-hand and our expenditures required to execute our day-to-day
operations and our long-term strategic plans. To date, we have financed our operations through equity and debt financings and from our
cash flows from operations and we anticipate that we will need to raise additional capital to fund our operations and capital plans in the
future. We expect to finance these activities through a combination of additional financings and cash flows from our operations.
However, we may be unable to raise additional funds when needed and on favorable terms, or at all, which may have a negative impact
on our financial condition and could force us to curtail or cease our operations. Furthermore, our outstanding debt instruments impose
certain restrictions on our operating and financing activities, including certain restrictions on our ability to incur certain additional
indebtedness, grant liens, make certain dividends and other payment restrictions affecting our subsidiaries, issue shares or convertible
securities and sell certain assets. Even if we believe we have sufficient funds for our current or future plans, we may seek additional
capital due to favorable market conditions and/or for strategic opportunities and initiatives.

Going Concern

The accompanying consolidated financial statements have been prepared on a going concern basis, which assumes that we will continue
to operate as a going concern and which contemplates the realization of assets and the satisfaction of liabilities and commitments in the
normal course of business. Our ability to continue as a going concern is dependent upon our ability to raise additional capital, our ability
to achieve sustainable revenues and profitable operations, and our ability to obtain the necessary capital to meet our obligations and
repay our liabilities when they become due.
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While we believe that we have funding necessary for us to continue as a going concern, we may need to raise additional capital and
there can be no assurance that such capital will be available to us on favorable terms, if at all. As such, these material circumstances cast
substantial doubt on our ability to continue as a going concern for a period of no less than 12 months from the date of this report, and
our consolidated financial statements do not include any adjustments that might be necessary if we are unable to continue as a going
concern. We have based this estimate on assumptions that may prove to be wrong, and we could utilize our available capital resources
sooner than we currently plan due to incorrect assumptions or due to a decision to expand our activities beyond those currently planned.

Cash Flow for the Year Ended December 31, 2024 as Compared to the Year Ended December 31, 2023 (Adjusted)

Operating Activities

Our net cash flows from operating activities are affected by several factors, including revenues generated by operations, increases or
decreases in our operating expenses, including expenses related to new capital projects and development of existing or newly acquired
businesses and the level of cash collections received from our customers.

Net cash provided by operating activities during the year ended December 31, 2024 was $12.5 million as compared to $3.8 million for
the year ended December 31, 2023. The increase in our net cash provided from operating activities during the year ended December 31,
2024, as compared to the year ended December 31, 2023, was primarily due to the following: our net loss of $7.6 million, offset by:
$24.7 million of depreciation and amortization expense; $17.2 million in interest expense; $2.1 million in share-based compensation
expense; $4.6 million of accretion expense; $0.1 million in loss on debt extinguishment from the amendment of our Senior Secured
Bridge Notes; $0.2 million loss on our equity method investment; $0.4 million from additional inventory reserves; $1.2 million in
recoveries, write-downs and other charges, net, from $2.6 million gain recognized from the disposal of Holliston assets; and $0.1 million
gain recognized on the early termination of a lease, partially offset by additional credit loss provisions of $1.2 million and settlement
costs of $0.3 million; and $5.6 million from changes in operating assets and liabilities items during the year ended December 31, 2024,

Changes in other operating assets for the year ended December 31, 2024, include: a decrease in inventory of $1.2 million, primarily due
to enhanced sales planning and higher efficiencies gained within better company-wide inventory management during the year ended
December 31, 2024 as compared to the year ended December 31, 2023; an increase in accounts receivable of $0.9 million from higher
wholesale revenues and timing of collections during the year ended December 31, 2024 as compared to December 31, 2023; and an
increase in prepaid expenses of $0.2 million during the year ended December 31, 2024, mainly relating to timing of renewals for
insurance and rent, as compared to the year ended December 31, 2023.

Changes in other operating liabilities for the year ended December 31, 2024, include an increase in uncertain tax position liabilities of
$54.3 million due to certain income taxes being recognized as an uncertain tax position during the year ended December 31, 2024, as
compared to the year ended December 31, 2023; decrease in accrued and other current liabilities of $81.1 million from additional accrued
income taxes and certain amended tax liabilities being reclassified to uncertain tax positions, and a $5.8 million decrease in accounts
payable, as compared to the year ended December 31, 2023.

As we continue to expand our operations and as these operations become more established, we continue to expect cash flow to be
provided from operations, and we intend to place less reliance on financing from other sources to fund our operations. Although we
expect to continue to have positive cash flows from operations in 2025, no assurance can be given that we will have positive cash flows
in the future.

Investing Activities

Net cash used in investing activities during the year ended December 31, 2024 was $6.3 million as compared to $4.4 million for the year
ended December 31, 2023. The increase in cash used in investing activities was primarily attributable to: higher spend on cultivation
and dispensary construction expenditures of $5.5 million, mainly related to facility build-out in the North-East and additional
dispensaries in Florida, during the year ended December 31, 2024 as compared to $3.6 million during the year ended December 31,
2023; lower proceeds from the sale of certain assets of $0.5 million, compared to $2.5 million, as we sold our cultivation and dispensary
assets in Colorado during the year ended December 31, 2023; we contributed $0.4 million to our investments in associates during the
year ended December 31, 2024, as compared to $0.8 million during the year ended December 31, 2023; and incurred consideration
payments of $0.7 million with respect to the acquisition of the Cheetah Purchased Assets (the "Cheetah Acquisition") during the year
ended December 31, 2024, compared to $Nil during the year ended December 31, 2023.

The increase was partially offset by a decrease in other intangible assets expenditures of $2.3 million primarily related to adult-use
license application fees in Maryland and New Jersey during the year ended December 31, 2023 as compared to immaterial capitalized
intangible asset expenditures during the year ended December 31, 2024.
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Financing Activities

Net cash used in financing activities for the year ended December 31, 2024 was $0.3 million as compared to net cash used in financing
activities of $0.6 million for the year ended December 31, 2023. During the year ended December 31, 2024, we paid $0.3 million on
our employees' behalf as part of RSU issuances as compared to $0.6 million during the year ended December 31, 2023. Further, we
repaid $0.1 million of debt during the year ended December 31, 2024, compared to less than $0.1 million debt repaid during the year
ended December 31, 2023.

Off-Balance Sheet Arrangements

As of December 31, 2024, we had no off-balance sheet arrangements.

Related Party Transactions

Upon the closing of the Recapitalization Transaction, certain of our lenders held greater than 5% of the voting interests in our Company
and therefore are classified as related parties. See "Note 15 - Related Party Transactions" in the notes to our consolidated financial
statements for the fiscal year ended 2024 included elsewhere in this Annual Report on Form 10-K for more information.

Effective as of October 11, 2023 (the "October Resignation Date"), Robert Galvin, our then-Interim Chief Operating Officer, resigned
from his executive positions, including all positions with our subsidiaries and affiliates. In connection with the resignation, we executed
a separation agreement (the "October Separation Agreement"), pursuant to which, Mr. Galvin received certain compensation and benefits
valued to substantially equal the value of entitlements he would have received under Section 4(f) of his employment agreement.
Specifically, Mr. Galvin received: (i) total cash compensation in the amount of approximately $0.4 million, which was paid in a lump
sum on January 5, 2024; (ii) a grant of RSUs with an aggregate fair market value of approximately $0.4 million, which vested fully on
January 4, 2024. Under the terms of the October Separation Agreement, we paid the monthly premium for Mr. Galvin's continued
participation in the Company’s health and dental insurance benefits pursuant to COBRA for one year following the October Resignation
Date. Mr. Galvin served in a consulting role for three months following the October Resignation Date at a base compensation rate of
$25 per month. As of December 31, 2024, the total balance owed to Mr. Galvin is $Nil (December 31, 2023 - $0.4 million).

Effective as of April 5, 2024 (the "Faraut Resignation Date"), Philippe Faraut, our then-Chief Financial Officer, resigned from his
executive positions, including all positions with our subsidiaries and affiliates. in connection with the resignation, we and Mr. Faraut
executed a separation agreement (the "Faraut Separation Agreement"), pursuant to which, Mr. Faraut received certain compensation and
benefits valued to substantially equal the value of entitlements he would have received under Section 4(g) of his employment agreement.
Specifically, Mr. Faraut received total cash compensation in the amount of approximately $0.2 million, which was payable in equal
installments of approximately $25,000 per month over a period of 7 months following the Effective Date (as defined in the Faraut
Separation Agreement). Under the terms of the Faraut Separation Agreement, we will continue to pay the monthly premium for Mr.
Faraut's continued participation in the Company's health and dental insurance benefits pursuant to COBRA for one year from the Faraut
Resignation Date. Mr. Faraut served in a consulting role for one month following the Faraut Resignation Date at a base compensation
rate of $25,000 per month. Pursuant to the Faraut Separation Agreement, the RSUs granted to Mr. Faraut on November 23, 2022 and
May 17, 2023 accelerated and fully vested upon satisfactory completion of Mr. Faraut's consulting services. Further, the RSUs granted
to Mr. Faraut on September 1, 2023 and November 15, 2023 were forfeited as of the Faraut Resignation Date. As of December 31, 2024,
the total balance owed to Mr. Faraut is $Nil (December 31, 2023 - $Nil).

Pursuant to the terms of the Third Amended and Restated Secured Debenture Purchase Agreement (the "Secured DPA"), dated as of
June 24, 2022, with ICM, the other Credit Parties (as defined in the Secured DPA), the collateral agent, and the New Secured Lenders,
we have a related party payable of $6.3 million due to certain of the New Secured Lenders, including Gotham Green Fund 1, L.P.,
Gotham Green Fund 1 (Q), L.P., Gotham Green Fund II, L.P., Gotham Green Fund II (Q), L.P., Oasis Investment Master Il Fund LTD.,
Senvest Global (KY), LP, Senvest Master Fund, LP and Hadron Healthcare and Consumer Special Opportunities Master Fund, for
certain out-of-pocket costs, charges, fees, taxes and other expenses incurred by the New Secured Lenders in connection with the closing
of the Recapitalization Transaction (the “Deferred Professional Fees”). These New Secured Lenders held greater than 5.0% of the
outstanding common shares of the Company upon the closing of the Recapitalization Transaction and are therefore considered to be
related parties. We had until December 31, 2022, to pay the Deferred Professional Fees ratably based on the amount of each New
Secured Lender’s Deferred Professional Fees. The Deferred Professional Fees accrued simple interest at the rate of 12.0% from the
Closing Date until December 31, 2022. Beginning with the first business day of the month following December 31, 2022, interest shall
accrue on the Deferred Professional Fees at the rate of 20.0% calculated on a daily basis and is payable on the first business day of every
month until the Deferred Professional Fees and accrued interest thereon is paid in full. As of December 31, 2024, the outstanding related
party portion of the Deferred Professional Fees including accrued interest was $9.2 million (December 31, 2023 — $8.0 million). The
related party balance is presented in accrued and other current liabilities on the consolidated balance sheets.
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Pursuant to the terms of 2024 NJ Amendment, interest accruing after February 16, 2024 will be payable in cash on the last day of each
fiscal quarter (the first such interest payment date being May 16, 2024). As of December 31, 2024, the outstanding related party portion
of the interest payable was $0.2 million (December 31, 2023 - $Nil) presented in accrued and other current liabilities on the consolidated
balance sheets.

Critical Accounting Policies and Accounting Estimates
Critical Accounting Policies
Inventories

Inventory is comprised of supplies, raw materials, finished goods and work-in-process such as harvested cannabis plants and by-products
to be harvested. Inventory is valued at the lower of cost, determined on a weighted average cost basis, and net realizable value. The
direct and indirect costs of inventory initially include the costs to cultivate the harvested plants at the time of harvest. They also include
subsequent costs such as materials, labor, and overhead involved in processing, packaging, labeling, and inspection to turn raw materials
into finished goods. All direct and indirect costs related to inventory are capitalized as they are incurred and are subsequently recorded
within costs and expenses applicable to revenues in the consolidated statements of operations at the time of sale.

Leases

We lease some items of property, plant and equipment, office, cultivation, processing and dispensary space. On the lease commencement
date, a lease is classified as a finance lease or an operating lease based on the classification criteria of the lease guidance under GAAP.
As of January 1, 2019, we adopted Financial Accounting Standards Board (“FASB”) Accounting Standard Codification (“ASC”) Topic
842 Leases (“ASC 842”) and applied the lease classification criteria contained therein for any new leases. Upon adoption of ASC 842,
we recorded right-of-use (“ROU”) assets for all of our leased assets classified as operating leases. The ROU assets were computed as
the present value of future minimum lease payments, including additional payments resulting from a change in an index such as a
consumer price index or an interest rate, plus any prepaid lease payments minus any lease incentives received. A lease liability was also
recorded at the same time. No ROU asset is recorded for leases with a lease term, including any reasonably assured renewal terms, of
12 months or less.

Share-based Compensation

Share-based awards are measured at the fair value of the stock options at the grant date and recognized as expense over the requisite
service periods in our consolidated statements of operations. The fair value of options is determined using the Black-Scholes option
pricing model which incorporates all market vesting conditions. The number of options expected to vest is reviewed and adjusted at the
end of each reporting period such that the amount recognized for services received as consideration for the share-based awards granted
shall be based on the number of awards that eventually vest. Amounts recorded for forfeited or expired unexercised options are accounted
for in the year of forfeiture. Upon the exercise of stock options, consideration received on the exercise of share-based awards is recorded
as paid-in-capital.

Share-based compensation expense includes compensation cost for employee and non-employee share-based payment awards granted
and all modified or cancelled awards. In addition, compensation expense includes the compensation cost, based on the grant-date fair
value calculated under ASC 718-10-55. We recognize compensation expense for share-based awards on a straight-line basis over the
requisite service period for awards that vest solely based on a service condition. Compensation expense for equity awards that vest based
on both service and performance conditions are recognized over the requisite service period of the award using the graded vesting
method. Share-based compensation expense is not adjusted for estimated forfeitures, but instead adjusted upon an actual forfeiture of a
stock option. We utilize the risk-free rate determined by the market yield on Government of Canada marketable bonds over the
contractual term of the instrument being issued.

Business Combinations

In accordance with the FASB ASC Topic 805 Business Combinations (“ASC 805”), we allocate the fair value of the purchase
consideration to the tangible and intangible asset purchased and the liabilities assumed on the basis of their fair values at the date of
acquisition. The determination of fair values of assets acquired and liabilities assumed requires estimates and the use of valuation
techniques when a market value is not readily available. Any excess of purchase price over the fair value of net tangible and intangible
assets acquired is allocated to goodwill. If we obtain new information about the facts and circumstances that existed as of the acquisition
date during the measurement period, which may be up to one year from the acquisition date, we may record an adjustment to the assets
acquired and liabilities assumed.
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Classification of an acquisition as a business combination or an asset acquisition depends on whether the assets acquired constitute a
business, which can be a complex judgment. Whether an acquisition is classified as a business combination or asset acquisition can have
a significant impact on the accounting considerations on and after acquisition.

Debt Modifications and Extinguishments

In accordance with the FASB ASC Topic 470-50 Debt Modifications and Extinguishments (“ASC 470-50”), we determine the fair value
of any debt modified or extinguished on the closing date of the modification as well as the fair value of what was received in exchange
of any debt modification or extinguishment. The determination of these fair values requires estimates and the use of valuation techniques
when a market value is not readily available. Any difference between the exchange resulting from a debt modification or extinguishment
may result in a gain or loss on debt extinguishment within our consolidated statements of operations.

Critical Accounting Estimates

The preparation of our consolidated financial statements and related disclosures in conformity with GAAP and our discussion and
analysis of our financial condition and operating results require our management to make judgments, assumptions and estimates that
affect the amounts reported. Actual results may differ from these estimates. The estimates and underlying assumptions are reviewed on
an ongoing basis. Revisions to accounting estimates are recognized in the period in which the estimate is revised if the revision affects
only that period or in the period of the revision and future periods if the revision affects both current and future periods.

Our significant accounting policies are described in Note 2, “Summary of Significant Accounting Policies,” of the notes to consolidated
financial statements included elsewhere in this Annual Report on Form 10-K describes the significant accounting policies and methods
used in the preparation of our consolidated financial statements. We believe the following critical accounting policies govern the more
significant judgments, estimates and assumptions that have the most significant effect on the amounts recognized in the consolidated
financial statements are described below.

Estimated Useful Lives and Depreciation and Amortization of Long-Lived Assets

Depreciation and amortization of long-lived assets are dependent upon estimates of useful lives, which are determined through the
exercise of judgment. The assessment of any impairment of these assets is dependent upon estimates of recoverable amounts that
consider factors such as economic and market conditions and the useful lives of assets. The estimated useful life and amortization or
depreciation method are reviewed at the end of each reporting period, with the effect of any changes in estimate being accounted for on
a prospective basis.

Inventories

Inventory is valued at the lower of cost, determined on a weighted average cost basis, and net realizable value. Net realizable value is
determined as the estimated selling price less a reasonable estimate of the costs of completion, disposal, and transportation. The
determination of net realizable value requires significant judgment, including consideration of factors such as shrinkage, the aging of
and future demand for inventory, expected future selling price, what we expect to realize by selling the inventory and the contractual
arrangements with customers. At the end of each reporting period, we perform an assessment of inventory obsolescence to measure
inventory at the lower of cost or net realizable value. Factors considered in determining obsolescence include, but are not limited to,
slow-moving inventory or products that can no longer be marketed.

Share-based Compensation

We use the Black-Scholes pricing model to determine the fair value of stock options granted under share-based payment arrangements.
The critical assumptions and estimates used in determining the fair value of share-based compensation include: expected life of options,
volatility of our future share price, risk free rate, future dividend yields and estimated forfeitures at the initial grant date. Changes in
assumptions used to estimate fair value could result in materially different results.
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Allowance for Credit Losses

We use the loss-rate method to estimate potential losses by applying an estimated loss rate to individual customer balances to determine
the allowance for credit losses. If applicable, the Company also considers an evaluation of current economic conditions. Accounts
receivable balances are written off when deemed uncollectible. Recoveries of accounts receivable previously written off are recorded
within other income on the consolidated statement of operations when received. All receivables are expected to be collected within one
year of the balance sheet date.

Contingent Consideration Payable

In connection with our Cheetah Acquisition, we recognized contingent consideration payables with payment dates ranging from 14-40
months from the acquisition date. These contingent consideration payables are classified as Level 3 liabilities in the fair value hierarchy
and are valued using unobservable inputs and estimates of various factors, including financial forecasts, discount rates, and growth
expectations. Changes in these estimates or the final figures on the payment dates could have an impact on the contingent consideration
payable liabilities we record on our consolidated balance sheets.

JOBS Act

On April 5, 2012, the JOBS Act was enacted. Section 107 of the JOBS Act provides that an “emerging growth company” can take
advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised
accounting standards. In other words, an “emerging growth company” can delay the adoption of certain accounting standards until those
standards would otherwise apply to private companies.

We have chosen to take advantage of the extended transition periods available to emerging growth companies under the JOBS Act for
complying with new or revised accounting standards until those standards would otherwise apply to private companies provided under
the JOBS Act. As a result, our financial statements may not be comparable to those of companies that comply with public company
effective dates for complying with new or revised accounting standards.

Subject to certain conditions set forth in the JOBS Act, as an “emerging growth company,” we intend to rely on certain of these
exemptions, including, without limitation, (i) providing an auditor’s attestation report on our system of internal controls over financial
reporting pursuant to Section 404(b) of the Sarbanes-Oxley, and (ii) complying with any requirement that may be adopted by the Public
Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing
additional information about the audit and the financial statements, known as the auditor discussion and analysis. We will remain an
“emerging growth company” until the earliest of (i) the last day of the fiscal year in which we have total annual gross revenues of $1.24
billion or more; (ii) the last day of our fiscal year following the fifth anniversary of the date of our initial public offering; (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 SEC.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

As a smaller reporting company, we are not required to provide the information required by this item.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Index to the Consolidated Financial Statements

Index to the Audited Consolidated Financial Statements:

Consolidated Financial Statements:

Report of the Independent Registered Public Accounting Firm*

Consolidated Balance Sheets as of December 31, 2024 and 2023

Consolidated Statements of Operations for the Years Ended December 31, 2024 and 2023

Consolidated Statements of Changes in Shareholders’ (Deficit) Equity for the Years Ended December 31, 2024 and 2023
Consolidated Statements of Cash Flows for the Years Ended December 31, 2024 and 2023

Notes to the Consolidated Financial Statements

* PKF O’Connor Davies, LLP, New York, NY (PCAOB ID:127)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholder of
iAnthus Capital Holdings, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of iAnthus Capital Holdings, Inc. (the “Company”) as of December 31,
2024 and 2023, the related consolidated statements of operations, changes in sharcholders’ deficit and cash flows for each of the two
years in the period ended December 31, 2024, and the related notes (collectively referred to as the “financial statements™). In our opinion,
the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2024 and 2023,
and the results of its operations and its cash flows for each of the two years in the period ended December 31, 2024, in conformity with
accounting principles generally accepted in the United States of America.

Explanatory Paragraph — Change in Accounting Principle

As discussed in Note 2 to the financial statements, the Company has elected to change its method of accounting for reporting interest
and penalties related to unpaid income taxes within “selling, general and administrative expenses” to reporting interest and penalties
related to unpaid income taxes within “income tax (benefit) expense” in the consolidated statements of operations, which has been
retrospectively applied in the financial statements for each of the two years in the period ended December 31, 2024.

Explanatory Paragraph — Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As more fully
described in Note 2 to the financial statements, the Company has a net loss, working capital deficit and material debt obligations coming
due. These conditions raise substantial doubt about the Company’s ability to continue as a going concern. Management’s plans in regard
to these matters are also described in Note 2 to the financial statements. The financial statements do not include any adjustments that
might results from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the
U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits
to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud.
The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part
of our audits, we are required to obtain an understanding of internal control over financial reporting, but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error
or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding
the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that
our audits provide a reasonable basis for our opinion.

/s/ PKF O’Connor Davies, LLP
We have served as the Company’s auditor since 2023.

New York, New York
March 24, 2025
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iANTHUS CAPITAL HOLDINGS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands of U.S. dollars or shares)

Assets
Cash
Restricted cash

Accounts receivable, net of allowance for credit losses of $828

(December 31, 2023 - $384)
Prepaid expenses
Inventories, net
Other current assets
Assets classified as held for sale
Current Assets
Investments
Property, plant and equipment, net
Operating lease right-of-use assets, net
Other long-term assets
Intangible assets, net
Goodwill
Total Assets
Liabilities and Shareholders' (Deficit)
Accounts payable
Accrued and other current liabilities
Current portion of long-term debt, net of issuance costs
Current portion of operating lease liabilities
Liabilities classified as held for sale
Current Liabilities
Contingent consideration payable
Long-term debt, net of issuance costs
Deferred income tax
Long-term portion of operating lease liabilities
Uncertain tax position liabilities
Total Liabilities
Commitments (Refer to Note 13)
Shareholders' (Deficit)

Common shares - no par value. Authorized - unlimited number. 6,678,395 -
issued and outstanding (December 31, 2023 - 6,510,527 - issued and outstanding)

Additional paid-in capital
Accumulated deficit
Total Shareholders' (Deficit)
Total Liabilities and Shareholders' (Deficit)

The accompanying notes are an integral part of these consolidated financial statements.
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December 31,

December 31,

2024 2023
18,543 13,104
556 71
5,537 4,609
2,321 2,100
22,466 25,382
1,643 243
23,572 —
74,638 45,509
863 735
87,488 94,003
24,012 27,377
5,032 4,411
72,862 105,372
6,148 —
271,043 277,407
12,831 14,399
53,516 103,261
65 55
6,534 7,716
2,347 —
75,293 125,431
3,127 —
182,262 165,221
— 20,412
21,599 28,009
54,304 —
336,585 339,073
1,269,738 1,265,978
(1,335,280) (1,327,644)
(65,542) $ (61,666)
271,043 277,407




iANTHUS CAPITAL HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands of U.S. dollars, except per share amounts)

Year Ended December 31,

Revenues, net of discounts

Costs and expenses applicable to revenues (exclusive of depreciation and amortization
expense shown separately below)

Gross profit

Operating expenses
Selling, general and administrative expenses
Depreciation and amortization
(Recoveries), write-downs and other charges, net
Total operating expenses

Loss from operations

Interest and other income

Interest expense

Accretion expense

Loss on debt extinguishment (Refer to Note 9)

Losses from changes in fair value of financial instruments
Loss before income taxes

Income tax (benefit) expense
Net loss

Net loss per share - basic and diluted
Weighted average number of common shares outstanding - basic and diluted

2024 2023

(Adjusted)
167,567 $ 159,237
(92,453) (96,068)
75,114 63,169
62,182 67,863
22,681 25,143
(1,236) (102)
83,627 92,904
(8,513) (29,735)
5,156 1,334
(17,173) (15,745)
(4,624) (3,950)
(114) (1,288)
(46) (74)
(25,314) (49,458)
(17,678) 27,163
(7,636) $ (76,621)
0.00) $ (0.01)
6,539,803 6,437,450

The accompanying notes are an integral part of these consolidated financial statements.
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iANTHUS CAPITAL HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ (DEFICIT) EQUITY
(In thousands of U.S. dollars or shares)

Balance — January 1, 2024

Share-based compensation

Share settlement for taxes paid related to restricted
stock units

Shares issued for legal settlements (Refer to Note
10(a))

Shares issued for 2024 NJ Amendment (Refer to Note
10(a))

Net loss

Balance — December 31, 2024

Balance — January 1, 2023

Share-based compensation

Share settlement for taxes paid related to restricted
stock units

Net loss

Balance — December 31, 2023

Year Ended December 31, 2024

Number of Common Additional Paid-in- Accumulated Total Shareholders
Shares ('000) Capital Deficit (Deficit)
6,510,527 $ 1,265978 $ (1,327,644) $ (61,666)
110,269 2,107 — 2,107
(28,715) (283) — (283)
25,000 355 — 355
61,314 1,581 — 1,581
— — (7,636) (7,636)
6,678,395 $ 1,269,738 $  (1,335,280) $ (65,542)

Year Ended December 31, 2023

Number of
Common Shares Additional Paid-in- Accumulated Total Shareholders’
('000) Capital Deficit Equity (Deficit)

6,403,289 § 1,262,012 $ (1,251,023) $ 10,989
141,604 4,535 — 4,535

(34,366) (569) — (569)

— — (76,621) (76,621)

6,510,527 $ 1,265978 $  (1,327,644) $ (61,666)

The accompanying notes are an integral part of these consolidated financial statements.
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iANTHUS CAPITAL HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands of U.S. dollars)

Year Ended December 31,

2024 2023
(Adjusted)
CASH FLOW FROM OPERATING ACTIVITIES
Net loss $ (7,636) $ (76,621)
Adjustments to reconcile net loss to net cash provided by operations:
Interest income 3) 4)
Interest expense 17,173 15,745
Accretion expense 4,624 3,950
Depreciation and amortization 24,736 27,170
(Recoveries), write-downs and other charges, net (Refer to Note 17) (1,236) (102)
(Gain)/loss from deconsolidation of subsidiaries (2,120) 512
Inventory reserve 406 814
Share-based compensation 2,107 4,535
Losses from changes in fair value of financial instruments 46 74
Loss on debt extinguishment (Refer to Note 9) 114 1,288
Loss on equity method investments 211 183
Deferred income taxes (20,274) (3,431)
Change in operating assets and liabilities (Refer to Note 17) (5,604) 29,664
NET CASH FLOW PROVIDED BY OPERATING ACTIVITIES $ 12,544 3,777
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment (5,519) (3,572)
Acquisition of other intangible assets (205) (2,504)
Investments in associates (385) (760)
Proceeds from sale of property, plant and equipment 503 2,514
Cash impact from acquisitions (675) —
Cash impact of deconsolidation of subsidiaries — (68)
NET CASH USED IN INVESTING ACTIVITIES $ (6,281) (4,390)
CASH FLOW FROM FINANCING ACTIVITIES
Repayment of debt (56) (49)
Taxes paid related to net share settlement of restricted stock units (283) (569)
NET CASH USED IN FINANCING ACTIVITIES $ (339) (618)
CASH AND RESTRICTED CASH
NET INCREASE (DECREASE) IN CASH AND RESTRICTED CASH DURING
THE PERIOD 5,924 (1,231)
CASH AND RESTRICTED CASH, BEGINNING OF PERIOD (Refer to Note 2(f)) 13,175 14,406
CASH AND RESTRICTED CASH, END OF PERIOD (Refer to Note 2(f)) $ 19,099 13,175

The accompanying notes are an integral part of these consolidated financial statements.
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iANTHUS CAPITAL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(U.S. dollar amounts and shares in thousands, unless otherwise stated)

Note 1 — Organization and Description of Business

iAnthus Capital Holdings, Inc. (“ICH”, or “iAnthus”), together with its consolidated subsidiaries (the “Company”) was
incorporated under the laws of British Columbia, Canada, on November 15, 2013. The Company is a vertically-integrated multi-state
owner and operator of licensed cannabis cultivation, processing and dispensary facilities. Through the Company’s subsidiaries, licenses,
interests and contractual arrangements, the Company has the capacity to operate dispensaries and cultivation/processing facilities, and
manufacture and distribute cannabis across the states in which the Company operates in the U.S.

The Company’s registered office is located at 1055 West Georgia Street, Suite 1500, Vancouver, British Columbia, V6E 4N7,
Canada. The Company is listed on the Canadian Securities Exchange (the “CSE”) under the ticker symbol “IAN” and on the OTCQB
Tier of the OTC Markets Group, Inc. under the symbol “ITHUF”.

The Company’s business activities, and the business activities of its subsidiaries, which operate in jurisdictions where the use of
marijuana has been legalized under state and local laws, currently are illegal under U.S. federal law. The U.S. Controlled Substances
Act classifies marijuana as a Schedule I controlled substance. Any proceeding that may be brought against the Company could have a
material adverse effect on the Company’s business plans, financial condition and results of operations.

Note 2 — Summary of Significant Accounting Policies
(a) Basis of Presentation

The accompanying consolidated financial statements (the “financial statements”) have been prepared in accordance with
accounting principles generally accepted in the United States of America (“U.S. GAAP”). These consolidated financial statements are
presented in U.S. dollars.

The Company is an “emerging growth company”, as defined in Rule 12b-2 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), as modified by the Jumpstart Our Business Start-ups Act of 2012 (the “JOBS Act”). Section 107 of the JOBS
Act provides that an emerging growth company can take advantage of the extended transition period provided in Section 13(a) of the
Exchange Act for complying with new or revised accounting standards applicable to public companies. An emerging growth company
may delay the adoption of certain accounting standards until those standards would otherwise apply to non-public companies. The
Company has elected to take advantage of this extended transition period and as a result, the Company may not adopt new or revised
accounting standards on effective dates as they are applicable to public companies.

(b) Consummation of Recapitalization Transaction

On June 24, 2022 (the “Closing Date”), the Company completed its previously announced recapitalization transaction (the
“Recapitalization Transaction”) pursuant to the terms of that certain Restructuring Support Agreement (as amended, the “Restructuring
Support Agreement”) dated July 10, 2020, as amended on June 15, 2021, by and among the Company, all of the holders (the “Secured
Lenders”) of the 13.0% senior secured convertible debentures (the “Secured Notes”) issued by iAnthus Capital Management, LLC
(“ICM”), a wholly-owned subsidiary of the Company, and a majority of the holders (the “Consenting Unsecured Lenders”) of the
Company’s 8.0% unsecured convertible debentures (the “Unsecured Debentures”). Closing of the Recapitalization Transaction through
an amended and restated plan of arrangement (the “Plan of Arrangement”) was subject to certain conditions, including: approval of the
Secured Lenders, Unsecured Lenders and existing holders of our common shares, warrants, and options; approval of the Plan of
Arrangement by the Supreme Court of British Columbia (the “Court”); and the receipt of all necessary state regulatory approvals in
which we operate that require approval and approval by the CSE (collectively, the “Requisite Approvals”). All Requisite Approvals
required to close the Recapitalization Transaction were satisfied, conditioned, or waived by us, the Secured Lenders and the Consenting
Unsecured Lenders on the Closing Date. The Recapitalization Transaction closed pursuant to the terms of the amended and restated plan
of arrangement (the “Plan of Arrangement”) under the Business Corporations Act (British Columbia) approved by the Supreme Court
of British Columbia (the “Court”). Pursuant to the terms of the Restructuring Support Agreement, Gotham Green Admin 1, LLC as
collateral agent (the “Collateral Agent”), the Secured Lenders and the Consenting Unsecured Lenders agreed to forbear from further
exercising any rights or remedies in connection with any events of default that existed or may have existed in the future arising under
any of the purchase agreements with respect to the Secured Notes and all other agreements delivered in connection therewith, the
purchase agreements with respect to the Unsecured Debentures and all other agreements delivered in connection therewith and any other
agreement to which the Collateral Agent, Secured Lenders, or Consenting Unsecured Lenders are a party to (collectively, the
“Defaults”). As of the Closing Date, the Collateral Agent, Secured Lenders and Consenting Unsecured Lenders irrevocably waived all
Defaults.
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iANTHUS CAPITAL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(U.S. dollar amounts and shares in thousands, unless otherwise stated)

In connection with the closing of the Recapitalization Transaction, the Company issued an aggregate of 6,072,580 common shares
to the Secured Lenders and all of the holders (the “Unsecured Lenders” and together with the Secured Lenders, the “Lenders”) of the
Unsecured Debentures. Specifically, the Company issued 3,036,290 common shares (the “Secured Lender Shares™), or 48.625% of the
outstanding common shares of the Company, to the Secured Lenders and 3,036,290 common shares (the “Unsecured Lender Shares”
and together with Secured Lender Shares, the “Shares”), or 48.625% of the outstanding common shares of the Company, to the
Unsecured Lenders. As of the Closing Date, there were 6,244,298 common shares of the Company issued and outstanding. As of the
Closing Date, the then existing holders of the Company’s common shares collectively held 171,718 common shares, or 2.75% of the
outstanding common shares of the Company.

As of the Closing Date, the outstanding principal amount of the Secured Notes (including the interim financing secured notes in
the aggregate principal amount of approximately $14.7 million originally due on July 13, 2025 (the “Interim Financing”)) together with
interest accrued and fees thereon were forgiven in part and exchanged for (A) the Secured Lender Shares, (B) June Secured Debentures
(as defined below) in the aggregate principal amount of $99.7 million and (C) June Unsecured Debentures (as defined below) in the
aggregate principal amount of $5.0 million. Also, as of the Closing Date, the outstanding principal amount of the Unsecured Debentures
together with interest accrued and fees thereon were forgiven in part and exchanged for (A) the Unsecured Lender Shares and (B) June
Unsecured Debentures in the aggregate principal amount of $15.0 million. Furthermore, all existing options and warrants to purchase
common shares of the Company, including certain debenture warrants and exchange warrants previously issued to the Secured Lenders,
the warrants previously issued in connection with the Unsecured Debentures and all other Affected Equity (as defined in the Plan of
Arrangement), were cancelled, and extinguished for no consideration.

Secured Debenture Purchase Agreement

In connection with the closing of the Recapitalization Transaction, the Company entered into a Third Amended and Restated
Secured Debenture Purchase Agreement (the “Secured DPA”), dated as of June 24, 2022, with ICM, the other Credit Parties (as defined
in the Secured DPA), the Collateral Agent, and the lenders party thereto (the “New Secured Lenders”) pursuant to which ICM issued
the New Secured Lenders 8.0% secured debentures (the “June Secured Debentures”) in the aggregate principal amount of $99.7 million
pursuant to the Plan of Arrangement.

The June Secured Debentures accrue interest at a rate of 8.0% per annum (increasing to 11.0% upon the occurrence of an Event
of Default (as defined in the Secured DPA)), are due on June 24, 2027 and may be prepaid on a pro rata basis from and after the third
anniversary of the Closing Date upon prior written notice to the New Secured Lenders without premium or penalty. Upon receipt of a
Change of Control Notice (as defined in the Secured DPA), each New Secured Lender may provide notice to ICM to either (i) purchase
the June Secured Debenture at a price equal to 103.0% of the then outstanding principal amount together with interest accrued thereon
(the “Offer Price”) or (ii) if the Change of Control Transaction (as defined in Secured DPA) results in a new issuer, or if the New Secured
Lender desires that the June Secured Debenture remain unpaid and continue in effect after the closing of the Change of Control
Transaction, convert or exchange the June Secured Debenture into a replacement debenture of the new issuer or ICM, as applicable, in
the aggregate principal amount of the Offer Price on substantially equivalent terms to those terms contained in the June Secured
Debenture. Notwithstanding the foregoing, if 90.0% or more of the principal amount of all June Secured Debentures outstanding have
been tendered for redemption on the date of the Change of Control Notice, ICM may, at its sole discretion, redeem all of the outstanding
June Secured Debentures at the Offer Price. As security for the Obligations (as defined in the Secured DPA), ICM and the Company
granted to the Collateral Agent, for the benefit of the New Secured Lenders, a security interest over all of their present and after acquired
personal property.

Pursuant to the Secured DPA, so long as Gotham Green Partners, LLC or any of its Affiliates (as defined in the Secured DPA)
hold at least 50.0% of the outstanding principal amount of June Secured Debentures, the Collateral Agent will have the right to appoint
two non-voting observers to the Company’s Board of Directors (“the Board”), each of which shall receive up to a maximum amount of
$25 in any 12-month period for reasonable out-of-pocket expenses.

In addition, pursuant to the Secured DPA, the New Secured Lenders purchased an additional $25.0 million of June Secured
Debentures (the “Additional Secured Debentures”).

Unsecured Debenture Purchase Agreement

In connection with the closing of the Recapitalization Transaction, the Company, as guarantor of the Guaranteed Obligations (as
defined in the Unsecured DPA (as defined herein)), entered into an Unsecured Debenture Purchase Agreement (the “Unsecured DPA”)
dated as of June 24, 2022 with ICM, the Secured Lenders and the Consenting Unsecured Lenders pursuant to which ICM issued 8.0%
unsecured debentures (the “June Unsecured Debentures™) in the aggregate principal amount of $20.0 million pursuant to the Plan of
Arrangement, including $5.0 million to the Secured Lenders and $15.0 million to the Unsecured Lenders.
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iANTHUS CAPITAL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(U.S. dollar amounts and shares in thousands, unless otherwise stated)

The June Unsecured Debentures accrue interest at a rate of 8.0% per annum (increasing to 11.0% upon the occurrence of an Event
of Default (as defined in the Unsecured DPA)), are due on June 24, 2027 and may be prepaid on a pro rata basis from and after the third
anniversary of the Closing Date upon prior written notice to the Unsecured Lender without premium or penalty. Upon receipt of a
Change of Control Notice (as defined in the Unsecured DPA), each Unsecured Lender may provide notice to ICM to either (i) purchase
the June Unsecured Debenture at a price equal to 103.0% of the then outstanding principal amount together with interest accrued thereon
(the “Unsecured Offer Price”) or (ii) if the Change of Control Transaction (as defined in Unsecured DPA) results in a new issuer, or if
the Unsecured Lender desires that the June Unsecured Debenture remain unpaid and continue in effect after the closing of the Change
of Control Transaction, convert or exchange the June Unsecured Debenture into a replacement debenture of the new issuer or ICM, as
applicable, in the aggregate principal amount of the Unsecured Offer Price on substantially equivalent terms to those terms contained in
the June Unsecured Debenture. Notwithstanding the foregoing, if 90.0% or more of the principal amount of all June Unsecured
Debentures outstanding have been tendered for redemption on the date of the Change of Control Notice, ICM mays, at its sole discretion,
redeem all of the outstanding June Unsecured Debentures at the Unsecured Offer Price. Pursuant to the Unsecured DPA, the Obligations
(as defined in the Unsecured DPA) are subordinated in right of payment to the Senior Indebtedness (as defined in the Unsecured DPA).

Refer to Note 9 for further discussion regarding the Recapitalization Transaction.

(c) Going Concern

These consolidated financial statements have been prepared under the assumption that the Company will be able to continue its
operations and will be able to realize its assets and discharge its liabilities in the normal course of business in the foreseeable future. For
the year ended December 31, 2024, the Company reported a net loss of $7.6 million, operating cash inflow of $12.5 million and an
accumulated deficit of $1,335.3 million as of December 31, 2024.

As part of management's plans to drive sustainable growth, the Company has completed the divestment of certain assets (See Item
1. Business - Dispositions" covered by this Annual Report on Form 10-K for additional information) to optimize its portfolio, strengthen
its balance sheet and focus on key markets with the greatest growth potential. Management plans on redirecting resources obtained from
these divestments to its growth initiatives in Florida, Maryland, New Jersey, Massachusetts and New York, while still maintaining a
retail presence in Arizona with one dispensary in Mesa, Arizona, as well as reduce its outstanding debt obligations.

The Company believes it may continue to generate positive cash flows from operations in the near future, notwithstanding the
foregoing, the substantial losses and working capital deficiency cast substantial doubt on the Company’s ability to continue as a going
concern for a period of no less than 12 months from the date of this report. These consolidated financial statements do not include any
adjustments that might be necessary if the Company is unable to continue as a going concern.

(d) Basis of Consolidation

The consolidated financial statements include the accounts of the Company together with its consolidated subsidiaries except for
subsidiaries which the Company has identified as variable interest entities where the Company is not the primary beneficiary.
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iANTHUS CAPITAL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(U.S. dollar amounts and shares in thousands, unless otherwise stated)

The Company’s subsidiaries and its interests in each are presented below as of December 31, 2024:

The accounts of subsidiaries are prepared for the same reporting period as the parent company using consistent accounting policies.
Intercompany accounts and transactions, including all unrealized intercompany gains or losses on transactions have been eliminated.

Name of Entity Place of Incorporation Interest

MPX Bioceutical ULC ("MPX ULC") @ Canada 100%
MPX Luxembourg SARL Luxembourg 100%
ABACA, Inc. © Arizona, USA 100%
Health For Life, Inc. () Arizona, USA 100%
iAnthus Arizona, LLC (“iA AZ”) Arizona, USA 100%
S8 Management, LLC Arizona, USA 100%
S8 Rental Services, LLC © Arizona, USA 100%
Soothing Options, Inc. (V Arizona, USA 100%
The Healing Center Wellness Center, Inc. (“THCWC”) Arizona, USA 100%
Bergamot Properties, LLC Colorado, USA 100%
Scarlet Globemallow, LLC Colorado, USA 100%
iAnthus Capital Management, LLC (“ICM”) Delaware, USA 100%
GHHIA Management, Inc. (“GHHIA”) Florida, USA 100%
GrowHealthy Properties, LLC (“GHP”) Florida, USA 100%
iAnthus Holdings Florida, LLC (“IHF”) Florida, USA 100%
McCrory’s Sunny Hill Nursery, LLC (“McCrory Florida, USA 100%
iA IT, LLC Illinois, USA 100%
Budding Rose, Inc. Maryland, USA 100%
GreenMart of Maryland, LLC (D Maryland, USA 100%
LMS Wellness, Benefit, LLC ) Maryland, USA 100%
Rosebud Organics, Inc. (V Maryland, USA 100%
Fall River Development Company, LLC () Massachusetts, USA 100%
IMT, LLC @ Massachusetts, USA 100%
Mayflower Medicinals, Inc. @ Massachusetts, USA 100%
Pilgrim Rock Management, LLC Massachusetts, USA 100%
CGX Life Sciences, Inc. ("CGX") Nevada, USA 100%
GreenMart of Nevada NLV, LLC (GMNV) Nevada, USA 100%
GTL Holdings, LLC New Jersey, USA 100%
iA CBD, LLC (“iA CBD”) New Jersey, USA 100%
iAnthus New Jersey, LLC New Jersey, USA 100%
MPX New Jersey, LLC New Jersey, USA 100%
Citiva Medical, LLC (“Citiva”) New York, USA 100%
iAnthus Empire Holdings, LLC New York, USA 100%
iAnthus Kentucky, LLC Kentucky, USA 100%
iAnthus Delaware, LLC Delaware, USA 100%
Cheetah Brand, LLC Delaware, USA 100%

(1) Entities acquired as a part of the MPX Bioceutical Corporation (“MPX”) acquisition on February 5, 2019 (the “MPX
Acquisition”).

(2) Effective as of June 30, 2023, our two wholly-owned subsidiaries, Mayflower and Cannatech Medicinals, Inc. merged.

(3) Formed as part of the Cheetah Acquisition (as defined in Note 4) on December 30, 2024.

As aresult of the Company's sale of the Vermont business, FWR, Inc. and Grassroots Vermont Management Services, LLC were
deconsolidated on March 8, 2023.

During the year ended December 31, 2024, the Company dissolved iAnthus Northern Nevada, LLC, Ambary, LLC and Pakalolo,
LLC.
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iANTHUS CAPITAL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(U.S. dollar amounts and shares in thousands, unless otherwise stated)

(e) Use of Estimates

The preparation of the consolidated financial statements in conformity with U.S. GAAP requires management to make estimates
and judgements that affect the application of accounting policies and the reported amounts of assets and liabilities and disclosures of
contingent assets and liabilities at the date of consolidated financial statements and the reported amounts of revenues and expenses
during the reporting period. Estimates and assumptions are continuously evaluated and are based on management’s experience and other
factors, including expectations regarding future events that are believed to be reasonable under the circumstances. Actual results may
differ significantly from these estimates.

Significant estimates made by management include, but are not limited to: economic lives of leased assets; inputs used in the
valuation of inventory; allowances for expected credit losses on accounts receivable, provisions for inventory obsolescence; impairment
assessment of long- lived assets; depreciable lives of property, plant and equipment; useful lives of intangible assets; accruals for
contingencies including tax contingencies; valuation allowances for deferred income tax assets; uncertain tax positions; estimates of fair
value of identifiable assets and liabilities acquired in business combinations; estimates of fair value of derivative instruments; and
estimates of the fair value of stock-based payment awards.

(f) Cash and Restricted Cash

For purposes of the consolidated balance sheets and the statements of cash flows, cash includes cash and restricted cash amounts
held primarily in U.S. dollars.

Restricted cash balances are those which meet the definition of cash but are not available for use by the Company. As of
December 31, 2024, the Company held $0.6 million as restricted cash (December 31, 2023—Iess than $0.1 million).

The following table summarizes a reconciliation of cash and restricted cash reported within the consolidated balance sheets to
such amounts presented in the statements of cash flows:

December 31, December 31,
2024 2023
Cash $ 18,543 § 13,104
Restricted cash 556 71
Total cash and restricted cash presented in the statements of cash
flows $ 19,099 $ 13,175

(g) Accounts Receivable

The Company assesses its accounts receivables for expected credit losses resulting from the potential uncollectability of specific
customer balances, based upon a review of the customer’s creditworthiness and past collection history. The loss-rate method is used to
estimate potential losses by applying an estimated loss rate to customer balances to determine the allowance for credit losses. For trade
accounts receivable deemed as uncollectible, and arose from the sale of goods or services, the Company will write off the specific
balance against the allowance for expected credit losses when it is known that a provided amount will not be collected.

(h) Inventories

Inventory is comprised of supplies, raw materials, finished goods and work-in-process such as harvested cannabis plants and by-
products to be harvested. Inventory is valued at the lower of cost, determined on a weighted average cost basis, and net realizable value.
The direct and indirect costs of inventory initially include the costs to cultivate the harvested plants at the time of harvest. They also
include subsequent costs such as materials, labor, and overhead involved in processing, packaging, labeling, and inspection to turn raw
materials into finished goods. All direct and indirect costs related to inventory are capitalized as they are incurred and are subsequently
recorded within costs and expenses applicable to revenues on the consolidated statements of operations at the time of sale.

Net realizable value is determined as the estimated selling price less a reasonable estimate of the costs of completion, disposal,
and transportation. The Company reviews inventory for obsolete, redundant and slow-moving goods and any such inventories are written
down to net realizable value. Factors considered in determining obsolescence include, but are not limited to, slow-moving inventory or
products that can no longer be marketed. As such, any identified slow moving and/or obsolete inventory is written down to its net
realizable value through costs and expenses applicable to revenues on the consolidated statements of operations.
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(i) Investments

The Company currently accounts for its equity-accounted investments using the equity method of accounting in accordance with
Accounting Standards Codification (“ASC”) Topic 323 Investments. Investments are initially recognized at cost. Subsequent to initial
recognition, the carrying value of the Company’s investments are adjusted for the Company’s share of income or loss and distributions
each reporting period. The carrying value of the Company’s investments are assessed for indicators or impairment at each balance sheet
date.

The Company applies fair value accounting for its other investments recognized as financial assets that are disclosed at fair value
in the financial statements on a recurring basis. Fair value is defined as the price that would be received from selling an asset in an
orderly transaction between market participants at the measurement date. When determining the fair value measurements for assets that
are required to be recorded at fair value, the Company considers all related factors of the asset by market participants in which the
Company would transact and the market-based risk measurements or assumptions of market participants.

(j) Property, Plant and Equipment

Property, plant and equipment are recorded at historical cost net of accumulated depreciation, write-downs and impairment losses.
Depreciation is calculated on a straight-line basis over the estimated useful life as follows:

Buildings 20 - 25 years

over the shorter of the initial term of the underlying lease plus any reasonably
assured renewal terms, and the useful life of the asset

Production equipment 5 years

Processing equipment 5 years

Leasehold improvements

Sales equipment 3 - 5 years
Office equipment 3 - 5 years
Land not depreciated

Construction in progress not depreciated

When significant parts of an item of property, plant and equipment have different useful lives, they are accounted for as separate
items or components of property, plant and equipment and each major component is assigned an appropriate useful life. Gains and losses
on disposal of an item are determined by comparing the proceeds from disposal with the carrying amount of the item and are recognized
in profit or loss. When assets are retired or disposed of, the cost and accumulated depreciation are removed from the respective accounts
and any related gain or loss is recognized in the consolidated statements of operations. Maintenance and repairs are charged to expense
as incurred. Significant expenditures, which extend the useful lives of assets or increase productivity, are capitalized.

Construction in progress includes construction progress payments, deposits, engineering costs, and other costs directly related to
the construction of cultivation, processing or dispensary facilities. Expenditures are capitalized during the construction period and
construction in progress is transferred to the appropriate class of property, plant and equipment when the assets are available for use, at
which point the depreciation of the asset commences.

The Company reviews the carrying values of its property, plant and equipment for impairment whenever events or changes in
circumstances indicate that the carrying amount of an asset or asset group might not be recoverable. Assets are grouped at the lowest
level for which identifiable cash flows are largely independent when testing for, and measuring for, impairment. In performing its review
of recoverability, the Company estimates the future cash flows expected to result from the use of the asset or asset group and its eventual
disposition. If the sum of the expected undiscounted future cash flows is less than the carrying amount of the asset or asset group, an
impairment loss is recognized in the consolidated statements of operations. Measurement of the impairment loss is based on the excess
of the carrying amount of the asset or asset group over the fair value calculated using discounted expected future cash flows.

A liability for the fair value of an asset retirement obligation associated with the retirement of tangible long-lived assets and the
associated asset retirement costs are recognized in the period in which the liability and costs are incurred if a reasonable estimate of fair
value can be made using a discounted cash flow model. The associated asset retirement costs are capitalized as part of the carrying
amount of the long-lived asset and subsequently amortized over the asset’s useful life. The liability is accreted over the period of
expected cash outflows. The Company does not have any asset retirement obligations as of December 31, 2024 and 2023.
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(k) Leases

The Company leases some items of property, plant and equipment, office, cultivation, processing and dispensary space. On the
lease commencement date, a lease is classified as a finance lease or an operating lease based on the classification criteria of the lease
guidance under U.S. GAAP. As of January 1, 2019, the Company adopted Financial Accounting Standard Board (“FASB”’) ASC Topic
842 Leases (“ASC 842”) and applied the lease classification criteria contained therein for any new leases. Upon adoption of ASC 842,
the Company recorded right-of-use (“ROU”) assets for all of its leased assets classified as operating leases. The ROU assets were
computed as the present value of future minimum lease payments, including additional payments resulting from a change in an index
such as a consumer price index or an interest rate, plus any prepaid lease payments minus any lease incentives received.

A lease liability was also recorded at the same time. No ROU asset is recorded for leases with a lease term, including any
reasonably assured renewal terms, of 12 months or less.

Upon adoption of ASC 842, the Company also recorded lease liabilities computed as the present value of future minimum lease
payments, including additional payments resulting from a change in an index or an interest rate. Lease liabilities are amortized using the
effective interest method.

Amortization on the ROU asset is calculated as the difference between the expected straight-line rent expense over the lease term
less the accretion on the lease liability.

(1) Intangible Assets

Intangible assets with a finite life are recorded at cost and are amortized on a straight-line basis over their estimated useful lives.
Intangible assets with an indefinite life are not amortized and are assessed annually for impairment, or more frequently if indicators of
impairment arise. The estimated useful life and amortization method are reviewed at the end of each reporting period, with the effect of
any changes in estimate being accounted for on a prospective basis.

The Company capitalizes certain internal-use software development costs, consisting primarily of contractor costs and employee
salaries and benefits allocated to the software. Capitalization of costs incurred in connection with internally developed software
commences when both the preliminary project stage is completed and management has authorized further funding for the project, based
on a determination that it is probable the project will be completed and used to perform the function intended. Capitalization of costs
ceases no later than the point at which the project is substantially complete and ready for its intended use. All other costs are expensed
as incurred. Amortization is calculated on a straight-line basis over three years. Costs incurred for enhancements that are expected to
result in additional functionalities are capitalized.

Intangible assets mainly comprise of licenses acquired in business combinations. Licenses are amortized over 15 years, which
reflects the useful lives of the assets. Trademarks are amortized over 7 to 15 years, and all other intangible assets with a finite life are
amortized over 1 to 5 years.

The Company reviews the carrying values of its intangible assets for impairment whenever events or changes in circumstances
indicate that the carrying amount of an asset or asset group might not be recoverable. Assets are grouped at the lowest level for which
identifiable cash flows are largely independent when testing for, and measuring for, impairment. In performing its review for
recoverability, the Company estimates the future cash flows expected to result from the use of the asset or asset group and its eventual
disposition. If the sum of the expected undiscounted future cash flows is less than the carrying amount of the asset or asset group, an
impairment loss is recognized in the consolidated statements of operations. Measurement of the impairment loss is based on the excess
of the carrying amount of the asset or asset group over the fair value calculated using discounted expected future cash flows.

(m) Goodwill

Goodwill represents the excess of the purchase price paid for the acquisition of an entity over the fair value of the net tangible and
intangible assets acquired. Goodwill is allocated to a specific reporting unit or allocated between reporting units based on the relative
fair value of each reporting unit.
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Goodwill is not subject to amortization and is tested annually for impairment, or more frequently if events or changes in
circumstances indicate that they might be impaired. Impairment is determined for goodwill by assessing if the carrying value of a
reporting unit, including the allocated goodwill, exceeds its recoverable amount determined as the greater of the estimated fair value
less costs to sell and the value in use. Impairment losses recognized in respect of a reporting unit are first allocated to the carrying value
of goodwill and any excess is allocated to the carrying amount of assets in the reporting unit. Any goodwill impairment is recorded in
impairment loss within the consolidated statement of operations in the period in which the impairment is identified. Impairment losses
on goodwill are not subsequently reversed.

As of December 31, 2024, the Company recognized $6.1 million of goodwill from its Cheetah Acquisition (as defined below). As
the Company is still in the process of determining its final purchase price allocation, the final goodwill amount is not yet determined as
of the reporting date.

(n) Assets Held For Sale

The Company classifies assets held for sale in accordance with ASC Topic 360 Property, Plant and Equipment. When the
Company makes the decision to sell an asset, the Company assesses if such asset should be classified as an asset held for sale. To classify
as an asset held for sale, the asset or disposal group must meet all of the following conditions: i) management, having the authority to
approve the action, commits to a plan to sell the asset, ii) the asset is available for immediate sale in its present condition, subject to
certain customary terms, iii) an active program to locate a buyer and other actions required to complete the plan to sell the asset have
been initiated, iv) the sale of the asset is probable and the transfer of the asset is expected to qualify for recognition as a completed sale,
within one year, subject to certain exceptions, v) the asset is being actively marketed for sale at a price that is reasonable in relation to
its current value, and vi) actions required to complete the plan indicate that it is unlikely that the plan will be significantly changed or
withdrawn. Assets held for sale are measured at the lower of their carrying amount or fair value less cost to sell (“FVLCTS”). FVLCTS
is the amount obtainable from the sale of the asset in an arm’s length transaction, less the costs of disposal. Once classified as held for
sale, any depreciation and amortization on an asset cease to be recorded. As of December 31, 2024, the Company had $23.6 million in
assets classified as held for sale on the consolidated balance sheets, which relates to property, plant and equipment, right-of-use assets,
and intangible assets; and $2.3 million in liabilities classified as held for sale which relates to operating lease liabilities. There were
no assets or liabilities classified as held for sale as of the year ended December 31, 2023.

(o) Derivative Liabilities and Long-term Debt

The Company’s debt instruments contain a host liability, freestanding warrants and in some instances, an embedded conversion
feature. The Company uses the guidance under FASB ASC Topic 815 Derivatives and Hedging (“ASC 815”) to determine if the
embedded conversion feature must be bifurcated and separately accounted for as a derivative under ASC 815. It also determines whether
any embedded conversion features requiring bifurcation and/or freestanding warrants qualify for any scope exceptions contained within
ASC 815. Generally, contracts issued or held by a reporting entity that are both (i) indexed to its own stock; and (ii) classified in
shareholders’ equity, would not be considered a derivative for the purposes of applying ASC 815. Any embedded conversion features
and/or freestanding warrants that do not meet the scope exception noted above are classified as derivative liabilities, initially measured
at fair value and remeasured at fair value each reporting period with changes in fair value recognized in the consolidated statements of
operations. Any embedded conversion feature and/or freestanding warrants that meet the scope exception under ASC 815 are initially
recorded at their relative fair value in paid-in-capital and are not remeasured at fair value in future periods. There were no derivatives
liabilities on the consolidated balance sheets as of December 31, 2024 and December 31, 2023.

The host debt instrument is initially recorded at its relative fair value in long-term debt. The host debt instrument is accounted for
in accordance with guidance applicable to non-convertible debt under FASB ASC Topic 470 Debt (“ASC 470”) and is accreted to its
face value over the term of the debt with accretion expense and periodic interest expense recorded in the consolidated statements of
operations.

Issuance costs are allocated to each instrument (the debt host, embedded conversion feature and/or freestanding warrants) in the
same proportion as the proceeds that are allocated to each instrument other than issuance costs directly related to an instrument are
allocated to that instrument only. Issuance costs allocated to the debt host instrument are netted against the proceeds allocated to the
debt host. Issuance costs allocated to an instrument classified as derivative liability are expensed in the period that they are incurred in
the consolidated statements of operations. Issuance costs allocated to freestanding warrants classified in equity are recorded in paid-in-
capital.

Upon settlement of convertible debt instruments, ASC 470-20 requires the issuer to allocate total settlement consideration,
inclusive of transaction costs, amongst the liability and equity components of the instrument based on the fair value of the liability
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component immediately prior to repurchase. The difference between the settlement consideration allocated to the liability component
and the net carrying value of the liability component, including unamortized debt issuance costs, is recognized as gain (loss) on
extinguishment of debt in the consolidated statements of operations. The remaining settlement consideration allocated to the equity
component is recognized as a reduction of additional paid-in capital in the consolidated balance sheets.

(p) Income Taxes

Income taxes are accounted for under the asset and liability method whereby deferred income tax assets and liabilities are
recognized for the expected future tax consequences of temporary differences between the accounting and tax bases of assets and
liabilities and net operating loss carryforwards. Deferred income tax assets and liabilities are measured using enacted tax rates expected
to apply to taxable income in the years in which temporary differences are expected to be recovered or settled. The effect on deferred
income tax assets and liabilities of a change in tax rates or laws is recognized in the consolidated statements of operations in the period
in which the change is enacted.

The Company assesses realization of deferred income tax assets and, based on all available evidence, concludes whether it is more
likely than not that the net deferred income tax assets will be realized. A valuation allowance is provided for the amount of deferred
income tax assets not considered to be realizable.

The Company has elected to classify interest and penalties related to income tax liabilities, when applicable, as part of the income
tax expense within its consolidated statements of operations.

The Company is subject to ongoing tax exposures, examinations and assessments in various jurisdictions. Accordingly, the
Company may incur additional tax expense based upon the outcomes of such matters. The Company follows the provisions of ASC
Topic 740, Accounting for Income Taxes ("ASC Topic 740"). ASC Topic 740 clarifies the accounting for uncertainties in income taxes
recognized in a Company’s consolidated financial statements. ASC Topic 740 also prescribes a recognition threshold and measurement
attribute for the consolidated financial statement recognition and measurement of a tax position taken or expected to be taken in a tax
return. ASC Topic 740 provides guidance on derecognition, classification, interest and penalties, disclosures and transition. As required
by the uncertain tax position guidance in ASC Topic 740, the Company recognized the benefit of a tax position only after determining
that the relevant tax authority would more likely than not sustain the position following an audit. For tax positions meeting the more-
likely-than-not threshold, the amount recognized in the financial statements is the largest benefit that has a greater than fifty percent
likelihood of being realized upon ultimate settlement with the relevant tax authority.

(q) Revenue Recognition

The Company recognizes revenue under the provision of ASC 606—Revenue from Contracts with Customers. The Company
generates revenue primarily from the sale of cannabis, cannabis related products and provision of services. The Company uses the
following five-step contract-based analysis of transactions to determine if, when and how much revenue can be recognized:

1. Identify the contract with a customer;

2. Identify the performance obligation(s) in the contract;

3. Determine the transaction price;

4. Allocate the transaction price to the performance obligation(s) in the contract; and
5

Recognize revenue when or as the Company satisfies the performance obligation(s).

Revenue from the sale of cannabis is generally recognized when control over the goods has been transferred to the customer.
Payment for medical sales is typically due prior to shipment for wholesale orders and at point-of-sale for retail orders. Payment for
wholesale transactions is due within a specified time period as permitted by the underlying agreement and the Company’s credit policy
upon the transfer of goods to the customer. The Company generally satisfies its performance obligation and transfers control to the
customer upon delivery and acceptance by the customer. Revenue is recorded at the estimated amount of consideration to which the
Company expects to be entitled. Substantially all of the Company’s sales are single performance obligations arrangements for which
the transaction price is equivalent to the stated price of the products net of any stated discounts applicable at point of sale.

Revenue is recognized net of sales incentives and returns, after discounts. The Company offers loyalty reward programs to its
retail customers across several of its dispensaries. A portion of the revenue generated in a sale must be allocated to the loyalty points
earned. The amount allocated to the points earned is deferred until the loyalty points are redeemed or expired at the end of each fiscal
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year. As of December 31, 2024 and 2023, the loyalty liability totaled $Nil and $1.1 million, respectively, and is included in accrued and
other current liabilities on the consolidated balance sheets.

(r) Costs and Expenses Applicable to Revenues

Costs and expenses applicable to revenues represents costs directly related to processing and distribution of the Company’s
products. Primary costs include raw materials, packaging, direct labor, overhead, and shipping and handling. Manufacturing overhead
and related expenses include salaries, wages, employee benefits, utilities, maintenance and property taxes. The Company recognizes the
costs and expenses applicable to revenues at the time the related revenues are recognized.

(s) Foreign Currency Translation

The functional and reporting currency of the Company is the U.S. dollar. Monetary assets and liabilities denominated in currencies
other than the functional currency are translated into the functional currency at the foreign exchange rates prevailing at the end of the
period. Non-monetary assets and liabilities measured at historical cost are translated using the exchange rate at the date of the transaction.
Realized and unrealized foreign exchange gains and losses are included in the determination of earnings in the period in which they
arise.

(?) Share-based Compensation

The Company has a share-based compensation plan which includes options and restricted stock units (“RSUs”). Share-based
awards are measured at the fair value of the awards at the grant date and recognized as expense over the requisite service periods in the
Company’s consolidated statements of operations. The fair value of options is determined using the Black-Scholes option pricing model
which incorporates all market vesting conditions. The number of options expected to vest is reviewed and adjusted at the end of each
reporting period such that the amount recognized for services received as consideration for the share-based awards granted shall be
based on the number of awards that eventually vest. Amounts recorded for forfeited or expired unexercised options are accounted for in
the year of forfeiture. Upon the exercise of stock options, consideration received on the exercise of share-based awards is recorded as
paid-in-capital. The fair value of RSUs is determined using the Company’s closing stock price on the grant date.

Share-based compensation expense includes compensation cost for employee awards granted and all modified or cancelled
awards. In addition, compensation expense includes the compensation cost, based on the grant-date fair value calculated under FASB
ASC Topic 718 Share-based payments (“ASC Topic 718”). Share-based compensation expense is not adjusted for estimated forfeitures,
but instead adjusted upon an actual forfeiture of a stock option. The Company utilizes the risk free rate determined by the market yield
on United States Treasury marketable bonds over the contractual term of the instrument being issued.

The critical assumptions and estimates used in determining the fair value of share-based compensation include: expected life of
options, volatility of the Company’s future share price, risk free rate, future dividend yields and estimated forfeitures at the initial grant
date. Changes in assumptions used to estimate fair value could result in materially different results.

The Company’s policy is to issue new common shares from treasury to satisfy stock options which are exercised.

The Company recognizes compensation expense for RSUs and options on a straight-line basis over the requisite service period
for awards that vest solely based on a service condition. Compensation expense for awards that vest based on both service and
performance conditions are recognized over the requisite service period of the award using the graded vesting method. Non-market
vesting conditions are included in the assumptions about the number of options that are expected to become exercisable. Any cumulative
adjustment prior to vesting is recognized in the current period. No adjustment is made to any expense recognized in prior periods if
share options ultimately exercised are different to that estimated on vesting.

(u) Contingent Liabilities

In accordance with the FASB ASC Topic 450 Contingencies, the Company will make a provision for a liability when it is both
probable that a loss has been incurred and the amount of the loss can be reasonably estimated. The Company reviews these provisions
in conjunction with any related provisions on assets related to the claims at least quarterly and adjusts these provisions to reflect the
impacts of negotiations, settlements, rulings, advice of legal counsel and other pertinent information related to the case.

The Company expenses legal costs relating to its lawsuits, claims and proceedings as incurred.
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(v) Business Combinations

In accordance with the FASB ASC Topic 805 Business Combinations (“ASC 805”), the Company allocates the fair value of
purchase consideration to the tangible and intangible asset purchased and the liabilities assumed on the basis of their fair values at the
date of acquisition. The determination of fair values of assets acquired and liabilities assumed requires estimates and the use of valuation
techniques when a market value is not readily available. Any excess of purchase price over the fair value of net tangible and intangible
assets acquired is allocated to goodwill. If the Company obtains new information about the facts and circumstances that existed as of
the acquisition date during the measurement period, which may be up to one year from the acquisition date, the Company may record
adjustments to the assets acquired and liabilities assumed.

(w) Change in Accounting Policy

Upon adoption of ASC Topic 740, the Company elected to follow an accounting policy to classify interest and penalties related
to accrued income taxes under "selling, general and administrative expenses". The Company has now elected to classify interest and
penalties related to income tax liabilities, when applicable, as part of “income tax expense".

The change in classification is considered preferable as it i) aligns with how the Company manages its ongoing tax obligations,
ii) provides more transparent reporting of expenses by classifying taxes distinct from expenses incurred as a result of the Company’s
core business activities, and iii) enhances the comparability of these financial statements with those within the industry.

In accordance with ASC Topic 250-10 "Accounting Changes and Error Corrections", the periods presented below have been
retrospectively adjusted to reflect the changes to income tax expense and selling, general, and administrative expenses. The effect of the
adjustment on the line items within the Company’s consolidated statements of operations for the year ended December 31, 2023 is as
follows:

Prior Year's Line item Year Ended December 31, 2023
As Previously
Restated Amount Reclassified As Adjusted
Selling, general and administrative expenses $ 78,326  $ (10,463) $ 67,863
Income tax expense $ 16,700 $ 10,463 $ 27,163

(x) Reclassification

Certain prior year amounts have been reclassified to conform with the current year’s presentation. These reclassification
adjustments had no effect on the Company’s previously reported consolidated statements of operations and consolidated statements of
cash flows.

The following table summarizes the effects of reclassification adjustments on the line items within the Company’s consolidated
statements of operations:

Prior Year's Line item Year Ended December 31, 2023
As Previously
Restated Amount Reclassified As Reclassified
(Recoveries), write-downs, and other charges, net $ 410 $ (512) $ (102)
Interest and other income $ (1,846) $ 512§ (1,334)

The following table summarizes the effects of reclassification adjustments on the line items within the Company’s consolidated
statements of cash flows:

Prior Year's Line item Year Ended December 31, 2023
As Previously Restated Amount Reclassified As Reclassified
Accounts payable $ 3,037 $ 760 $ 3,797
Change in operating assets and liabilities: 28,904 760 29,664
Investment in associates — (760) (760)
Net cash used in investing activities (3,630) (760) (4,390)

&5



iANTHUS CAPITAL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(U.S. dollar amounts and shares in thousands, unless otherwise stated)

Note 3 — New Accounting Standards and Accounting Changes
Adoption of New Accounting Policies

In November 2023, the FASB issued ASU 2023-07 Segment Reporting (Topic 280). All public entities will be required to report
segment information in accordance with the new guidance starting in annual periods beginning after December 15, 2023. The
amendments improve reportable segment disclosure requirements, primarily through enhanced disclosures about significant segment
expenses. The Company adopted the new standard in the fourth quarter of 2024. The adoption did not have any material impact on the
Company's consolidated financial statements.

Recently Issued FASB Accounting Standard Updates

In December 2023, the FASB issued ASU 2023-09 Income Taxes (Topic 740). For public business entities, the amendments are
effective for annual periods beginning after December 15, 2024. The amendments address investor requests for more transparency about
income tax information through improvements to income tax disclosures primarily related to the rate reconciliation and income taxes
paid information. This amendment also looks to improve the effectiveness of income tax disclosures. The Company is in the process of
determining the effects adoption will have on its consolidated financial statements.

In March 2024, the FASB issued ASU 2024-02, Codification Improvements. Public entities must adopt the amendments for annual
periods beginning after December 15, 2024. The standard removes outdated glossary references, streamlining Codification content. The
Company is evaluating the impact of these improvements on its financial reporting disclosures.

In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income (Topic 220). Public
entities must comply with the amendments for annual periods beginning after December 15, 2026, and interim reporting periods
beginning after December 15, 2027. The update enhances disclosure requirements by requiring detailed breakdowns of material expense
categories. The Company is determining the effects of adoption on its financial reporting practices.

Note 4 — Acquisitions
Cheetah Acquisition

On December 30, 2024, the Company entered into an Asset Purchase Agreement (the "Cheetah Purchase Agreement") with
Cheetah Enterprises, Inc. (the "Cheetah Seller"), pursuant to which, the Company acquired substantially all the assets related to the
Cheetah Seller's wholesale business, including the manufacture, marketing, and sale of cannabis distillate vaporize products in the states
of Illinois and Pennsylvania under the "Cheetah" brand (the "Brand"), but excluding certain excluded assets (the "Cheetah Purchased
Assets") together with certain assumed liabilities related to the Cheetah Purchased Assets. The purchase price (the "Purchase Price") for
the Cheetah Purchased Assets is approximately $3.5 million, and includes (i) common shares at an aggregate deemed value of
approximately $1.5 million, which the Company recorded at a fair value on acquisition of $1.2 million, to be issued in three (3) tranches;
(i1) upon the completion of certain performance benchmarks (if the Brand does not meet the performance benchmark by the payment
date, such payment date will be delayed until the later of (x) thirty (30) days or (y) until such time the Brand achieves the applicable
performance benchmark; provided, the full cash consideration shall not be delayed more than twenty-four (24) months after closing);
and (iii) additional consideration based on EBITDA generated by the Brand (the "Earn-Out") over the next three years which is payable
annually in cash, with the final payment due on or before April 1, 2028.

The Company has determined that the acquisition of the Cheetah Purchased Assets (the "Cheetah Acquisition") is a business
combination under ASC 805 whereby the total consideration is recorded by allocating the purchase consideration to the net assets and
liabilities acquired based on their estimated fair values at the acquisition date. The Company is still in the process of finalizing the
valuation of the intangible assets acquired from the Cheetah Acquisition. Once finalized, the excess of the purchase consideration for
the Cheetah Acquisition over the fair value of the net assets acquired will be recorded to goodwill.

The following table summarizes the preliminary allocation of the purchase consideration to the assets acquired and liabilities
assumed for the Cheetah Acquisition as of December 31, 2024:
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Consideration:
Cash consideration - paid $
Cash consideration - accrued
Common stock - issuable
Additional earn-out consideration

675
1,325
1,167
3,127

Fair value of consideration S

6,294

Estimated fair values of net assets acquired and liabilities assumed:
Cash $
Receivables and prepaid assets
Inventory
Operating lease right-of-use assets, net
Accounts payable
Accrued and other current liabilities
Deferred tax liabilities
Net assets acquired $

Goodwill and intangible assets $

45
340
106

42

(301)

(87)

145

6,149

Total purchase consideration transferred at closing also included additional Earn-Out that had a fair value of $3.1 million as of
the acquisition date. The acquisition date fair value of the Earn-Out was determined based on the Company’s assessment of the
probability of achieving the performance targets that ultimately obligate the Company to transfer additional consideration to the seller.
The Earn-Out is comprised of certain EBITDA targets to be achieved by the Brand and is paid annually in cash, commencing April 1,
2026 for the preceding fiscal year. Any remeasurement of the Earn-Out during the finalization of the Purchase Price allocation will be
included in the determination of goodwill recognized from the Cheetah Acquisition. Subsequent to finalizing the Purchase Price
allocation, the fair value of the Earn-Out will be remeasured at the end of each reporting period with any gains or losses recognized in
selling, general, and administrative expenses within the consolidated statement of operations. Refer to Note 12 for further discussion on

contingent consideration.

Total acquisition-related costs incurred during the year ended December 31, 2024, were less than $0.1 million (December 31,
2023 - $Nil), which were recorded within selling, general and administrative expenses on the consolidated statement of operations.

Pro forma financial information is not disclosed as the results are not material to the Company’s consolidated financial statements.
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Note 5 — Leases

The Company mainly leases office space and cannabis cultivation, processing and retail dispensary space. Leases with an initial
term of less than 12 months are not recorded on the consolidated balance sheets. The Company recognizes lease expense for these leases
on a straight-line basis over the lease term. Most leases include one or more options to renew, with renewal terms that can extend the
lease term from one to five years or more. The Company has determined that it was reasonably certain that the renewal options on the
majority of its cannabis cultivation, processing and retail dispensary space would be exercised based on previous history and knowledge,
current understanding of future business needs and the level of investment in leasehold improvements, among other considerations. The
incremental borrowing rate used in the calculation of the lease liability is based on the rate available to the parent company. The
depreciable life of assets and leasehold improvements are limited by the expected lease term. The Company’s lease agreements do not
contain any material residual value guarantees or material restrictive covenants. Certain subsidiaries of the Company rent or sublease
certain office space to/from other subsidiaries of the Company. These intercompany subleases are eliminated on consolidation and have
lease terms ranging from less than 1 year to 15 years.

The components of lease expense are as follows:

Year Ended December 31,

2024 2023
Operating lease costs() Selling, general and administrative
expenses $ 6,863 $ 7,084
Costs and expenses applicable to
revenues 1,405 1,780
Total lease cost S 8,268 $ 8,864

(1) Includes short-term leases and variable lease costs for the years ended December 31, 2024 and 2023.

Operating cash flows from operating leases for the year ended December 31, 2024 was $7.5 million (December 31, 2023 - $7.8
million).

Supplemental balance sheet information related to leases is as follows:

As of December 31,
Balance Sheet Information Classification 2024 2023
Operating lease right-of-use assets, Operating leases
net $ 24,012 $ 27,377
Lease liabilities
Current portion of operating lease Operating leases
liabilities $ 6,534 § 7,716
Long-term portion of operating lease ~ Operating leases
liabilities 21,599 28,009
Total $ 28,133 § 35,725

Maturities of lease liabilities for operating leases as of December 31, 2024, were as follows:

Operating
Leases

2025 $ 6,534
2026 6,508
2027 6,180
2028 6,188
2029 5,943
Thereafter 31,188
Total lease payments $ 62,541
Less: interest expense (34,408)
Present value of lease liabilities $ 28,133
Weighted-average remaining lease term (years) 9.6
Weighted-average discount rate 19%
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The Company entered into multiple sublease agreements pursuant to which it serves as lessor to the sublessees. For the year ended
December 31, 2024, the Company recorded sublease income of $1.0 million (December 31, 2023—8$0.9 million), which is included in
the interest and other income line on the consolidated statements of operations.

During the year ended December 31, 2024, the Company had reclassified $2.1 million of right-of-use assets, net to assets classified
as held for sale, and $2.3 million of operating lease liabilities to liabilities classified as held for sale on the consolidated balance sheets,
as it plans to sell certain cultivation and processing facilities in Arizona.

Note 6 — Inventories, net

Inventories is comprised of the following items:

As of December 31,
2024 2023
Supplies $ 4,134 $ 5,331
Raw materials 3,815 7,110
Work in process 5,194 6,351
Finished goods 9,570 6,614
Inventory reserve (247) (24)
Total $ 22,466 $ 25,382

Inventories are written down for any obsolescence or when the net realizable value considering future events and conditions is
less than the carrying value. For the year ended December 31, 2024, the Company recorded $0.4 million (December 31, 2023 — $0.9
million), related to spoiled inventory in costs and expenses applicable to revenues on the consolidated statements of operations.

Note 7 — Property, Plant and Equipment

As of December 31, 2024

Accumulated

Cost Depreciation Net Book Value
Buildings $ 71,870 $ 11,970 $ 59,900
Leasehold improvements 41,439 26,057 15,382
Production equipment 2,403 1,324 1,079
Processing equipment 2,801 1,559 1,242
Sales equipment 896 784 112
Office equipment 6,551 5,352 1,199
Land 2,716 — 2,716
Construction in progress 5,858 — 5,858
Total $ 134,534 $ 47,046 $ 87,488

As of December 31, 2023
Accumulated

Cost Depreciation Net Book Value
Buildings $ 74922 $ 10,305 $ 64,617
Leasehold improvements 47,693 28,959 18,734
Production equipment 3,504 2,244 1,260
Processing equipment 4,470 3,219 1,251
Sales equipment 1,275 1,054 221
Office equipment 7,079 5,775 1,304
Land 2,894 — 2,894
Construction in progress 3,722 — 3,722
Total $ 145,559 $ 51,556 $ 94,003
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For the year ended December 31, 2024, the Company recorded depreciation expense on property, plant, and equipment of
$8.8 million (December 31, 2023— $11.2 million).

During the year ended December 31, 2024, the Company disposed $0.2 million of property, plant and equipment, net
(December 31, 2023—$1.7 million), primarily related to the sale of cultivation and manufacturing equipment.

During the year ended December 31, 2024, the Company had reclassified $3.0 million of property, plant and equipment, net to

assets classified as held for sale on the consolidated balance sheets, as it plans to sell certain cultivation and processing facilities in
Arizona.

Note 8 — Intangible Assets and Goodwill

As of December 31, 2024

Accumulated
Cost Amortization Net Book Value
Licenses $ 114,418 $ 44,550 $ 69,868
Trademarks 11,111 9,451 1,660
Other 3,726 2,392 1,334
$ 129,255 § 56,393 $ 72,862
As of December 31, 2023
Accumulated
Cost Amortization Net Book Value
Licenses $ 139,920 $ 44777 $ 95,143
Trademarks 29,100 20,497 8,603
Other 3,430 1,804 1,626
$ 172,450 $ 67,078 $ 105,372

During the year ended December 31, 2024, the Company recorded $0.2 million in intangible asset additions (December 31,
2023—3$2.5 million), which is primarily attributable to internal-use software. The weighted average remaining amortization period for
these additions is 13 years as of December 31, 2024.

During the year ended December 31, 2024, the Company had reclassified $18.4 million of intangible assets, net to assets classified
as held for sale on the consolidated balance sheets, as it plans to sell licenses and trademarks in Arizona.

Amortization expense for the years ended December 31, 2024 and 2023 was $13.9 million and $13.9 million, respectively.

The estimated amortization expense for each of the years ended December 31, as follows:

2025 $ 10,038
2026 9,750
2027 9,750
2028 9,500
2029 9,354
Thereafter 24,471

The following table summarizes the balances of goodwill as of December 31, 2024 and 2023:

As of December 31,
2024 2023
Balance, beginning of year $ — 3 =
Acquisition of Cheetah 6,148 —
Impairment loss — —
Total $ 6,148 $ —
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The following table summarizes long term debt outstanding as of December 31, 2024 and 2023:

Additional
June Secured Secured June Unsecured
Secured Notes Debentures Debentures Debentures Other Total

As of January 1, 2024 $ 15,565 $ 101,856 $ 28,247 $ 18,856 $ 752 $ 165,276
Carrying value of financial

liabilities issued 14,345 — — — — 14,345
Paid-in-kind interest 239 9,449 2,368 1,895 — 13,951
Accretion of balance 632 2,993 — 999 — 4,624
Debt extinguishment (15,813) — — — — (15,813)
Repayment — — — — (56) (56)
As of December 31, 2024 $ 14,968 $ 114,298 $ 30,615 $ 21,750 $ 696 $ 182,327

Additional
June Secured Secured June Unsecured
Secured Notes Debentures Debentures Debentures Other Total

As of January 1, 2023 $ 13,852 § 90,273 $ 26,067 $ 16,175 $ 945 § 147,312
Carrying value of financial

liabilities issued 13,786 — — — — 13,786
Paid-in-kind interest 1,689 8,695 2,180 1,743 — 14,307
Accretion of balance 124 2,888 — 938 — 3,950
Debt extinguishment (13,886) — — — — (13,886)
Deconsolidation — — — — (144) (144)
Repayment — — — — (49) (49)
As of December 31, 2023 $ 15,565 $ 101,856 $ 28,247 §$ 18,856 $ 752 $ 165,276

As of December 31, 2024, the total and unamortized debt discount costs were $21.9 million and $11.4 million, respectively
(December 31, 2023— $20.4 million and $14.6 million, respectively).

As of December 31, 2024, total interest paid on long-term debt was $1.5 million (December 31, 2023 - $0.1 million).

(a) iAnthus New Jersey, LLC Senior Secured Bridge Notes

On February 2, 2021, iAnthus New Jersey, LLC ("INJ") issued an aggregate of $11.0 million of senior secured bridge notes
("Senior Secured Bridge Notes") which initially matured on the earlier of (i) February 2, 2023, (ii) the date on which the Company
closes a Qualified Financing (as defined below) and (iii) such earlier date that the principal amount may become due and payable
pursuant to the terms of such notes. The Senior Secured Bridge Notes initially accrued interest at a rate of 14.0% per annum, decreasing
to 8.0% upon the closing of the Recapitalization Transaction (increasing to 25.0% per annum in the event of default). “Qualified
Financing” means a transaction or series of related transactions resulting in net proceeds to the ICH of not less than $10 million from
the subscription of the ICH's securities, including, but not limited to, a private placement or rights offering.

On February 2, 2023, ICH and INJ entered into an amendment (the “Amendment”) to the Senior Secured Bridge Notes with all
of the holders of the Senior Secured Bridge Notes. Pursuant to the Amendment, the maturity date of the Senior Secured Bridge Notes
was extended until February 2, 2024, the interest on the principal amount outstanding was increased to a rate of 12.0% per annum, and
an amendment fee equal to 10.0% of the principal amount outstanding of the Senior Secured Bridge Notes as of February 2, 2023 or
$1.4 million in the aggregate, was added to such notes such that it will become due and payable on the extended maturity date.
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On February 2, 2024, in order to facilitate the 2024 NJ Amendment (as defined below), the parties agreed to a short-term extension
of the maturity date from February 2, 2024 to February 16, 2024. On February 16, 2024, ICH and INJ entered into another amendment
(the"2024 NJ Amendment") to the Senior Secured Bridge Notes. Pursuant to the 2024 NJ Amendment, the maturity date of the Senior
Secured Bridge Notes was extended from February 16, 2024 to February 16, 2026 and the interest rate of the Senior Secured Bridge
Notes remained at 12% per annum, but the interest accruing after February 16, 2024 will be payable in quarterly cash payments (the
first interest payment being on May 16, 2024). In addition, the 2024 NJ Amendment provides for an amendment fee equal to 10% of
the principal amount of the Senior Secured Bridge Notes as of the date of the 2024 NJ Amendment, or $1.6 million in the aggregate,
which is satisfied through the issuance of ICH's common shares at a price per share equal to the volume-weighted average trading price
of ICH's common shares on the CSE for the twenty (20) consecutive trading days immediately prior to the date of the 2024 NJ
Amendment. Lastly, ICH and INJ agreed to utilize twenty-five percent (25%) of Non-Operational Receipts in excess of $5.0 million to
make payments towards the principal amount outstanding under the Senior Secured Bridge Notes, without penalty. For purposes of the
2024 NJ Amendment, "Non-Operational Cash Receipts" means cash ICH received which is not derived from the sale of cannabis
products in the ordinary course of business of ICH, whether through retail, wholesale or otherwise. No additional amounts have been
paid from Non-Operational Receipts during the year ended December 31, 2024.

In accordance with debt extinguishment accounting guidance outlined in ASC 470 "Debt", the terms of the Senior Secured Bridge
Notes were materially modified pursuant to both the Amendment and 2024 NJ Amendment and as such, for the year ended December 31,
2024, the Company recorded a loss on debt extinguishment of $0.1 million, (December 31, 2023 - $1.3 million), on the consolidated
statements of operations.

The amended host debt, classified as a liability using the guidance of ASC 470, was recognized at the carrying value of $14.3
million.

For the year ended December 31, 2024, interest expense of $1.9 million (December 31, 2023—$1.7 million), and accretion
expense of $0.6 million (December 31, 2023—$0.1 million), were recorded on the consolidated statements of operations.

The Senior Secured Bridge Notes are secured by a security interest in certain assets of INJ. ICH provided a guarantee in respect
of all of the obligations of INJ under the Senior Secured Bridge Notes, and the Company is in compliance with the terms of the Senior
Secured Bridge Notes as of December 31, 2024. The Senior Secured Bridge Notes are classified as long-term debt, net of issuance costs
on the consolidated balance sheets.

Certain of the Secured Lenders, including Gotham Green Fund II, L.P., Gotham Green Fund II (Q), L.P., Oasis Investments II
Master Fund LTD., Senvest Global (KY), LP, Senvest Master Fund, LP and Hadron Healthcare and Consumer Special Opportunities
Master Fund, held greater than 5.0% of the outstanding common shares of the Company upon closing of the Recapitalization
Transaction. As principal owners of the Company, these lenders are considered to be related parties.

(b) June Secured Debentures

On June 24, 2022 in connection with the closing of the Recapitalization Transaction, the Company entered into the Secured
Debenture Purchase Agreement (the "Secured DPA"), between ICM, the other Credit Parties (as defined in the Secured DPA), the
Collateral Agent, and the lenders party thereto (the “New Secured Lenders”) pursuant to which ICM issued the June Secured Debentures
in the aggregate principal amount of $99.7 million which accrue interest at the rate of 8.0% per annum increasing to 11.0% per annum
upon the occurrence of an Event of Default (as defined in the Secured DPA), with a maturity date of June 24, 2027. The June Secured
Debentures may be prepaid on a pro rata basis from and after the third anniversary of the Closing Date of the Recapitalization Transaction
upon prior written notice to the New Secured Lenders without premium or penalty.

The host debt, classified as a liability using the guidance of ASC 470, was recognized at the carrying value of $84.5 million.
Interest is to be paid in kind by adding the interest accrued on the principal amount on the last day of each fiscal quarter (the first
such interest payment date being June 30, 2022) and such amount thereafter becoming part of the principal amount, which will accrue

additional interest. Interest paid in kind will be payable on the date when all of the principal amount is due and payable.

For the year ended December 31, 2024, interest expense and accretion expense of $9.4 million and $3.0 million, respectively,
were recorded on the consolidated statements of operations (December 31, 2023—$8.7 million and $2.9 million, respectively).
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The terms of the Secured DPA impose certain restrictions on the Company’s operating and financing activities, including certain
restrictions on the Company’s ability to: incur certain additional indebtedness; grant liens; make certain dividends and other payment
restrictions affecting the Company’s subsidiaries; issue shares or convertible securities; and sell certain assets. The June Secured
Debentures are secured by all current and future assets of the Company and ICM. The terms of the Secured DPAs do not have any
financial covenants or market value test and ICM is in compliance with the terms of the June Secured Debentures as of December 31,
2024. The June Secured Debentures are classified as long-term debt, net of issuance costs on the consolidated balance sheets.

Certain of the New Secured Lenders that hold the June Secured Debentures, including Gotham Green Fund 1, L.P., Gotham Green
Fund 1 (Q), L.P., Gotham Green Fund II, L.P., Gotham Green Fund II (Q), Gotham Green Credit Partners SPV 1, L.P., Gotham Green
Partners SPV V, L.P., L.P., and Parallax Master Fund, LP, held greater than 5.0% of the outstanding common shares of the Company
upon the closing of the Recapitalization Transaction. As principal owners of the Company, certain of the New Secured Lenders are
considered to be related parties.

(¢) June Unsecured Debentures

On June 24, 2022 in connection with the closing of the Recapitalization Transaction, the Company entered into the Unsecured
Debenture Purchase Agreement (the "Unsecured DPA"), pursuant to which ICM issued June Unsecured Debentures in the aggregate
principal amount of $20.0 million which accrue interest at the rate of 8.0% per annum increasing to 11.0% per annum upon the
occurrence of an Event of Default (as defined in the Unsecured DPA), with a maturity date of June 24, 2027. The June Unsecured
Debentures may be prepaid on a pro rata basis from and after the third anniversary of the Closing Date of the Recapitalization Transaction
upon prior written notice to the Unsecured Lender without premium or penalty.

The host debt, classified as a liability using the guidance of ASC 470, was recognized at the carrying value of $14.9 million.

Interest is to be paid in kind by adding the interest accrued on the principal amount on the last day of each fiscal quarter (the first
such interest payment date being June 30, 2022) and such amount thereafter becoming part of the principal amount, which will accrue
additional interest. Interest paid in kind will be payable on the date when all of the principal amount is due and payable.

For the year ended December 31, 2024, interest expense and accretion expense of $1.9 million and $1.0 million, respectively,
were recorded on the consolidated statements of operations (December 31, 2023—S$1.7 million and $0.9 million, respectively).

The terms of the Unsecured DPA impose certain restrictions on the Company’s operating and financing activities, including
certain restrictions on the Company’s ability to: incur certain additional indebtedness; grant liens; make certain dividends and other
payment restrictions affecting the Company’s subsidiaries; issue shares or convertible securities; and sell certain assets. The terms of
the Unsecured DPA do not have any financial covenants or market value test, and ICM is in compliance with the terms of the June
Unsecured Debentures as of December 31, 2024. The June Unsecured Debentures are classified as long-term debt, net of issuance costs
on the consolidated balance sheets.

Certain of the Secured Lenders and Consenting Unsecured Lenders, including Gotham Green Fund 1, L.P., Gotham Green Fund
1 (Q), L.P., Gotham Green Fund II, L.P., Gotham Green Fund II (Q), L.P., Gotham Green Credit Partners SPV 1, L.P., Gotham Green
Partners SPV V, L.P., Oasis Investments II Master Fund LTD., Senvest Global (KY), LP, Senvest Master Fund, LP, Parallax Master
Fund, L.P. and Hadron Healthcare and Consumer Special Opportunities Master Fund, held greater than 5.0% of the outstanding common
shares of the Company upon the closing of the Recapitalization Transaction. As principal owners of the Company, certain of the
Consenting Unsecured Lenders are considered to be related parties.

(d) Additional Secured Debentures

Pursuant to the terms of the Secured DPA, ICM issued an additional $25.0 million of June Secured Debentures (the "Additional
Secured Debentures") on June 24, 2022 which accrue interest at the rate of 8.0% per annum increasing to 11.0% per annum upon the
occurrence of an Event of Default (as defined in the Secured DPA), with a maturity date of June 24, 2027.

The host debt, classified as a liability using the guidance of ASC 470, was recognized at the carrying value of $25.0 million.
Interest is to be paid in kind by adding the interest accrued on the principal amount on the last day of each fiscal quarter (the first

such interest payment date being June 30, 2022) and such amount thereafter becoming part of the principal amount, which will accrue
additional interest. Interest paid in kind will be payable on the date when all of the principal amount is due and payable.
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For the year ended December 31, 2024, interest expense of $2.4 million, was recorded on the consolidated statements of operations
(December 31, 2023 - $2.2 million).

The terms of the Secured DPA impose certain restrictions on the Company’s operating and financing activities, including certain
restrictions on the Company’s ability to: incur certain additional indebtedness; grant liens; make certain dividends and other payment
restrictions affecting the Company’s subsidiaries; issue shares or convertible securities; and sell certain assets. The Additional Secured
Debentures are secured by all current and future assets of the Company and ICM. The terms of the Secured DPAs do not have any
financial covenants or market value test, and ICM is in compliance with the terms of the Additional Secured Debentures as of
December 31, 2024. The Additional Secured Debentures are classified as long-term debt, net of issuance costs on the consolidated
balance sheets.

Certain of the Secured Lenders and Consenting Unsecured Lenders, including Gotham Green Fund 1, L.P., Gotham Green Fund
1 (Q), L.P., Gotham Green Fund II, L.P., Gotham Green Fund II (Q), L.P., Gotham Green Credit Partners SPV 1, L.P., Gotham Green
Partners SPV V, L.P., Oasis Investments II Master Fund LTD., Senvest Global (KY), LP, Senvest Master Fund, LP, Parallax Master
Fund, L.P. and Hadron Healthcare and Consumer Special Opportunities Master Fund, held greater than 5.0% of the outstanding common
shares of the Company upon the closing of the Recapitalization Transaction. As principal owners of the Company, certain of the
Consenting Unsecured Lenders are considered to be related parties.

Note 10 - Share Capital
(a) Share Capital
Authorized: Unlimited common shares. The shares have no par value.
The Company’s common shares are voting and dividend-paying. The following is a summary of the common share issuances for
the year ended December 31, 2024:

e On January 2, 2024, the Company issued common shares totaling 20,000 for the Hi-Med Settlement Agreement (Refer to
Note 14).

e OnJanuary 5, 2024, the Company issued 23,461 common shares for vested restricted stock units (“RSUs”). The Company
withheld 2,300 common shares to satisfy employees’ tax obligations of less than $0.1 million.

e  On February 2, 2024, the Company issued common shares totaling 2,000 for vested RSUs.

e  On February 27, 2024, the Company issued 61,314 common shares to the holders of the Senior Secured Bridge Notes to
satisfy the amendment fee pertaining to the 2024 NJ Amendment.

e On April 24, 2024, the Company issued common shares totaling 486 for vested RSUs. The Company withheld 162
common shares to satisfy employees’ tax obligations of less than $0.1 million.

e  On July 2, 2024, the Company issued common shares totaling 17,977 for vested RSUs. The Company withheld 6,423
common shares to satisfy employees’ tax obligations of less than $0.1 million.

e  On October 8, 2024, the Company issued common shares totaling 66,345 for vested RSUs. The Company withheld 19,830
common shares to satisfy employees’ tax obligations of $0.1 million.

e  On December 13, 2024, the Company issued common shares totaling 5,000 for the Ninth Square Settlement Agreement
(Refer to Note 14).
The following is a summary of the common share issuances for the year ended December 31, 2023.

e OnJanuary 3, 2023, the Company issued common shares totaling 15,628 for vested restricted stock units, out of which the
Company withheld 7,776 shares to satisfy employees’ tax obligations with respect thereto of $0.2 million.

e On March 3, 2023, the Company issued common shares totaling 27,930 for vested restricted stock units.

e On April 20, 2023, the Company issued common shares totaling 9,255 for vested restricted stock units, out of which the
Company withheld 3,103 shares to satisfy employees’ tax obligations with respect thereto of less than $0.1 million.

e On July 6, 2023, the Company issued common shares totaling 19,439 for vested restricted stock units, out of which the
Company withheld 4,818 shares to satisfy employees’ tax obligations with respect thereto of less than $0.1 million.
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e  On October 10, 2023, the Company issued common shares totaling 69,352 for vested restricted stock units, out of which
the Company withheld 18,669 shares to satisfy employees’ tax obligations with respect thereto of $0.3 million.

(b) Potentially Dilutive Securities

The following table summarizes potentially dilutive securities, and the resulting common share equivalents outstanding as of
December 31, 2024 and 2023:

December 31, December 31,
2024 2023
Common share options 7,877 7,877
Restricted stock units 325,539 325,643
Total 333,416 333,520

(c) Equity Incentive Plans

On December 31, 2021, the Board approved the Company’s Amended and Restated Omnibus Incentive Plan (the “Omnibus
Incentive Plan”) dated October 15, 2018, whereas, the Company may award stock options or RSUs (the "Awards") to board members,
officers, employees or consultants of the Company. The Omnibus Incentive Plan authorizes the issuance of up to 20% of the number of
outstanding shares of common stock of the Company.

Awards generally vest over a three year period and the estimated fair value of the Awards at issuance is recognized as
compensation expense over the related vesting period.

Stock Options

The Company's stock options are currently held by two former officers of the Company which have fully vested on July 10, 2023.
Share-based compensation expense related to stock options for the year ended December 31, 2024 was $Nil (December 31, 2023 - less
than $0.1 million), and is presented in selling, general and administrative expenses on the consolidated statements of operations.

The following table summarizes certain information in respect of option activity during the period:

Year Ended December 31, 2024 Year Ended December 31, 2023

Weighted Weighted Weighted Weighted

Average Average Average Average

Exercise Contractual Exercise Contractual

Units Price Life Units Price Life

Options outstanding, beginning 7,877 $ 0.05 6.78 7,877 $ 0.05 7.78
Granted — — — — — —
Cancellations — — — — — —
Forfeitures — — — — — —
Expirations S — — S S —
Options outstanding, ending (V) 7877 § 0.05 5.53 7877 $ 0.05 6.78

(1)  As of December 31, 2024, 7,877 of the stock options outstanding were exercisable (December 31, 2023—7,877).
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The Company used the Black-Scholes option pricing model to estimate the fair value of the options at the grant date using the
following ranges of assumptions:

The expected volatility was estimated by using the historical volatility of the Company. The expected life in years represents the
period of time that options granted are expected to be outstanding. In accordance with Staff Accounting Bulletin (“SAB”) Topic 14, the
Company uses the simplified method for estimating the expected term. The Company believes the use of the simplified method is
appropriate due to the employee stock options qualifying as “plain-vanilla” options under the criteria established by SAB Topic 14. The
risk-free rate was based on the United States bond yield rate at the time of grant of the award. Expected annual rate of dividends is based
on the fact that the Company has never paid cash dividends and does not expect to pay any cash dividends in the foreseeable future.

There was no stock option activity for the years ended December 31, 2024 and 2023.

Restricted Stock Units

On December 31, 2021, the Board approved a long-term incentive program, pursuant to which, on July 26, 2022, the Company
issued certain employees of the Company and its subsidiaries, RSUs, under the Company’s Omnibus Incentive Plan. RSUs represent a
right to receive a single common share that is both non-transferable and forfeitable until certain conditions are satisfied.

On December 31, 2021 and June 23, 2022, the Board approved the allocation of 363,921 and 26,881 RSUs, respectively, to Board
members, directors, officers, and key employees of the Company. The RSUs granted by the Company vest upon the satisfaction of both
a service-based condition of three years and a liquidity condition, the latter of which was not satisfied until the closing of the
Recapitalization Transaction. As the liquidity condition was not satisfied until the closing of the Recapitalization Transaction, in prior
periods, the Company had not recorded any expense related to the grant of RSUs. Share-based compensation expense in relation to the
RSUs is recognized using the graded vesting method, in which compensation costs for each vesting tranche is recognized ratably from
the service inception date to the vesting date for that tranche. The fair value of the RSUs is determined using the Company’s closing
stock price on the grant date.

Certain RSU recipients were also holders of the Original Awards, which were cancelled upon closing the Recapitalization
Transaction. The RSUs granted to these employees have been treated as replacement awards (the “Replacement RSUs”) and are
accounted for as a modification to the Original Awards. As the fair value of the Original Awards was $Nil on the modification dates,
the incremental compensation cost recognized is equal to the fair value of the Replacement RSUs on the modification date, which shall
be recognized over the remaining requisite service period.

On May 17, 2023, the Board awarded 25,977 RSUs to employees and one Board member. Of the RSUs awarded, 5,587 were fully
vested on issuance and 20,391 shall vest over a period of one to three years. The fair value of RSUs is determined on the grant date and
is amortized over the vesting period on a straight-line basis.

On June 27, 2023, the Board awarded 12,950 RSUs to an employee. The RSUs shall vest over a period of three years. The fair
value of RSUs is determined on the grant date and is amortized over the vesting period on a straight-line basis.

On August 31, 2023, the Board awarded 207,194 RSUs to two officers. The RSUs shall vest over a period of three years. The fair
value of RSUs is determined on the grant date and is amortized over the vesting period on a straight-line basis.

On October 20, 2023, the Board awarded 15,487 RSUs to Robert Galvin, a former officer of the Company, for compensation
owed. The fair value of the RSUs was determined on the grant date and the award is expected to vest fully over three months.

On November 15, 2023, the Board awarded 42,604 RSUs to four Board members, and an officer. The RSUs shall vest over a
period of one to three years. The fair value of RSUs is determined on the grant date and is amortized over the vesting period on a straight-
line basis.

On November 26, 2024, the Board awarded 144,500 RSUs to four Board members. The RSUs shall vest over a period of one year.
The fair value of RSUs is determined on the grant date and is amortized over the vesting period on a straight-line basis.

During the year ended December 31, 2024, the Company recognized $2.1 million of share-based compensation expense associated
with the RSUs (December 31,2023 - $4.5 million). Share-based compensation expense is presented in selling, general and administrative
expenses on the consolidated statements of operations.
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As of December 31, 2024, there was approximately $2.8 million of total unrecognized compensation cost related to unvested
RSUs which is expected to be recognized over a weighted-average service period of 1.4 years.

The following table summarizes certain information in respect of RSU activity during the period:

Year Ended December 31, 2024 Year Ended December 31, 2023
Weighted Weighted
Average Average
Units Grant Price Units Grant Price
Unvested balance, beginning 315,668 $ 0.02 129,671 $ 0.07
Granted 144,500 0.01 304,212 0.02
Vested (126,957) 0.02 (108,021) 0.08
Forfeited (34,334) 0.02 (10,194) 0.07
Unvested balance, ending 298,877 $ 0.01 315,668 $ 0.02

Note 11 - Segment Information

Management, including the Company’s Chief Executive Officer, who is considered the Company’s Chief Operating Decision
Maker (“CODM?”) (as defined in the FASB ASC Topic 280 Segment Reporting), assesses segment performance based on segment
revenues, gross margins, and net income/(loss). For instance, the CODM uses both segment gross profit and segment profit/loss from
operations to allocate resources (including labor or capital resources) to each of the geographical locations (entities) in the forecasts. An
analysis of the gross profit from the regions enables decisions regarding marketing activities, additional investments or scale back of
expansion plans, as well as, implementation of cost management strategies.

The Company divides its reportable operating segments primarily by geographic region. The Company has two reportable
operating segments: Eastern Region and Western Region. The Eastern Region includes the Company’s operations in Florida, Maryland,
Massachusetts, New York and New Jersey. The Eastern Region included results from its Vermont business until March 8, 2023 when
it was sold and subsequently deconsolidated. The Western Region includes the Company’s operations in Arizona as well as its assets
and investments in Colorado. The Western Region included results from its Nevada business until June 24, 2024 when it was sold and
subsequently deconsolidated. The two geographic regions are looked at separately by the CODM and Company’s management as the
operations within those regions are in different stages of development. The operations comprising the Western Region are more
established than those in the Eastern Region. Most of the Company’s financial and operational growth is being driven by the Eastern
Region. Both the Eastern Region and the Western Region segments generate revenues from the sale of cannabis products through retail
dispensaries as well as wholesale supply agreements.

The “Other” category in the disclosure below comprises items not separately identifiable to the two reportable operating segments
and are not part of the measures used by the Company when assessing the reportable operating segments’ results. It also includes items
related to operating segments of the Company that did not meet the quantitative thresholds under ASC 280-10-50-12 to be considered
reportable operating segments, nor did they meet the aggregation criteria under ASC 280-10-50-11 to qualify for aggregation with one
of the two reportable operating segments of the Company. All inter-segment profits are eliminated upon consolidation.
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Reportable Segments

Revenues, net of discounts
Eastern Region)

Western Region®

Other®

Total

Gross profit (loss)
Eastern Region
Western Region
Other

Total

Operating expenses:
Selling, general and administrative expenses
Eastern Region
Western Region
Other
Total

Depreciation and amortization
Eastern Region

Western Region

Other

Total

(Recoveries), write-downs and other charges, net
Eastern Region
Western Region
Other
Total
Profit (loss) from operations
Eastern Region
Western Region
Other
Total

Other income and expenses, net:
Eastern Region

Western Region

Other

Total

Income tax (benefit) expense
Eastern Region

Western Region

Other

Total

Net loss

Eastern Region

Western Region

Other

Total

Year Ended December 31,
2024 2023
(Adjusted)
128,553 $ 105,922
39,014 53,088
— 227
167,567 S 159,237
60,219 $ 43,839
14,895 19,609
— (279)
75,114 $ 63,169
34,555 33,957
8,360 11,172
19,267 22,734
62,182 67,863
15,186 $ 17,306
7,033 7,339
462 498
22,681 S 25,143
(1,985) § (454)
429 4)
320 356
(1,236) $ (102)
12,463 $ (6,971)
(927) 1,103
(20,049) (23,867)
(8,513) $§ (29,735)
(868) $ (2,308)
(3,307) (256)
(12,626) (17,159)
(16,801) $ (19,723)
10,440 $ 11,674
8,513 3,373
(36,631) 12,116
(17,678) $ 27,163
1,157 $ (29,332)
(12,749) (3,200)
3,956 (44,089)
(7,636) S (76,621)

(1) Eastern region no longer includes Vermont operations as results were deconsolidated as of March 8, 2023.
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(2)  Western region no longer includes Nevada operations as results were deconsolidated as of June 24, 2024,

(3) Revenues from segments below the quantitative thresholds are attributable to an operating segment of the Company that includes
revenue from the sale of CBD products throughout the United States. This segment has never met any of the quantitative thresholds
for determining reportable segments nor does it meet the qualitative criteria for aggregation with the Company’s reportable
segments. The Company has deconsolidated results from its CBD operations as of May 8, 2023.

Supplemental Segment Disclosures:

Year Ended December 31,
2024 2023
Purchase of property, plant and equipment
Eastern Region $ 5232 $ 3,373
Western Region 189 192
Other 98 7
Total $ 5519 § 3,572
Purchase of other intangible assets
Eastern Region $ 20 $ 2,489
Other 185 15
Total $ 205 $ 2,504
As of December 31, As of December 31,
2024 2023
Assets
Eastern Region $ 212,007 $ 215,743
Western Region 40,124 51,148
Other 18,912 10,516
Total $ 271,043 $ 277,407

Major Customers

Major customers are defined as customers that each individually accounted for greater than 10% of the Company’s annual
revenues. For the years ended December 31, 2024 and 2023, no sales were made to any one customer that represented in excess of 10%
of the Company’s total revenues.

Geographic Information

As of December 31, 2024 and 2023, substantially all of the Company’s assets were located in the United States and all of the
Company’s revenues were earned in the United States.

Disaggregated Revenues

The Company disaggregates revenues into categories that depict how the nature, amount, timing and uncertainty of the revenues
and cash flows are affected by economic factors. For the years ended December 31, 2024 and 2023, the Company disaggregated its
revenues as follows:

Year Ended December 31,
2024 2023
Revenues, net of discounts
iAnthus branded products $ 84,904 § 87,545
Third party branded products 64,506 61,108
Wholesale/bulk/other products 18,157 10,584
Total $ 167,567 $ 159,237

99



iANTHUS CAPITAL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(U.S. dollar amounts and shares in thousands, unless otherwise stated)

Note 12 - Financial Instruments

Fair values have been determined for measurement and/or disclosure purposes based on the following methods. The Company
characterizes inputs used in determining fair value using a hierarchy that prioritizes inputs depending on the degree to which they are
observable. The levels of the fair value hierarchy are as follows:

. Level 1 — fair value measurements are those derived from quoted prices (unadjusted) in active markets for identical assets
or liabilities;

. Level 2 — fair value measurements are those derived from inputs other than quoted prices included within Level 1 that
are observable for the asset or liability, either directly (i.e., as prices) or indirectly (i.e., derived from prices); and

. Level 3 — fair value measurements are those derived from valuation techniques that include inputs for the asset or liability
that are not based on observable market data (unobservable inputs).

The carrying values of cash, receivables, payables and accrued liabilities approximate their fair values because of the short- term
nature of these financial instruments. Balances due to and due from related parties have no terms and are payable on demand, thus are
also considered current and short-term in nature, hence carrying value approximates fair value.

The component of the Company’s long-term debt attributed to the host liability is recorded at amortized cost. Investments in debt
instruments that are held to maturity are also recorded at amortized cost.

The following table summarizes the fair value hierarchy for the Company’s financial assets and financial liabilities that are re-
measured at their fair values periodically:

As of December 31, 2024 As of December 31, 2023
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Financial assets
Long term investments $ 10 $§ — §$§ 83 §$§ 863 § 56 § — § 679 § 735
Financial liabilities
Contingent consideration payable $ — 3 — $ 3,127 §$ 3,127 § — 3 — $ — § —

There were no transfers or change in valuation method between Level 1, Level 2, and Level 3 within the fair value hierarchy
during the years ended December 31, 2024 and 2023.

Financial Assets

The Company’s investment in 4 Front Venture Corp. as of December 31, 2024 and 2023, is considered to be a Level 1 instrument
because it is comprised of shares of a public company, and there is an active market for the shares and observable market data, or inputs
are now available.

Level 1 investments are comprised of equity investments which are re-measured at fair value using quoted market prices.
Level 3 investments are comprised of two investments made by the Company in which it holds an equity interest. The Company
exercises significant influence for one of these investments and therefore records this investment under the equity method. The

investment was initially recognized at cost and the Company recognizes its proportionate share of earnings and losses from the
investment each reporting period.
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The following table summarizes the changes in Level 1 and Level 3 financial assets:

Financial Assel

ts

4Front Venture The Pharm Island Thyme,
Corp. Stand, LLC LLC
Balance as of December 31, 2022 130 — 8 102
Additions — — 760
Revaluations (74) — _
Loss on equity method investments — — (183)
Balance as of December 31, 2023 56 $ — 3 679
Additions — 125 260
Revaluations (46) — _
Loss on equity method investments — — (211)
Balance as of December 31, 2024 10 § 125  § 728

The Company’s financial and non-financial assets such as prepayments, other assets including equity accounted investments,
property, plant and equipment, and intangibles, are measured at fair value when there is an indicator of impairment and are recorded at

fair value only when an impairment charge is recognized.

Financial Liabilities

The following table summarizes the changes in the Company's Level 3 financial liabilities:

Balance as of December 31, 2023
Acquisition of Cheetah - Earn-Out
Consideration paid

Revaluations

Balance as of December 31, 2024

Financial

Liabilities

Contingent Consideration Payable

3,127

3,127

The Company’s contingent consideration payable relates to the additional Earn-Out to be paid as part of the Cheetah Acquisition
and is categorized as a Level 3 financial instrument within the fair value hierarchy, as specific valuation techniques using unobservable
inputs is required. The Company is using a probability-weighted average scenario approach in assigning probabilities across multiple
outcomes of the potential EBITDA earned from Cheetah which forms the basis of the Earn-Out. These assumptions include financial
forecasts, discount rates, and growth expectations. As of December 31, 2024, the discount rate applied was the Company's incremental
borrowing rate of 14.2% and growth expectations on potential EBITDA earned from Cheetah were in the range of 574% to 1,697% in
2025, 98% to 163% in 2026, and 41 to 118% in 2027. The development and determination of the unobservable inputs for Level 3 fair
value measurements and fair value calculations are the responsibility of the Company’s management.

The following table summarizes the Company’s long-term debt instruments (Refer to Note 9) at their carrying value and fair

value:

As of December 31, 2024

As of December 31, 2023

Carrying
Value Fair Value Carrying Value Fair Value
June Unsecured Debentures $ 21,750 $ 20,142 $ 18,856 $ 17,301
June Secured Debentures 144,913 134,096 130,103 118,118
Secured Notes 14,968 15,223 15,565 15,414
Other 696 687 752 772
Total $ 182327 § 170,148 $ 165,276 $§ 151,605
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Note 13 - Commitments

In the ordinary course of business, the Company enters into contractual agreements with third parties that include non-cancelable
payment obligations, for which it is liable in future periods. These arrangements can include terms binding the Company to minimum
payments and/or penalties if it terminates the agreement for any reason other than an event of default as described in the agreement.

The following table summarizes the Company’s contractual obligations and commitments as of December 31, 2024:

2025 2026 2027 2028 2029
Operating leases $ 6,534 $ 6,508 $ 6,180 $ 6,188 $ 5,943
Service and other contracts 2,078 — — — —
Long-term debt 65 17,751 216,383 97 111
Consideration to be paid
from acquisitions 2,492 706 2,420 — —
Total $ 11,169 $ 24,965 $ 224983 $ 6,285 $ 6,054

The Company’s commitments include employees, consultants and advisors, as well as leases and construction contracts for offices,
dispensaries and cultivation facilities in the U.S. and Canada. The Company has certain operating leases with renewal options extending
the initial lease term for an additional one to 15 years.

Note 14 - Contingencies and Guarantees

The Company is involved in lawsuits, claims, and proceedings, including those identified below, which arise in the ordinary
course of business. In accordance with the FASB ASC Topic 450 Contingencies, the Company will make a provision for a liability
when it is both probable that a loss has been incurred and the amount of the loss can be reasonably estimated. The Company believes it
has adequate provisions for any such matters. The Company reviews these provisions in conjunction with any related provisions on
assets related to the claims at least quarterly and adjusts these provisions to reflect the impacts of negotiations, settlements, rulings,
advice of legal counsel and other pertinent information related to the case. Should developments in any of these matters outlined below
cause a change in the Company’s determination as to an unfavorable outcome and result in the need to recognize a material provision,
or, should any of these matters result in a final adverse judgment or be settled for significant amounts, they could have a material adverse
effect on the Company’s results of operations, cash flows, and financial position in the period or periods in which such a change in
determination, settlement or judgment occurs.

The Company expenses legal costs relating to its lawsuits, claims and proceedings as incurred. The Company has been named as
a defendant in several legal actions and is subject to various risks and contingencies arising in the normal course of business. Based on
consultation with counsel, management and legal counsel is of the opinion that the outcome of these uncertainties will not have a material
adverse effect on the Company’s financial position.

The events that allegedly gave rise to the following claims occurred prior to the Company’s closing of the MPX Acquisition in
February 2019 are as follows:

e There is a claim from two former noteholders against the Company and MPX Bioceutical ULC (“MPX ULC”), with
respect to alleged payments of $1.3 million made by the noteholders to MPX, claiming the right to receive $115.0 million;
and

e  There is a claim against the Company, MPX ULC and MPX, with respect to a prior acquisition made by MPX in relation
to a subsidiary that was not acquired by the Company as part of the MPX Acquisition, claiming $3.0 million in connection
with alleged contractual obligations of MPX. On December 3, 2024, the Company and MPX ULC entered into a settlement
agreement with the parties to this litigation, pursuant to which, the parties thereto agreed to settle this matter on terms that
provide for, among other things, a cash payment of approximately CAD$0.5 million and the issuance of 5,000,000
common shares of the Company to Ninth Square, at a deemed price of CAD$0.01 per share.

102



iANTHUS CAPITAL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(U.S. dollar amounts and shares in thousands, unless otherwise stated)

In addition, the Company is currently reviewing the following matters with legal counsel and has not yet determined the range of
potential losses:

In October 2018, Craig Roberts and Beverly Roberts (the “Roberts”) and the Gary W. Roberts Irrevocable Trust Agreement I,
Gary W. Roberts Irrevocable Trust Agreement II, and Gary W. Roberts Irrevocable Trust Agreement III (the “Roberts Trust” and
together with the Roberts, the “Roberts Plaintiffs”) filed two separate but similar declaratory judgment actions in the Circuit Court of
Palm Beach County, Florida against GrowHealthy Holdings, LLC (“GrowHealthy Holdings”) and the Company in connection with the
acquisition of substantially all of GrowHealthy Holdings’ assets by the Company in early 2018. The Roberts Plaintiffs sought a
declaration that the Company must deliver certain share certificates to the Roberts without requiring them to deliver a signed Shareholder
Representative Agreement to GrowHealthy Holdings, which delivery was a condition precedent to receiving the Company share
certificates and required by the acquisition agreements between GrowHealthy Holdings and the Company. In January 2019, the Circuit
Court of Palm Beach County denied the Roberts Plaintiffs’ motion for injunctive relief, and the Roberts Plaintiffs signed and delivered
the Shareholder Representative Agreement forms to GrowHealthy Holdings while reserving their rights to continue challenging the
validity and enforceability of the Shareholder Representative Agreement. The Roberts Plaintiffs thereafter amended their complaints to
seek monetary damages in the aggregate amount of $22.0 million plus treble damages. On May 21, 2019, the court issued an interlocutory
order directing the Company to deliver the share certificates to the Roberts Plaintiffs, which the Company delivered on June 17, 2019,
in accordance with the court’s order. On December 19, 2019, the Company appealed the court’s order directing delivery of the share
certificates to the Florida Fourth District Court of Appeal, which appeal was denied per curiam. On October 21, 2019, the Roberts
Plaintiffs were granted leave by the Circuit Court of Palm Beach County to amend their complaints in order to add purported claims for
civil theft and punitive damages, and on November 22, 2019, the Company moved to dismiss the Roberts Plaintiffs’ amended complaints.
On May 1, 2020, the Circuit Court of Palm Beach County heard arguments on the motions to dismiss, and on June 11, 2020, the court
issued a written order granting in part and denying in part the Company’s motion to dismiss. Specifically, the order denied the
Company’s motion to dismiss for lack of jurisdiction and improper venue; however, the court granted the Company’s motion to dismiss
the Roberts Plaintiffs’ claims for specific performance, conversion and civil theft without prejudice. With respect to the claim for
conversion and civil theft, the Circuit Court of Palm Beach County provided the Roberts Plaintiffs with leave to amend their respective
complaints. On July 10, 2020, the Roberts Plaintiffs filed further amended complaints in each action against the Company including
claims for conversion, breach of contract and civil theft including damages in the aggregate amount of $22.0 million plus treble damages,
and on August 13, 2020, the Company filed a consolidated motion to dismiss such amended complaints. On October 26, 2020, Circuit
Court of Palm Beach County heard argument on the consolidated motion to dismiss, denied the motion and entered an order to that
effect on October 28, 2020. Answers on both actions were filed on November 20, 2020 and the parties commenced discovery. On
September 9, 2021, the Roberts Plaintiffs filed a motion to consolidate the two separate actions, which motion was granted on October
14, 2021. On August 6, 2020, the Roberts filed a lawsuit against Randy Maslow, the Company’s now former Interim Chief Executive
Officer, President, and director, in his individual capacity (the “Maslow Complaint”), alleging a single count of purported conversion.
The Maslow Complaint was not served on Randy Maslow until November 25, 2021, and the allegations in the Maslow Complaint are
substantially similar to those allegations for purported conversion in the complaints filed against the Company. On March 28, 2022, the
court consolidated the action filed against Randy Maslow with the Roberts Plaintiffs’ action for discovery and trial purposes. As a result,
the court vacated the matter’s initial trial date of May 9, 2022 and the case has not been reset for trial yet. On April 22, 2022, the parties
attended a court required mediation, which was unsuccessful. On May 6, 2022, the Circuit Court of Palm Beach County granted Randy
Maslow’s motion to dismiss the Maslow Complaint. On May 19, 2022, the Roberts filed a second amended complaint against Mr.
Maslow (“Amended Maslow Complaint”). On June 3, 2022, Mr. Maslow filed a motion to dismiss the Amended Maslow Complaint,
which was denied on September 9, 2022. On April 12, 2023, the Circuit Court of Palm Beach County set this matter for a jury trial to
occur sometime between June 5, 2023 and August 11, 2023; however, the court rescheduled the jury trial and did not set a new trial
date. On April 14, 2023, the Roberts Plaintiffs filed a partial Motion for Summary Judgment on liability for the Roberts Plaintiffs' claims
for breach of contract and the Company filed a competing Motion for Summary Judgment on all claims against the Company. On April
21, 2023, Mr. Maslow also filed a Motion for Summary Judgment. All of the motions remain pending. On February 27, 2024, the
Roberts Plaintiffs filed a Notice for Jury Trial with the Circuit Court of Palm Beach County, notifying the court that the matter was
ready to be set for trial. On April 19, 2024, the Roberts Plaintiffs filed a Motion for Speedy Trial due to the ages and health of the
Roberts Plaintiffs. On May 14, 2024, the court issued a scheduling order that, among other things, set this matter for a jury trial to occur
sometime between October 21, 2024 and December 27, 2024; however, due to competing schedules of the parties, the court elected to
specially set the trial. On October 15, 2024, the court issued an order specially setting the trial to begin on January 14, 2025; however,
the court has vacated this trial date. On December 13, 2024, the court denied each of the parties' respective Motions for Summary
Judgment. Further, the parties have been ordered by the court to attend mediation, which occurred on March 7, 2025 and was ultimately
unsuccessful. On March 21, 2025, the court issued an order specially setting the trial to begin on April 8, 2025 and on the same day,
the Company filed an objection to the order on the basis that that it was not timely issued. Also on March 21, 2025, the court scheduled
a case management conference for March 28, 2025 and referred this matter to non-binding arbitration beginning on April 8, 2025.
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On May 19, 2020, Hi-Med LLC (“Hi-Med”), an equity holder and one of the Unsecured Lenders who held an Unsecured
Debenture in the principal amount of $5.0 million prior to the closing of the Recapitalization Transaction, filed a complaint (the “Hi-
Med Complaint”) with the United States District Court for the Southern District of New York (the “SDNY”) against the Company and
certain of the Company’s current and former directors and officers and other defendants (the “Hi-Med Lawsuit”). Hi-Med is seeking
damages of an unspecified amount and the full principal amount of the Unsecured Debenture against the Company, for among other
things, alleged breaches of provisions of the Unsecured Debenture and the related Debenture Purchase Agreement as well as alleged
violations of Federal securities laws, including Sections 10(b), 10b-5 and 20(a) of the Securities Exchange Act of 1934, as amended and
common law fraud relating to alleged false and misleading statements regarding certain proceeds from the issuance of long-term debt
that were held in escrow to make interest payments in the event of a default thereof. On July 9, 2020, the court issued an order
consolidating the class action matter with the shareholder class action referenced below. On July 23, 2020, Hi-Med and the defendants
filed a stipulation and proposed scheduling and coordination order to coordinate the pleadings for the consolidated actions. On September
4,2020, Hi-Med filed an amended complaint (the “Hi-Med Amended Complaint). On October 14, 2020, the SDNY issued a stipulation
and scheduling and coordination order, which required that the defendants answer, move, or otherwise respond to the Hi-Med Amended
Complaint no later than November 20, 2020. On November 20, 2020, the Company and certain of its current officers and directors filed
a Motion to Dismiss the Hi-Med Amended Complaint. On January 8, 2021, Hi-Med filed an opposition to the Motion to Dismiss. The
Company and certain of its current officers and directors’ reply were filed on February 22, 2021. In a memorandum of opinion dated
August 30, 2021, the SDNY granted the Company’s and certain of its officers and directors’ Motion to Dismiss the Hi-Med Amended
Complaint. The SDNY indicated that Hi-Med may move for leave to file a proposed second amended complaint by September 30, 2021.
On September 30, 2021, Hi-Med filed a motion for leave to amend the Hi-Med Amended Complaint. On October 28, 2021, the parties
filed a Stipulation and Proposed Scheduling Order Regarding Hi-Med’s Motion for Leave to File a second Amended Complaint (the
“Stipulation”). On November 3, 2021, the SDNY so-ordered the Stipulation and Hi-Med’s second Amended Complaint was deemed
filed as of this date. On December 20, 2021, the Company and its current named officers and directors filed a Motion to Dismiss Hi-
Med’s second Amended Complaint. Hi-Med’s opposition to the Company’s and its current named officers and directors’ Motion to
Dismiss was filed on February 3, 2022. The Company and its current named officers and directors’ reply to Hi-Med’s opposition was
filed on March 21, 2022. On September 28, 2022, the SDNY issued an opinion granting in part and denying in part the Motion to
Dismiss Hi-Med’s second Amended Complaint (the “Opinion”). On October 12, 2022, the parties filed a joint stipulation and proposed
scheduling order (the “Joint Stipulation and Proposed Scheduling Order”), in which certain defendants (“Moving Defendants”) indicated
that they may be filing a motion seeking clarification of certain aspects of the court’s Opinion. The parties proposed that the Company’s
answer would be due on November 21, 2022 and that the parties would submit a proposed discovery plan by December 12, 2022. The
Joint Stipulation and Proposed Scheduling Order was ordered by the court on October 19, 2022. Defendants’ motions seeking
clarification were filed on October 24, 2022 and are currently pending before the court. On December 12, 2023, the parties executed a
settlement agreement (the "Hi-Med Settlement Agreement"), which fully settled all claims by and between the parties. The terms of the
Hi-Med Settlement Agreement provides for, among other things, the issuance of 20,000 shares of the Company's common stock, no par
value per share. In accordance with the terms of the Hi-Med Settlement Agreement, Hi-Med filed Notice of Voluntary Dismissal with
the SDNY, dismissing the Hi-Med Amended Complaint with prejudice. Separately, on June 29, 2020, Hi-Med filed a claim in the Court,
which mirrors the Hi-Med Complaint, but the Company was never served. It is the Company's position that the release in the Hi-Med
Settlement Agreement released the claims underlying the Hi-Med claim filed in the Court. Refer to Note 9 for further discussion on the
Unsecured Debentures.
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On April 20, 2020, Donald Finch, a shareholder of the Company, filed a putative class action lawsuit against the Company (the
“Class Action Lawsuit”) and is seeking damages for an unspecified amount against the Company, its former Chief Executive Officer,
its former Chief Financial Officer and others with the SDNY for alleged false and misleading statements regarding certain proceeds
from the issuance of long-term debt, that were held in escrow to make interest payments in the event of default on such long-term debt.
On May 5, 2020, Peter Cedeno, another shareholder of the Company, filed a putative class action against the same defendants alleging
substantially similar causes of action. On June 16, 2020, four separate motions for consolidation, appointment as lead plaintiff, and
approval of lead counsel were filed by Jose Antonio Silva, Robert and Sherri Newblatt, Robert Dankner, and Melvin Fussell. On July
9, 2020, the SDNY issued an order consolidating the Class Action Lawsuit and the Hi-Med Complaint referenced above and appointed
Jose Antonio Silva as lead plaintiff (“Lead Plaintiff”). On July 23, 2020, the Lead Plaintiff and defendants filed a stipulation and
proposed scheduling and coordination order to coordinate the pleadings for the consolidated actions. On September 4, 2020, the Lead
Plaintiff filed a consolidated amended class action lawsuit against the Company (the “Amended Complaint”). On November 20, 2020,
the Company and its Chief Financial Officer filed a Motion to Dismiss the Amended Complaint. On January 8, 2021, the Lead Plaintiff
filed an opposition to the Motion to Dismiss the Amended Complaint. The Company and its Chief Financial Officer’s reply to the
opposition was filed on February 22, 2021. In a memorandum of opinion dated August 30, 2021, the SDNY granted the Company’s and
its Chief Financial Officer’s Motion to Dismiss the Amended Complaint. The SDNY indicated that the Lead Plaintiff may move for
leave to file a proposed second amended complaint by September 30, 2021. On October 1, 2021, the Lead Plaintiff filed a motion for
leave to amend the Amended Complaint. The Lead Plaintiff’s Motion for Leave to File a second Amended Complaint was included as
part of the Stipulation identified above. On October 28, 2021, the parties filed the Stipulation regarding the Lead Plaintiff’s Motion for
Leave to File a second Amended Complaint. On November 3, 2021, the SDNY so-ordered the Stipulation and the Lead Plaintiff’s
second Amended Complaint was deemed filed as of this date. On December 20, 2021, the Company and its Chief Financial Officer filed
a Motion to Dismiss the Lead Plaintiff’s second Amended Complaint. The Lead Plaintiff’s opposition to the Company’s and its Chief
Financial Officer’s Motion to Dismiss was filed on February 3, 2022. The Company’s and its Chief Financial Officer’s reply to the Lead
Plaintiff’s opposition was filed on March 21, 2022. On September 28, 2022, the SDNY issued an opinion granting in part and denying
in part the Motion to Dismiss the Lead Plaintiff’s second Amended Complaint. On October 12, 2022, the parties filed the Joint
Stipulation and Proposed Scheduling Order, which the SDNY so ordered on October 19, 2022, ordering that that the Defendants’ answers
are due on November 21, 2022; that the parties shall submit a proposed discovery plan by December 12, 2022; and that discovery in the
Finch and Cedeno actions shall be coordinated with discovery in the Hi-Med action referenced above, to the extent the two actions
involved overlapping issues. The parties agreed to submit the matter, together with the Hi-Med action referenced above, to mediation,
which took place on January 17, 2023. On January 31, 2023, the parties advised the SDNY that the Defendants and Lead Plaintiff
reached a settlement in principle and anticipate filing a motion for preliminary approval of the settlement by March 9, 2023. Accordingly,
the parties requested that the SDNY suspend all further deadlines and proceedings in the Class Action Lawsuit pending submission of
the motion for preliminary approval. On March 7, 2023, the parties advised the SDNY that the parties required a short extension of the
motion for preliminary approval of the settlement and such motion would be filed by March 21, 2023. On March 21, 2023, the parties
executed a settlement agreement and filed the motion for preliminary approval of the settlement with the SDNY. On December 20,
2023, the SDNY preliminarily approved the settlement. On April 10, 2024, the SDNY held the final approval hearing. Following this
hearing, the SDNY issued an order, requesting additional information regarding the allocation of settlement funds. The Lead Plaintiff
submitted the additional information to the SDNY on April 26, 2024. On May 28, 2024, the SDNY approved the settlement and issued
its final judgment and order of dismissal with prejudice, which concludes this matter.

On July 23, 2020, Blue Sky Realty Corporation filed a putative class action against the Company and the Company’s former Chief
Financial Officer in the Ontario Superior Court of Justice (“OSCJ”) in Toronto, Ontario. On September 27, 2021, the OSCJ granted
leave for the plaintiff to amend its claim (“Amended Claim”). In the Amended Claim, the plaintiff seeks to certify the proposed class
action on behalf of two classes. “Class A” consists of all persons, other than any executive level employee of the Company and their
immediate families (“Excluded Persons”), who acquired the Company’s common shares in the secondary market on or after April 12,
2019, and who held some or all of those securities until after the close of trading on April 5, 2020. “Class B” consists of all persons,
other than Excluded Persons, who acquired the Company’s common shares prior to April 12, 2019, and who held some or all of those
securities until after the close of trading on April 5, 2020. Among other things, the plaintiff alleges statutory and common law
misrepresentation, and seeks an unspecified amount of damages together with interest and costs. The plaintiff also alleges common law
oppression for releasing certain statements allegedly containing misrepresentations inducing Class B members to hold the Company’s
securities beyond April 5, 2020. No certification motion has been scheduled. The Amended Claim also changed the named plaintiff
from Blue Sky Realty Corporation to Timothy Kwong. The hearing date for the motion for leave to proceed with a secondary market
claim under the Securities Act (Ontario) has been vacated. The parties have reached a settlement in principle, and November 16, 2023,
the OSCIJ certified the class for settlement purposes only. On February 20, 2024, the OSCJ held the settlement approval hearing and on
March 8, 2024, issued its decision rejecting the proposed settlement.
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On August 19, 2021, Arvin Saloum (“Saloum”), a former consultant of the Company, filed a Demand for Arbitration with the
American Arbitration Association (the “Arbitration Action”) against The Healing Center Wellness Center, Inc. (“THCWC”) and iAnthus
Arizona, LLC (“iA AZ”), claiming a breach of a Consulting and Joint Venture Agreement (the “JV Agreement”) for unpaid consulting
fees allegedly owed to Saloum under the JV Agreement. Saloum is claiming damages between $1.0 million and $10.0 million. On
September 7, 2021, THCWC and iA AZ filed Objections and Answering Statement to Saloum’s Demand for Arbitration. On November
18, 2021, THCWC and iA AZ filed a Complaint for Declaratory Judgment (“Declaratory Judgment Complaint”) with the Arizona
Superior Court, Maricopa County (“Arizona Superior Court”), seeking declarations that: (i) the JV Agreement is void, against public
policy and terminable at will; (ii) the JV Agreement is unenforceable and not binding; and (iii) the JV Agreement only applies to sales
under the Arizona Medical Marijuana Act. On January 21, 2022, Saloum filed an Answer with Counterclaims in response to the
Declaratory Judgment Complaint. The Declaratory Judgment Complaint remains pending before the Arizona Superior Court. The
Arbitration Action is stayed, pending resolution of the Declaratory Judgment Complaint. On April 25, 2023, the parties attended a
mediation, which was unsuccessful. The parties are currently engaging in discovery.

On May 23, 2022, CGX Life Sciences, Inc. (“CGX”), a wholly-owned subsidiary of the Company, filed a demand for arbitration
(the “CGX Arbitration”) with the American Arbitration Association (“AAA”) against LMS Wellness, Benefit LLC (“LMS”) and its
100% owner, William Huber (“Huber” and together with LMS, the “Defendants”) for various breaches under the option agreements
entered into between CGX and LMS, on the one hand, and CGX and Huber on the other (collectively, the “Option Agreements”).
Specifically, CGX is seeking: (i) an order finding the Defendants in breach of the Option Agreements and directing specific performance
by the Defendants of their obligations under the Option Agreements to complete the sale and transfer of LMS to CGX; (ii) an order
either tolling or extending the closing date under the Option Agreements; (ii) an order requiring Huber to restore LMS’ bank account of
all sums withdrawn for the payment of contracts entered into in breach of the Option Agreements; and (iii) an order prohibiting Huber
from withdrawing any further funds from LMS’ bank account. On June 8, 2022, the Defendants filed an Answering Statement, denying
the allegations raised by CGX and sent a notice to CGX, purporting to terminate the Option Agreements. In addition, on June 8, 2022,
LMS filed a demand for arbitration (the “S8 Arbitration) with the AAA against S§ Management, LLC (“S8”), alleging that S8 breached
the Amended and Restated Management Services Agreement (the “MSA”) entered into between LMS and S8 on March 12, 2018. On
June 24, 2022, the Defendants filed Motion to Consolidate the CGX Arbitration and S8 Arbitration. On July 5, 2022, CGX filed an
opposition to the Defendants’ Motion to Consolidate and a cross-Motion to Stay the S8 Arbitration to allow the CGX Arbitration to
proceed first. On July 26, 2022, the parties attended a preliminary conference with the arbitrator, at which conference the arbitrator
preliminarily granted the Defendants’ Motion to Consolidate and denied CGX’s cross-Motion to Stay the S8 Arbitration. On October 7,
2022, CGX filed a dispositive motion for specific performance of Defendants’ obligations to complete the sale of LMS to CGX (claims
(i) and (ii), above), which Defendants opposed. On October 31, 2022, the arbitrator granted CGX’s dispositive motion and ordered
Defendants to complete the sale of LMS to CGX. The remaining claims asserted in the CGX Arbitration (claims (iii) and (iv), above)
and the S8 Arbitration remain pending. On November 30, 2022, Defendants filed a Petition to Vacate Arbitration Award. CGX’s filed
its response on January 30, 2023, and subsequently the Defendants filed a Request for Hearing on February 3, 2023. The Circuit Court
for Baltimore County had a hearing on the Petition to Vacate Arbitration Award on February 21, 2024, and on March 4, 2024, the Circuit
Court for Baltimore County denied Defendants' Petition to Vacate Arbitration Award. On April 8, 2024, the Defendants submitted the
required ownership transfer paperwork to the Maryland Cannabis Administration (the "MCA") to request approval of the transfer of
ownership of LMS to CGX following the denial of the Defendants' Petition to Vacate Arbitration Award. Also on April 8, 2024, the
Defendants requested that the MCA either deny the ownership transfer of LMS to CGX, or delay their consideration of the request until
the S8 Arbitration is complete. On April 22, 2024, the MCA notified the parties that it will wait to consider the request to transfer
ownership of LMS to CGX until the S8 Arbitration is complete. Beginning on July 15, 2024, the parties attended a hearing regarding
claims (iii) and (iv) in the CGX Arbitration and the claims in the S8 Arbitration. The parties filed post-hearing briefs on August 27,
2024 and oral argument regarding the post-hearing briefs was held on September 16, 2024. On September 24, 2024, the arbitrator issued
his final award, in which he denied the claims of all parties in the CGX Arbitration and S8 Arbitration. Upon completion of the CGX
Arbitration and S8 Arbitration, CGX continued to pursue regulatory approval of the transfer of ownership of LMS to CGX from the
MCA. On March 4, 2025, the MCA approved the transfer of 100% of the ownership of LMS to CGX.

Pursuant to the terms of the Option Agreements, LMS and Huber are required to close the transaction and transfer 100% of the
membership interests of LMS to CGX within two (2) business days of receipt of the MCA's approval, as that was the final closing
condition to be satisfied. Accordingly, CGX demanded that LMS and Huber close no later than March 7, 2025. LMS and Huber failed
to close and on March 10, 2025, CGX filed a Motion to Enforce Judgment to mandate that LMS and Huber transfer ownership of LMS
to CGX, among other things. LMS and Huber have not responded to CGX's motion yet. On March 7, 2025, LMS filed an action in the
Circuit Court for Anne Arundel County, seeking a writ of mandamus, temporary restraining order and preliminary injunction against
the MCA on the basis that the MCA violated the law by issuing its March 4, 2025 approval regarding the transfer of 100% of the
ownership of LMS to CGX. Specifically, LMS is seeking an order that the MCA be compelled to rescind its approval because ownership
of LMS's license cannot be transferred for five (5) years, or until July 1, 2028, because LMS converted its medical-only license to a dual
license on July 1, 2023. On March 12, 2025, the MCA filed its opposition to LMS, arguing, among other things, that the court order

106



iANTHUS CAPITAL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(U.S. dollar amounts and shares in thousands, unless otherwise stated)

exception to the 5-year restriction on transfers applies. Also on March 12, 2025, CGX intervened and filed an opposition to LMS,
incorporating the MCA's opposition. On March 14, 2025, the parties attended a court conference and the court denied LMS's motion for
a temporary restraining order.

On June 20, 2023, LMS filed a complaint in the United States District Court for the District of Maryland against the Company
and three wholly-owned subsidiaries of the Company (the "iAnthus Defendants"), alleging conversion, RICO violations and unjust
enrichment and seeking damages in excess of $4.5 million, plus treble damages (the "Federal Complaint"). The allegations in the Federal
Complaint appear substantially similar to, and appear to arise from substantially the same operative facts as, those alleged by LMS in
the CGX Arbitration, the S8 Arbitration, and in support of the Defendants' Petition to Vacate Arbitration Award. The iAnthus
Defendants deny LMS’s allegations alleging unlawful conduct. The iAnthus Defendants filed a Motion to Dismiss (Or Stay the
Proceedings) the Federal Complaint on September 11, 2023. On March 12, 2024, the Court granted the iAnthus Defendants' motion
and administratively stayed the Federal Complaint pending the outcome of the CGX Arbitration and the S8 Arbitration. On November
1, 2024, LMS filed a voluntary notice of dismissal, dismissing the Federal Complaint. On November 4, 2024, the court ordered that
LMS’s notice of dismissal be adopted and further ordered that the Federal Complaint be dismissed.

On June 20, 2022, Michael Weisser (“Weisser”) commenced a petition (the “Petition”) in the Supreme Court of British Columbia
(the “Court”) against the Company and the Company’s former board of directors. In the Petition, Weisser sought: (i) a declaration that
the affairs of Company and its then-board of directors were being conducted or have been conducted in a manner that is oppressive
and/or prejudicial to Weisser; (ii) an order that Weisser is entitled to call and hold the Company’s annual general meeting for 2020 (
“2020 AGM”) on or before June 30, 2022 or a date set by the Court as soon as reasonably possible; (iii) alternatively, an order that the
Company hold the 2020 AGM on or before June 30, 2022 or a date set by the Court as soon as reasonably possible; (iv) an order that
the Company set the record date for the 2020 AGM; (v) an order that Weisser is entitled to appoint a chair for the 2020 AGM, or that
the Court appoint an independent chair for the 2020 AGM; and (vi) an order that the Company be required to provide Weisser with an
opportunity to review all votes and proxies submitted in respect of the 2020 AGM, no later than 24 hours in advance of the 2020 AGM.
On June 22, 2022, Weisser was granted a short leave by the Court which permitted a return date for the Petition of June 28, 2022. On
June 24 2022, the Company closed the Recapitalization Transaction and the Company noticed the 2020 AGM, the annual general
meeting for 2021 (“2021 AGM?”) and the annual general meeting for 2022 (the “2022 AGM” and together with the 2020 AGM and 2021
AGM, the “AGMs”). As a result, Weisser’s Petition was rendered moot. On November 14, 2022, Weisser filed an application (the
“Application”) in the Petition proceeding, seeking to add the Secured Lenders and Consenting Unsecured Lenders as respondents to the
Petition and to amend the Petition. Specifically, Weisser is seeking to amend the Petition to request: (i) a declaration that the affairs of
the Secured Lenders, Consenting Unsecured Lenders, the Company and the powers of its then-directors have been and are continuing
to be conducted in a manner that is oppressive and/or prejudicial to Weisser; (ii) an order setting aside and/or unwinding the closing of
the Recapitalization Transaction; (iii) an order setting aside the results of the Company’s annual general meeting held August 11, 2022;
(iv) an order that the 2020 AGM be held by December 31, 2022; (v) an order that the Company set the record date for the 2020 AGM
to hold the meeting by December 31, 2022; (vi) an order that for purposes of voting at the 2020 AGM, the shareholdings of the Company
be those shareholdings that existed prior to the closing of the Recapitalization Transaction; (vii) an order that Weisser is entitled to
appoint a chair for the 2020 AGM, or that the Court appoint an independent chair for the 2020 AGM; (viii) an order that the Company
be required to provide Weisser with an opportunity to review all votes and proxies submitted in respect of the 2020 AGM, no later than
24 hours in advance of the 2020 AGM; and (ix) an order that pending the 2020 AGM, the Company’s current board of directors be
replaced by an interim slate of directors to be nominated by Weisser. On May 2, 2023, ICH and its former directors filed their response
to the Petition, opposing all orders sought by Weisser, in part, as the Petition is barred by the releases in the Plan of Arrangement and
constitutes a collateral attack on Justice Gomery's order approving the Plan. Weisser has not requested a hearing date on the Petition
yet.

On October 29, 2021, the Florida Department of Health, Office of Medical Marijuana Use (the “OMMU”) approved the requested
(the “Variance Request”) change of ownership and control of McCrory’s resulting from the closing of the Recapitalization Transaction.
On November 19, 2021, Weisser filed a petition (as amended, the “Florida Petition”) with the OMMU, challenging the OMMU’s
approval of the Variance Request. On February 3, 2022, the Florida Division of Administrative Hearings (“DOAH”) issued a
Recommended Order of Dismissal, recommending that the OMMU enter a final order dismissing the Florida Petition for lack of
standing. On May 4, 2022, the OMMU issued a final agency order (the “Final Order”), which accepted the recommendation of the
DOAH and dismissed the Florida Petition for lack of standing. Weisser appealed the Final Order with the District Court of Appeal in
the First District of Florida (the "Court of Appeal") and filed his initial brief on November 9, 2022, which seeks a reversal of the Final
Order. On February 3, 2023, the Company filed a Motion to Dismiss the appeal, which the Court of Appeal denied on June 16, 2023.
On July 6, 2023, McCrory's filed its answer brief in response to Weisser's appeal brief. On June 12, 2024, the Court of Appeal affirmed
the Final Order, finding that Weisser lacked standing to challenge the Final Order. Weisser did not seek rehearing of the Court of
Appeal's decision and did not seek discretionary review by the Florida Supreme Court. As a result, this matter is now closed.
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On April 5, 2023, Canaccord Genuity Corp. ("Canaccord") filed a Statement of Claim against the Company in the OSCJ pursuant
to an engagement letter (as amended, the "Engagement Letter") entered into by and between Canaccord and the Company. Specifically,
Canaccord alleges that it is owed a cash fee equal to approximately $2.2 million(the "Alleged Fee") pursuant to the Engagement Letter
as a result of the closing of the Recapitalization Transaction. The Company filed its Statement of Defense on May 17, 2023 in which,
the Company disputes that it owes the Alleged Fee on the basis that the Recapitalization Transaction closed outside of the tail period of
the Engagement Letter, which expired on November 4, 2021. The Company also filed a counterclaim against Canaccord, seeking the
repayment of $0.3 million payment mistakenly made by the Company towards the Alleged Fee in October 2022. On November 3, 2023,
Canaccord filed a Motion for Summary Judgment, requesting that the court grant Canaccord's claim for the Alleged Fee. The hearing
on Canaccord's Motion for Summary Judgment is scheduled for June 26, 2025.

Note 15 - Related Party Transactions

As of December 31,
2024 2023
Financial Statement Line Item
Current portion of long-term debt, net of issuance costs (! — 15,566
Long-term debt, net of issuance costs (D 177,925 144,321
Accrued and other current liabilities 9,461 8,302
Total $ 187,386 $ 168,189

(1)  Upon the closing of the Recapitalization Transaction, certain of the Company’s lenders held greater than 5.0% of the voting
interests in the Company and therefore are classified as related parties. Refer to Note 9 for further discussion.

Effective as of October 11, 2023 (the "October Resignation Date"), Robert Galvin, the Company's then-Interim Chief Operating
Officer, resigned from his executive positions, including all positions with the Company's subsidiaries and affiliates. In connection with
the resignation, Mr. Galvin and the Company executed a separation agreement (the "October Separation Agreement"), pursuant to which
Mr. Galvin received certain compensation and benefits valued to substantially equal the value of entitlements he would have received
under Section 4(f) of his employment agreement. Specifically, Mr. Galvin received: (i) total cash compensation in the amount of
approximately $0.4 million, which was payable in a lump sum on January 5, 2024; (ii) a grant of RSUs with an aggregate fair market
value of approximately $0.4 million, which fully vested on January 4, 2024. Under the terms of the October Separation Agreement, the
Company paid the monthly premium for Mr. Galvin's continued participation in the Company’s health and dental insurance benefits
pursuant to COBRA for one year following the October Resignation Date. Mr. Galvin served in a consulting role for three months
following the October Resignation Date at a base compensation rate of $25 per month. As of December 31, 2024, the total balance
owed to Mr. Galvin is $Nil (December 31, 2023 - $0.4 million).

Effective as of April 5, 2024 (the "Faraut Resignation Date"), Philippe Faraut, the Company's then-Chief Financial Officer,
resigned from his executive positions, including all positions with the Company's subsidiaries and affiliates. In connection with the
resignation, Mr. Faraut and the Company executed a separation agreement (the "Faraut Separation Agreement"), pursuant to which, Mr.
Faraut received certain compensation and benefits valued to substantially equal the value of entitlements he would have received under
Section 4(g) of his employment agreement. Specifically, Mr. Faraut received total cash compensation in the amount of approximately
$0.2 million, which was payable in equal installments of approximately $25 per month over a period of 7 months following the Effective
Date (as defined in the Faraut Separation Agreement). Under the terms of the Faraut Separation Agreement, the Company will continue
to pay the monthly premium for Mr. Faraut's continued participation in the Company's health and dental insurance benefits pursuant to
COBRA for one year from the Faraut Resignation Date. Mr. Faraut served in a consulting role for one month following the Faraut
Resignation Date at a base compensation rate of $25 per month. Pursuant to the Faraut Separation Agreement, the RSUs granted to Mr.
Faraut on November 23, 2022 and May 17, 2023 accelerated and fully vested upon satisfactory completion of Mr. Faraut's consulting
services. Further, the RSUs granted to Mr. Faraut on September 1, 2023 and November 15, 2023 were forfeited as of the Faraut
Resignation Date. As of December 31, 2024, the total balance owed to Mr. Faraut is $Nil (December 31, 2023 - $Nil).
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Pursuant to the terms of the Secured DPA, the Company has a related party payable of $6.3 million due to certain of the New
Secured Lenders, including Gotham Green Fund 1, L.P., Gotham Green Fund 1 (Q), L.P., Gotham Green Fund II, L.P., Gotham Green
Fund II (Q), L.P., Oasis Investment Master II Fund LTD., Senvest Global (KY), LP, Senvest Master Fund, LP and Hadron Healthcare
and Consumer Special Opportunities Master Fund, for certain out-of-pocket costs, charges, fees, taxes and other expenses incurred by
the New Secured Lenders in connection with the closing of the Recapitalization Transaction (the “Deferred Professional Fees”). These
New Secured Lenders held greater than 5.0% of the outstanding common shares of the Company upon the closing of the Recapitalization
Transaction and are therefore considered to be related parties. The Company had until December 31, 2022, to pay the Deferred
Professional Fees ratably based on the amount of each New Secured Lender’s Deferred Professional Fees. The Deferred Professional
Fees accrued simple interest at the rate of 12.0% from the Closing Date until December 31, 2022. Beginning with the first business day
of the month following December 31, 2022, interest shall accrue on the Deferred Professional Fees at the rate of 20.0% calculated on a
daily basis and is payable on the first business day of every month until the Deferred Professional Fees and accrued interest thereon is
paid in full. As of December 31, 2024, the outstanding related party portion of the Deferred Professional Fees including accrued interest
was $9.2 million (December 31, 2023 — $8.0 million). The related party balance is presented in accrued and other current liabilities on
the consolidated balance sheets.

Note 16 - Income Taxes

Income tax (benefit) expense for the years ended December 31, 2024 and 2023 consisted of the following:

2024 2023
Current income (benefit) tax expense
Federal $ 9,215) $ 25,242
State 11,811 5,352
Total current income tax expense 2,596 30,594
Deferred income tax recoveries
Federal (16,053) (2,787)
State (4,221) (644)
Total deferred income tax benefit (20,274) (3,431)
Income tax (benefit) expense $ (17,678) $ 27,163

Income tax expense differed from the amount computed by applying the federal statutory tax rate of 21.0% for the years ended
December 31, 2024 and 2023 due to the following:

2024 2023
Pretax loss at federal statutory rate $ (5,316) $ (12,583)
State income taxes, net of federal expense (244) (1,249)
Foreign income taxes (848) —
Non-deductible items 1,065 16,443
True-up of income taxes payable (6,573) 10,359
Uncertain tax positions 5,363 —
Other items (20) (40)
Change in valuation allowance (11,105) 14,233
Income tax (benefit) expense $ (17,678) $ 27,163
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The tax effects of temporary differences that give rise to significant portions of the deferred income tax assets and liabilities as of
December 31, 2024 and 2023 are presented below:

2024 2023

Deferred income tax assets:

Net operating loss carryforwards $ 52,183  § 47,431

Interest expense carryforwards 35,596 37,014

Stock based compensation 12,486 16,209

Intangible assets 6,650 2,916

Property, plant and equipment 6,696 5,391

Inventories 166 139

Other items 1,103 638

114,880 109,738

Valuation allowance (94,151) (105,257)
Deferred income tax assets $ 20,729 $ 4,481
Deferred income tax liabilities:

Intangibles resulting from acquisitions (20,729) (24,893)
Deferred income tax liabilities (20,729) (24,893)
Net deferred income tax liabilities $ — S (20,412)

The Company is subject to taxation in Canada and the United States. As the Company operates in the cannabis industry within
the United States, the Company considers Internal Revenue Code (“IRC”) Section 280E which generally allows a deduction for certain
expenses directly related to sales of product. Based on our legal interpretation, we have established a reserve for uncertain tax positions
related to the differences that would arise under IRC Section 280E, resulting in a higher effective tax rate than most industries.

As of December 31, 2024, the Company has Canadian non-capital loss carryforwards of $128.4 million available to offset future
income which will expire in the years 2025 through 2042. As of December 31, 2024, the Company has federal net operating loss
carryforwards of approximately $154.2 million with a portion that will begin to expire in the years 2035 through 2037. Additionally,
the Company has net operating loss carryforwards for state purposes aggregating $145.4 million as of December 31, 2024, of which a
portion will begin to expire in the years 2028 through 2043.

For the year ended December 31, 2024, the Company has established a full valuation allowance based on management’s assertion
that certain deferred tax assets, related to net operating loss carryforwards, are not realizable in the near future due to operating losses
incurred as we continue to expand the business and Section 163(j) limitation on interest expense deductibility.

In general, under Section 382 of the U.S. Internal Revenue Code of 1986, as amended, a corporation that undergoes an “ownership
change” is subject to limitations on its ability to utilize its pre-change net operating loss carryforwards (“NOLs”) to offset future taxable
income. Similarly, where control of a corporation has been acquired by a person or group of persons, subsection 111(5) of the Income
Tax Act (Canada), and equivalent provincial income tax legislation restrict the corporation’s ability to carry forward non-capital losses
from preceding taxation years. The Company concluded that the Recapitalization Transaction which closed on June 24, 2022 did not
qualify as an acquisition of control for Canadian tax purposes; therefore, the Company’s existing Canadian non-capital losses are
unlimited and continue to have a full valuation allowance set against its deferred tax assets. The U.S. NOLs will be subject to a substantial
annual limitation arising from the Company’s ownership changes. As a result, a full valuation allowance has been recorded by the
Company on these deferred tax assets as well as any Section 163(j) interest limitation deduction carryforwards. The Section 382
limitation is increased by recognized built-in gain (“RBIG”) in the five-year period following the change date to the extent that the value
of the loss corporation’s assets exceed the tax basis of these assets. Under the Section 338 approach, assets are treated as generating
RBIG even if these assets are not disposed of during the five-year recognition period. The Company is in the process of reviewing the
tax basis of their fixed assets so it can compare it to the deemed selling price under Section 382 of the code. The Company is expecting
that this calculation may result in a RBIG that would increase the Section 382 limitation available over the next five years.
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The Company files income tax returns in Canada, Luxembourg, United States and various state and local tax jurisdictions. The
Company’s income tax years open to examination are 2013 through 2020 in Canada, and 2019 through 2022 in the United States.
Although the Company is under audit for certain entities within the consolidated group, however, we are not aware of any items that
would materially impact the consolidated financial statements. Net operating losses arising prior to these years are also open to

examination, if and when utilized.

Note 17 — Consolidated Statements of Cash Flows Supplemental Information

(a) Cash payments made on account of:

Income taxes (including interest and penalties)

Interest

Year Ended December 31,

2024 2023
$ 4,402 $ 4,433
1,525 128

(b) Changes in other non-cash operating assets and liabilities are comprised of the following:

Decrease (increase) in:
Accounts receivables, net
Prepaid expenses
Inventories, net
Other current assets
Other long-term assets
Operating leases

(Decrease) increase in:
Accounts payable
Accrued and other current liabilities
Uncertain tax position liabilities

(c) Depreciation and amortization are comprised of the following:

Property, plant and equipment
Operating lease ROU assets
Intangible assets

(d) (Recoveries), write- downs and other charges, net are comprised of the following:

Account receivable

Share issuance

Operating lease ROU assets
Property, plant and equipment

Year Ended December 31,
2024 2023
(Adjusted)
$ (1,762) $ (828)
(190) 95
1,570 2,778
1,194 (589)
(2,167) (701)
(2,196) (1,634)
(2,003) 3,797
(54,354) 26,746
54,304 —
$ (5,604) $ 29,664
Year Ended December 31,
2024 2023
$ 8,774 $ 11,154
2,055 2,027
13,907 13,989
$ 24,736 $ 27,170
Year Ended December 31,
2024 2023
(Adjusted)
$ 1,181 $ 303
320 —
(136) (272)
(2,601) (133)
$ (1,236) $ (102)
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(e) Significant non-cash investing and financing activities are as follows:

Year Ended December 31,

2024 2023
Supplemental Cash Flow Information:
Non-cash consideration for paid-in-kind interest $ 13951 § 14,308
Non-cash issuance of shares from Senior Secured Bridge Notes
Amendment 1,581 —
Non-cash issuance of shares for legal settlements 355 —
Non-cash issuance of Senior Secured Bridge Notes 14,345 —
Assets classified as held for sale 23,572
Liabilities classified as held for sale (2,347)
Non-cash extinguishment of Senior Secured Bridge Notes (15,813) —

Note 18 - Subsequent Events
Legal Proceedings

Please refer to Note 14 for further discussion.

Issuance of Common Shares

On January 9, 2025, the Company issued 41,667 common shares to the Cheetah Seller with respect to the Cheetah Acquisition.

On January 14, 2025, the Company issued 25,632 common shares for vested RSUs to certain employees and directors. The
Company withheld 1,029 common shares to satisfy employees’ tax obligations of less than $0.1 million.

Sale of Certain Arizona Assets

On February 6, 2025, the Company entered into definitive agreements (the "AZ Purchase Agreements") with an unaffiliated third-
party buyer (the "AZ Buyer"), pursuant to which the Company agreed to sell three dispensaries and two processing/cultivation facilities
in Arizona for aggregate consideration of approximately $36.5 million (the "AZ Transaction"). The AZ Transaction includes two
dispensaries, a processing facility and a cultivation/processing facility located in Mesa, Arizona as well as one dispensary located in
Phoenix, Arizona (collectively, the "Facilities"). Following the closing of the AZ Transaction, the Company will continue to operate
one dispensary in Mesa, Arizona.

Pursuant to the AZ Purchase Agreements, the Company agreed to sell and the AZ Buyer agreed to acquire, substantially all of the
assets related to or used in connection with the Facilities, including, but not limited to, all cannabis licenses associated with such
businesses and related real property (collectively, the "AZ Purchased Assets"), together with certain assumed liabilities related to the
AZ Purchased Assets. The closing of the Transaction is subject to customary conditions precedent, including the receipt of applicable
consents and regulatory approvals.

The purchase price for the AZ Purchased Assets is approximately $36.5 million and will consist of approximately $20 million of
cash payable at closing, subject to certain adjustments, and a secured promissory note to be issued by the AZ Buyer in the principal
amount of $16.5 million (the "AZ Note"). The AZ Note will bear interest at a rate of six percent per annum compounded annually, with
a term of 66 months.

The AZ Transaction closed on February 14, 2025, with an effective closing date of February 10, 2025, which is the date the AZ
Buyer assumed the financial benefit and risk relating to the AZ Purchased Assets. As of February 14, 2025, all closing conditions of the
AZ Purchase Agreement had been met and that is the date that the AZ Transaction closed and the AZ Buyer assumed full managerial
and operational control of the AZ Purchased Assets.

As of December 31, 2024, we had reclassified a total of $23.6 million to assets classified as held for sale, and $2.3 million to
liabilities classified as held for sale on the consolidated balance sheets with respect to the AZ Purchased Assets.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls

Our Chief Executive Officer and our Chief Financial Officer have evaluated the effectiveness of our “disclosure controls and procedures”
as of December 31, 2024, the end of the period covered by this Annual Report on Form 10-K. The term “disclosure controls and
procedures” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, means controls and other procedures of a company
that are designed to ensure that information required to be disclosed by a company in the reports that it files under the Exchange Act is
recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and
procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by a
company in the reports that it files under the Exchange Act is accumulated and communicated to a company’s management, including
its Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. In
designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter
how well designed and operated, cannot provide absolute assurance that the objectives of the controls system are met, and no evaluation
of controls can provide absolute assurance that all control issues and instances of fraud, if any, within a company have been detected.
Based on the evaluation of our disclosure controls and procedures as of December 31, 2024, our Chief Executive Officer and our Chief
Financial Officer concluded that, as of such date, our disclosure controls and procedures were not effective due to material weaknesses,
which could adversely affect our ability to record, process, summarize, and report financial data. Such weaknesses include: (1) We did
not perform reviews of relevant Service Organization Control Reports for key third party service providers; (2) We did not perform an
effective risk assessment or monitor internal controls over financial reporting.

We have developed a plan to remediate the material weaknesses, which includes dedicating additional resources to assess and improve
our ITGCs, and (ii) developing a roadmap to become SOX compliant by the required deadline.

Remediation of Previously Reported Material Weaknesses

As previously disclosed in Item 9A Controls and Procedures in our Annual Report on Form 10-K for the fiscal year ended December
31,2023, the Company had identified certain material weaknesses in our internal control over financial reporting related to: (i) inventory,
including inventory valuation and consolidation of inventory, estimated useful lives and depreciation of long-lived assets, and expense
cutoff for certain subsidiaries, and (ii) ability to adequately perform and monitor account reconciliation and review controls.

In 2024, we implemented our previously disclosed remediation plan:

e Implemented and/or improved procedures and internal controls for key processes impacting financial reporting, including
proper application of accounting practices and guidance;

e Trained additional accounting staff and managers to prepare and review complex accounting schedules; and

e  Ensured additional review time for high-risk area schedules from senior level staff, including inventory valuation models.

We completed the necessary testing to conclude that both of the material weaknesses outlined above have been remediated as of
December 31, 2024.

Management’s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as such term is defined
in Exchange Act Rule 13a-15(f). Internal control over financial reporting is a process designed under the supervision and with the
participation of our management, including our principal executive officer and principal financial officer, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of consolidated financial statements for external purposes
in accordance with GAAP. All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those
systems determined to be effective can provide only reasonable assurance with respect to financial statement preparation and
presentation.
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As of December 31, 2024, under the supervision and with the participation of our management, including Chief Executive Officer and
Chief Financial Officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the
Committee of Sponsoring Organizations of the Treadway Commission in Internal Control-Integrated Framework—2013. Based on this
assessment, our management concluded that, as of December 31, 2024, our internal control over financial reporting was not effective
due to material weaknesses in our internal control over financial reporting related to certain matters, including: (1) We did not perform
reviews of relevant Service Organization Control Reports for key third party service providers; (2) We did not perform an effective risk
assessment or monitor internal controls over financial reporting.

In light of these material weaknesses, we performed additional analysis and other post-closing procedures to ensure the reliability of
financial reporting and that our financial statements were prepared in accordance with GAAP. Accordingly, we believe that the financial
statements included in this report fairly present, in all material respects, our financial condition, results of operations and cash flows for
the periods presented.

Our management with oversight from the Audit Committee of the Board of Directors have developed a plan to remediate these material
weaknesses, which includes: (i) dedicate additional resources to assess and improve our ITGCs, and (iii) develop roadmap to become
SOX compliant by the required deadline.

The elements of our remediation plan can only be accomplished over time, and we can offer no assurance that these initiatives will
ultimately have the intended effects. The material weaknesses will not be considered remediated, however, until the applicable controls
operate for a sufficient period of time and management has concluded, through testing, that these controls are operating effectively.

This Annual Report on Form 10-K does not include an attestation report of our registered public accounting firm regarding internal
control over financial reporting. Management’s report was not subject to attestation by the Company’s registered public accounting firm
pursuant to the exemption provided to issuers that are not “large accelerated filers” nor “accelerated filers” under the Dodd-Frank Wall
Street Reform and Consumer Protection Act.

Changes in Internal Control Over Financial Reporting

Other than the execution of the material weakness remediation activities described above, there have been no other changes in our
internal control over financial reporting (as defined in Rules 13a-15(d) and 15d-15(d) under the Exchange Act) which occurred during
the quarter ended December 31, 2024, that have materially affected, or are reasonably likely to materially affect, the Company’s internal
control over financial reporting.

ITEM 9B. OTHER INFORMATION

Trading Arrangements

During the quarterly period ended December 31, 2024, none of the Company’s directors or officers (as defined in Rule 16a-1(f)
promulgated under the Exchange Act) adopted or terminated any “Rule 10b5-1 trading arrangement” or any “non-Rule 10b5-1 trading
arrangement,” as each term is defined in Item 408 of Regulation S-K.

Additional Information

None.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS.

None.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The following table sets forth the name, age and positions of our executive officers and directors as of March 24, 2025.

NAME AGE POSITION
Richard Proud 45 Chief Executive Officer and Director
Justin Vu 41 Chief Financial Officer

Michelle Mathews-Spradlin 58  Chair of the Board

Scott Cohen 56 Director

Alexander Shoghi 43 Director

Kenneth W. Gilbert 74 Director

The business background and certain other information about our directors and executive officers is set forth below.

Richard Proud. Mr. Proud was appointed to serve as the Company's Chief Executive and as a director of the Company's Board of
Directors on July 17, 2023. Mr. Proud brings 20 years of leadership experience across cannabis, retail, wholesale, and international
selling channels. Prior to joining iAnthus, Mr. Proud was most recently Executive Vice President of Revenue for Curaleaf - a vertically
integrated multi-state cannabis operator and served in that role from June 2022 through July 2023. Mr. Proud also held the titles of
Senior Vice President of Assortment Planning and Inventory Management and Vice President of Assortment Planning with Curaleaf
between September 2020 through June 2022. Prior to joining Curaleaf, Mr. Proud was Head of Planning for Grassroots Cannabis from
August 2019 to September 2020, which is when Grassroots Cannabis was acquired by Curaleaf. Prior to that, Mr. Proud held executive
level positions for globally recognized consumer retail brands: Abercrombie & Fitch, Hollister, and Garage. Mr. Proud holds a Bachelor
of Arts degree from The University of Georgia. The Company believes Mr. Proud is qualified to serve as a director of the Company
because of his experience and background as an executive in cannabis and retail operations.

Justin Vu. Mr. Vu was appointed to serve as the Company's Interim Chief Financial Officer on April 5, 2024, and the Company's
permanent Chief Financial Officer on January 6, 2025. Mr. Vu joined the Company as its Senior Vice President of Finance and Strategy
and was in that role since early 2023 until he was appointed the Company's Interim Chief Financial Officer. Prior to joining iAnthus,
Mr. Vu worked as a financial consultant, including time with Irwin Naturals, a mass market nutraceutical brand, where he facilitated
Irwin’s initial public offering and entrance into the psychedelic mental health care space. Prior to that, Mr. Vu worked within the media
and entertainment industry, most recently serving as Director of Global Finance at Warner Bros. Mr. Vu holds a Master of Business
Administration degree from UCLA’s Anderson School of Management and a bachelor’s degree in business economics from the
University of California, Santa Barbara. He is a Certified Public Accountant in the state of California.

Michelle Mathews-Spradlin. From 1993 until her retirement in 2011, Ms. Mathews-Spradlin worked at Microsoft Corporation (Nasdaq:
MSFT) (“Microsoft”), where she served as Chief Marketing Officer and previously held several other key leadership positions. Prior to
her employment with Microsoft, Ms. Mathews-Spradlin worked in the United Kingdom as a communications consultant for Microsoft
from 1989 to 1993. She also held various roles at General Motors Co. from 1986 to 1989. As the CMO and SVP of Microsoft, Ms.
Mathews-Spradlin oversaw the company’s global marketing function, including the household brands of Windows, Office, Xbox,
Internet Explorer and Bing. Ms. Mathews-Spradlin led Microsoft’s consumer and business-to-business marketing to hundreds of
millions of global customers. She was instrumental in driving the growth of Microsoft’s global business by building several of the
world’s leading technology brands. As the most senior woman at Microsoft, she was also a strong advocate for female advancement and
personally spearheaded the company’s network and mentoring program for female progression at the company. She retired from
Microsoft in 2011, after 22 years. Ms. Mathews-Spradlin currently serves on the board of directors of The Wendy’s Company (Nasdaq:
WEN) and in addition serves as a board member of several private companies, including Jacana Holdings Inc., The Bouqs Company
and The Brand Tech Group (formerly known as You & Mr. Jones). She also previously served as a board member of Brandtech Group.
She is also a digital advisory board member for Unilever PLC (NYSE: UL), a member of the board of trustees of the California Institute
of Technology and a member of the executive board of the UCLA School of Theater, Film and Television. The Company believes Ms.
Mathews-Spradlin is qualified to serve as a director of the Company because of her experience in senior leadership and C-suite positions.
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Scott Cohen. Mr. Cohen has over 25 years of professional investment experience, including public and private debt and equity securities.
Mr. Cohen is currently a consultant to financially troubled companies and stakeholders, and an active investor in turnaround
opportunities. Until 2017, Mr. Cohen was with Silver Rock Financial, a large family office, investing in debt and equity investments.
Responsibilities included sourcing of both public and private debt, structuring debt securities and loans, and leading activist and
restructuring transactions. Prior to Silver Rock Financial, Mr. Cohen was Managing Director and Portfolio Manager at Cerberus Capital
Management (“Cerberus”). At Cerberus, Mr. Cohen’s responsibilities included analyzing, investing, and managing of a portfolio of
primarily distressed assets. Most of these investments involved activist or control roles, from leading creditor committees to initiating
negotiations with borrowers in restructurings. Mr. Cohen also worked closely with the private equity team at Cerberus on several large
transactions, focusing on liability management within portfolio companies. Prior to joining Cerberus, Mr. Cohen worked in Merrill
Lynch’s distressed debt trading group from 1992 to 1998, analyzing and investing in distressed corporate situations. From 1990 to 1992
he was an investment banker in Merrill’s High Yield Finance and Restructuring Group. Mr. Cohen is a 1990 graduate of Tufts University.
The Company believes Mr. Cohen is qualified to serve as a director of the Company because of his experience and background in both
private equity and capital markets.

Alexander Shoghi. Mr. Shoghi is a Portfolio Manager at Oasis Management, a private investment management firm headquartered in
Hong Kong. Mr. Shoghi joined Oasis in 2005, first based in Hong Kong, and subsequently relocating to the U.S. as the founder and
manager of Oasis Capital in Austin, Texas in early 2012. From 2004 to 2005, Mr. Shoghi worked at Lehman Brothers in New York
City. Mr. Shoghi holds a Bachelor of Science of Business Administration in Finance and International Business degree from Georgetown
University. The Company believes Mr. Shoghi is qualified to serve as a director of the Company because of his experience and
background in finance.

Kenneth W. Gilbert. From October 2012 until his retirement in December 2017, Mr. Gilbert served as the Group Chief Marketing
Officer of VOSS of Norway ASA (“VOSS”), a global manufacturer and marketer of premium bottled water. Prior to joining VOSS, Mr.
Gilbert founded and served as the President of RazorFocus, a marketing consultant practice, from May 2005 to October 2012. Prior to
that time, he served as President and Chief Operating Officer of UniWorld Group, Inc., a multicultural advertising agency in the U.S.,
from May 2003 to June 2004. From September 1995 to April 2001, Mr. Gilbert worked at Snapple Beverage Corporation (formerly
Snapple Beverage Group, Inc.) (“Snapple”) as Senior Vice President and Chief Marketing Officer, where he led marketing efforts to
revitalize the brand and assembled four company brands for successful disposition. Prior to his employment with Snapple, Mr. Gilbert
served as Group Account Director at the Messner Vetere Berger Carey Schmetterer RSCG advertising agency from July 1991 to August
1995 and as Senior Vice President and Director of Client Services at UniWorld Group, Inc. from February 1989 to June 1991. Mr.
Gilbert currently serves on the board of directors of The Wendy’s Company (Nasdaq: WEN) since being appointed in 2016. In his
former roles as Chief Marketing Officer for VOSS and Snapple, Mr. Gilbert oversaw the company’s marketing function, administered
multimillion-dollar budgets, directed internal marketing capabilities, and managed the company’s strategic worldwide brand
development, expansion, and distribution. During those years he developed in-depth knowledge and expertise in strategic planning,
innovative brand revitalization, risk management, advertising conceptualization and public relations, domestic and international
operations, and human capital management. Mr. Gilbert also provides valuable and unique insights into consumer brand positioning
strategies, new product development, digital and social media platforms and cultivation of brand recognition and value. The Company
believes Mr. Gilbert is qualified to serve as a director of the Company because he possesses extensive experience in global brand
management, marketing communications, advertising strategy and sustainability/ESG attributable to his overall professional background
as a senior marketing executive in the consumer beverage industry.

Family Relationships

There are no family relationships among any of our executive officers or directors.

Arrangements between Officers and Directors

Except as set forth in this Annual Report on Form 10-K, to our knowledge, there is no arrangement or understanding between any of
our officers or directors and any other person pursuant to which such officer or director was selected to serve as an officer or director of
the Company.

Involvement in Certain Legal Proceedings

We are not aware of any of our directors or officers being involved in any legal proceedings in the past ten years relating to any matters
in bankruptcy, insolvency, criminal proceedings (other than traffic and other minor offenses), or being subject to any of the items set
forth under Item 401(f) of Regulation S-K.
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Audit Committee

The main function of the audit committee is to oversee our accounting and financial reporting processes, internal systems of control,
independent registered public accounting firm relationships and the audits of our financial statements. The committee’s responsibilities
include, among other things:

e overseeing the work of the external auditors in preparing or issuing the auditor’s report, including the resolution of
disagreements between management and the external auditors regarding financial reporting and audit scope or procedures;

e  determining whether adequate controls are in place over annual and interim financial reporting as well as controls over
our assets, transactions, information systems and the creation of obligations, commitments and liabilities;

e reviewing our financial statements;

e reviewing transactions with related persons;

e reviewing all non-audit services which are proposed to be provided by the external auditors to us or any of our subsidiaries;
e cstablishing procedures for complaints received by us regarding accounting matters; and

e reviewing the policies and procedures in effect for considering officers’ expenses and perquisites.
Pursuant to the terms of the IRA, the audit committee shall be comprised of one nominee designated by each of the First Investor, the
Second Investor and the Third Investor. As of December 31, 2024, our audit committee consisted of Scott Cohen, Michelle Mathews-
Spradlin and Alexander Shoghi, with Scott Cohen serving as the chair. Our Board of Directors has determined that Scott Cohen qualifies
as an “audit committee financial expert,” as such term is defined in Item 407(d)(5) of Regulation S-K. In addition, after reviewing the

qualifications of the members of the audit committee and any relationships they may have with us that might affect their independence,
the Board has determined that each of Scott Cohen, Michelle Mathews-Spradlin and Alexander Shoghi is independent.

Our Board of Directors adopted a written charter for the audit committee, which is available on our website at
www.ianthus.com/team/board-committees.

Nominating and Corporate Governance Committee
Our nominating and corporate governance committee is responsible for, among other things:

e developing and recommending criteria for Board membership and recommending Board nominees including reviewing
candidates recommended by our shareholders;

e recommending committee nominees;
e considering matters of corporate governance;
e reviewing and advising regarding the functions of our senior officers; and

e reviewing succession plans with respect to our officers.

Pursuant to the IRA, the nominating and corporate governance committee shall be comprised of such directors as the Board may
determine. As of December 31, 2024, our nominating and corporate governance committee consisted of Alexander Shoghi, Kenneth
Gilbert, and Scott Cohen, with Alexander Shoghi serving as the chair. After reviewing the qualifications of the members of the
nominating and corporate governance committee and any relationships they may have with us that might affect their independence, the
Board has determined that Scott Cohen, Alexander Shoghi, and Kenneth Gilbert are independent.

Our Board of Directors adopted a written charter for the nominating and corporate governance committee, which is available on our
website at www.ianthus.com/team/board-committees.

Compensation Committee

Our compensation committee is responsible for assessing whether any of our compensation policies or programs has the potential to
encourage excessive risk-taking. Furthermore, our compensation committee discharges the responsibilities of the Board in overseeing
our compensation policies, plans and programs and to review and determine the compensation to be paid to our executive officers,
directors and other senior management, as appropriate. Our compensation committee is responsible for, among other things:

e reviewing and approving our compensation and benefit programs, policies and practices;

117



e setting the compensation of our Chief Executive Officer and approving the compensation of the members of our executive
leadership team,;

e cstablishing and reviewing annual and long-term performance goals and objectives of our Chief Executive Officer;

e reviewing the goals approved by our Chief Executive Officer for the members of our executive leadership team and the
performance thereof;

e reviewing and making recommendations to the Board regarding director compensation; and

e overseeing the administration of our cash-based and equity-based compensation plans.

Pursuant to the IRA, the compensation committee of the Board shall be comprised of one nominee designated by the Second Investor
together with such other directors as the Board may determine. As of December 31, 2024, our compensation committee consisted of
Michelle Mathews-Spradlin as Chair, Alexander Shoghi and Kenneth Gilbert. Michelle Mathews-Spradlin, Alexander Shoghi, and
Kenneth Gilbert are each a non-employee director, as defined in Rule 16b-3 promulgated under the Exchange Act and an outside director,
as defined pursuant to Section 162(m) of the Internal Revenue Code of 1986, as amended.

Our Board of Directors adopted a written charter for the compensation committee, which is available on our website at
www.ianthus.com/team/board- committees.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than 10% of a registered
class of our equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of our common stock
and other equity securities. To our knowledge, based solely upon a review of Forms 3, 4, and 5 filed with the SEC during the fiscal year
ended December 31, 2024, we believe that, except as set forth below, our directors, executive officers, and greater than 10% beneficial
owners have complied with all applicable filing requirements during the fiscal year ended December 31, 2024.

e  Philippe Faraut, our former Chief Financial Officer, failed to report two transactions on time on a Form 4; and

e Justin Vu, our Chief Financial Officer, failed to report one transaction on time on a Form 4.

Code of Business Conduct and Ethics

We have adopted a written code of business conduct and ethics that applies to our directors and officers. A copy of the code is filed as
an exhibit to our Annual Report on Form 10-K for the year ended December 31, 2020. Disclosure regarding any amendments to, or
waivers from, provisions of the code of business conduct and ethics that apply to our directors and officers will be included in a Current
Report on Form 8-K, which we will file within four business days following the date of the amendment or waiver.

Changes in Nominating Procedures

None.

Insider Trading Policy

The Company has adopted a Disclosure, Confidentiality and Insider Trading Policy, which governs, among other matters, the process
and timing of the disclosure by the Company of material information, including those Company officials authorized to disclose such
information, as well the purchase, sale and other dispositions of the Company’s securities by the Company’s directors, executive officers,
significant shareholders and other insiders who regularly receive material information concerning the Company. We believe our
Disclosure, Confidentiality and Insider Trading Policy is reasonably designed to promote, among other things, compliance with insider
trading laws, rules and regulations.
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ITEM 11. EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth for the years ended December 31, 2024 and 2023, the compensation awarded to, paid to, or earned by, our
principal executive officer and two other most highly compensated executive officers. We refer to these officers as our “named executive

officers.”
Nonqualified
deferred
Stock Option compensation All other

Name and Principal Position Year Salary Bonus ) Awards @ Awards earnings comp tion Total

Richard Proud 2024 $ 475,000 $ 532,000 $ $ 1,007,000

Chief Executive Officer 2023 $ 219,231 § 337,500 @$3,310,138 — — — $ 3,866,869

Justin Vu 2024 S 115,000 168,000  $ — — — — S 283,000

Chief Financial Officer 2023 $ 128269 $ 53,000 $ 180,000 — — — $ 361,269

Philippe Faraut 2024 $ 82,065 — 3 — 204,766 ©'$ 286,831

Former Chief Financial Officer 2023 $ 302916 $ 150,000 $ 600,000 — — — $ 1,052,916

Robert Galvin 2024 $ — — $ 306,470 356,901 ©§ 663,371

Former Interim Chief Executive Officer

and

Former Interim Chief Operating Officer 2023 $ 351,346  $ 225,000 $ 350,000 — — 64,826 4§ 991,172

Julius Kalcevich, 2024 $ — — 3 — — — — $ _

Former Chief Financial Officer 2023 $ — — $ 697,629 — — 909,260 ® $ 1,606,889

(1) Represents payments of discretionary bonuses for performance during the applicable years, which are discretionary payments as
determined by the Board, and as further described below Discretionary Bonus Payments.

(2) Represents a one-time cash signing bonus of $100,000, which has been paid, plus a guaranteed bonus of $237,500, which has also
been paid.

(3) Represents the aggregate grant date fair value of RSUs granted for the fiscal year ended December 31, 2024 and December 31,
2023 as determined in accordance with ASC Topic 718, rather than the amount paid to or realized by Robert Galvin, Philippe
Faraut, Julius Kalcevich, Richard Proud or Justin Vu. Mr. Galvin’s 2022 RSU grant was promised to him in 2021 if the
Recapitalization Transaction closed and was contingent on the closing of the Recapitalization Transaction. With respect to Mr.
Galvin, the ASC Topic 718 amount of this grant may never be realized by him. See Note 10, “Share Capital” in the Notes to the
Company’s Consolidated Financial Statements for the fiscal year ended December 31, 2024 and December 31, 2023 included in
this Form 10-K for more information regarding the Company’s accounting for share-based compensation plans.

(4) For 2023, all other compensation for each of Julius Kalcevich and Robert Galvin includes the following in connection with
payments received under the December Separation Agreement (as defined herein) and the October Separation Agreement (as
defined herein), and in each case, for the fiscal year ended December 31, 2023:

Separation COBRA Total of All Other
Name Payment Bonus Premiums Paid Time Off Compensation
Julius Kalcevich $ 905,503 @ — 3 3,757 @ — S 909,260
Robert Galvin — —  § 1,399 $ 63,427 § 64,826

(a) The value of Mr. Kalcevich's separation payment and COBRA premiums were in CAD and converted to US for purposes of this
filing using the exchange rate as of December 29, 2023 of 1.3226 CAD.

(5) For 2024, all other compensation for each Robert Galvin and Philippe Faraut includes the following in connection with payment

received under the October Separation Agreement and Faraut Separation Agreement, respectively, in each case, for the fiscal year
ended December 31, 2024:

Separation COBRA Total of All Other
Name Payment Bonus Premiums Paid Time Off Compensation
Philippe Faraut $ 175,000 — 3 7,266 $ 22,500 $ 204,766
Robert Galvin $ 350,000 — 5 6,901 $ — 3 356,901

Outstanding Equity Awards as of December 31, 2024

The following table provides information regarding option awards held by each of our named executive officers that were outstanding
as of December 31, 2024.
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Option Awards Stock Awards

Equity Equity Equity
Incentive incentive incentive
Plan plan awards: plan awards:
Awards: Market Number of Market or
Number of Number of Number of Number of value unearned payout value of
Securities Securities Securities shares or of shares of shares, units unearned
Underlying Underlying Underlying units of units of or other shares, units or
Unexercised Unexercised Unexercised Option Option stock that stock that rights that other rights
Options (#) Options (#) Unearned Exercise Expiration have not have not have not that have not
Name Exercisable Unexercisable Options (3) Price ($) Date vested (#) vested (8)(5) vested (#) vested ($)
Richard Proud (O]
Chief Executive Officer — — — — — 132,141,243 $ 660,706 — —
Justin Vu (@)
Chief Financial Officer 8,633,094 $ 43,165
Philippe Faraut, Former Chief
Financial
Officer — — — — — — 3 — — —
Robert Galvin, Former Interim Chief 3,938,678 (3) — — US $0.051 47,674 — $ — — —
Executive Officer and Former
Interim
Chief Operating Officer
Julius Kalcevich, Former Chief 4)
Financial Officer 3,938,678 — — US $0.051 47,674 — — — —

(1) RSUs granted to Richard Proud on August 31, 2023, which will vest in equal annual installments on August 31, 2025 and August
31, 2026.

(2) RSUs granted to Justin Vu on June 27, 2023, which will vest in equal annual installments on June 27, 2025 and June 27, 2026.

(3) Replacement stock options granted to Robert Galvin on September 21, 2022, which vested in equal installments on July 10, 2021,
July 10, 2022, and July 10, 2023

(4) Replacement stock options granted to Julius Kalcevich on September 21, 2022, which fully vested in 2022.

(5) Market value determined using the closing stock price of $0.005 per share on the last trading day the fiscal year on December 31,
2024.

Richard Proud Employment Agreement

We entered into an employment agreement with Richard Proud (the "Proud Employment Agreement") effective as of July 17, 2023,
pursuant to which Mr. Proud currently serves as the Chief Executive Officer of the Company. Pursuant to the Proud Employment
Agreement, Mr. Proud receives an annual base salary of $475,000. In addition, Mr. Proud is eligible to receive an annual bonus, with
the target annual bonus being 100% of Mr. Proud's annual base salary. Mr. Proud's target annual bonus has a minimum of 0% and a
maximum of 200%, based upon individual and/or corporate performance criteria established annually by the Board and Mr. Proud;
provided, however, 50% of Mr. Proud's target annual bonus is guaranteed for Mr. Proud's first two years of employment. To be eligible
to receive the target annual bonus, Mr. Proud must be employed on the bonus payment date.

Pursuant to the Proud Employment Agreement, Mr. Proud also received a grant of RSUs with respect to the common shares of the
Company equal to 3% of the common shares of the Company outstanding as of the date of the RSU grant. The grant of the RSUs to
Mr. Proud are subject to the terms and conditions of the Company's Omnibus Incentive Plan and related equity award agreement. he
RSUs will vest in three equal annual installments on the first three anniversaries of the date of grant of such RSUs, contingent on Mr.
Proud remaining employed through each vesting date. The RSUs will immediately fully vest upon the consummation of a Change of
Control (as defined in the Proud Employment Agreement). Mr. Proud also received a one-time signing bonus equal to $100,000, which
was payable within ten (10) days of the effective date of the Proud Employment Agreement. In addition, Mr. Proud will be entitled to
receive personal time off benefits under Company’s policies and any other employee benefits pursuant to any benefit plans maintained
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by the Company in a manner consistent with other similarly situated employees of the Company. He will also be entitled to
reimbursement of reasonable and necessary business-related expenses.

In the event of a Change of Control of the Company, either while Mr. Proud is employed or during the first 12 months after the Company
terminates Mr. Proud's employment without Cause (as defined in the Proud Employment Agreement), or Mr. Proud resigns for Good
Reason (as defined in the Proud Employment Agreement), then he shall be entitled to receive the following upon the consummation of
the Change of Control: (i) a lump-sum cash payment equal to the sum of (A) 150% of Mr. Proud's then-current base salary and (B) the
amount of any target annual bonus paid to Mr. Proud in the 12 months preceding the Change of Control of the Company; (ii) the
acceleration of vesting of his RSU grant; (iii) a fully vested grants of RSUs with an aggregate fair market value equal to $475,000, based
on the closing public market price per share on the grant date of the Change of Control RSU award, or, in the event that no public market
price exists on such date, then as determined by an independent third party accounting or valuation firm acceptable to both the Company
and Mr. Proud; and (iv) if Mr. Proud elects continuation coverage pursuant to COBRA under the Company’s group health plan, the
Company shall pay Mr. Proud's COBRA premiums for such coverage until the earlier of (A) 18 months following the date of Mr. Proud's
termination of employment, or (B) the date upon which Mr. Proud accepts new employment that offers him medical benefits. In the
event that the Company terminates Mr. Proud's employment for any reason other than Cause, death or disability, or if Mr. Proud resigns
for Good Reason, then he shall be entitled to receive the following: (i) a lump-sum cash payment equal to 100% of Mr. Proud's then-
current base salary (provided, that if such termination of employment is less than 180 days after a Change of Control of the Company,
then this paragraph shall not apply); (ii) to the extent unvested, Mr. Proud's RSU grant shall be accelerated and become fully vested on
the date of termination; and (iii) if Mr. Proud elects continuation coverage pursuant to COBRA under the Company’s group health plan,
the Company shall pay Mr. Proud's COBRA premiums for such coverage until the earlier of (A) 12 months following the date of Mr.
Proud's termination of employment, or (B) the date upon which Mr. Proud accepts new employment that offers him medical benefits.
The foregoing severance benefits are subject to, among other things, Mr. Proud's execution and delivery of a general release of all claims
in favor of the Companies and their affiliates and subsidiaries.

Justin Vu Employment Agreement

On January 6, 2025, we entered into an employment agreement with Justin Vu (the “Vu Employment Agreement”), pursuant to which
Mr. Vu currently serves as the Chief Financial Officer of the Company. Pursuant to the Vu Employment Agreement, Mr. Vu receives
an annual base salary of $300,000. In addition, Mr. Vu is eligible to receive an annual bonus, with the target annual bonus being 50%
of Mr. Vu's annual base salary. Mr. Vu's target annual bonus has a minimum of 0% and a maximum of 200%, based upon individual
and/or corporate performance criteria established annually by the Board. To be eligible to receive the target annual bonus, Mr. Vu must
be employed on the bonus payment date.

Mr. Vu also received a grant of RSUs with respect to the common shares of the Company on June 27, 2023, equal to $180,000.00. The
grant of the RSUs to Mr. Vu are subject to the terms and conditions of the Company's Omnibus Incentive Plan and related equity award
agreement. The RSUs will vest in three equal annual installments on the first three anniversaries of the date of grant of such RSUs,
contingent on Mr. Vu remaining employed through each vesting date. The RSUs will immediately fully vest upon the consummation of
a Change of Control (as defined in the Vu Employment Agreement). In addition, Mr. Vu will be entitled to receive personal time off
benefits under Company’s policies and any other employee benefits pursuant to any benefit plans maintained by the Company in a
manner consistent with other similarly situated employees of the Company. He will also be entitled to reimbursement of reasonable and
necessary business-related expenses.

In the event of a Change of Control of the Company, either while Mr. Vu is employed or during the first 12 months after the Company
terminates Mr. Vu's employment without Cause (as defined in the Vu Employment Agreement), or Mr. Vu resigns for Good Reason (as
defined in the Vu Employment Agreement), then he shall be entitled to receive the following upon the consummation of the Change of
Control: (i) a lump-sum cash payment equal to the sum of (A) Mr. Vu's then current base-salary for twelve (12) months and (B) the
amount of any annual incentive bonus paid to Mr. Vu in the twelve (12) months preceding the consummation of a Change of Control of
the Company and (ii) a fully vested grant of RSUs with an aggregate fair market value equal to $180,000.00, based on the closing public
market price per share on the 30th day after the date of the Change of Control of the Company. In the event that the Company terminates
Mr. Vu's employment due to his death or disability, all unvested and outstanding RSUs held by Mr. Vu shall be accelerated and become
fully vested on the date of such termination. In the event that the Company terminates Mr. Vu's employment for any reason other than
Cause, death or disability, or if Mr. Vu resigns for Good Reason, then he shall be entitled to receive the following: (i) to the extent
unvested, all RSUs held by Mr. Vu shall be accelerated and become fully vested on the date of termination; (ii) payment, over a 12
month period, of continuing compensation equal to 6 months of his then base salary (provided that if such termination of employment
is less than 180 days after a Change of Control of the Company, then Mr. Vu shall not be entitled to any such payment); and (iv) if Mr.
Vu elects continuation coverage pursuant to COBRA under the Company’s group health plan, the Company shall pay Mr. Vu's COBRA
premiums for such coverage until the earlier of (A) 12 months following the date of Mr. Vu's termination of employment, or (B) the
date upon which Mr. Vu accepts new employment that offers him medical benefits. The foregoing severance benefits are subject to,
among other things, Mr. Vu's execution and delivery of a general release of all claims in favor of the Companies and their affiliates and
subsidiaries.
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Separation and Release Agreement - Payments Upon Termination

Effective as of November 14, 2022, Julius Kalcevich, the Company’s Chief Financial Officer, resigned from his executive positions,
including all positions with the Company’s subsidiaries and its affiliates. In connection with the resignation, on December 7, 2022 (the
"Execution Date"), Mr. Kalcevich and the Company executed a separation agreement (the "December Separation Agreement"), pursuant
to which, Mr. Kalcevich will receive certain compensation and benefits valued to substantially equal the value of entitlements he would
have received under Section 4(g) of his employment agreement. Specifically, Mr. Kalcevich will receive total cash compensation in the
amount of approximately $1.1 million, which is payable in equal installments of approximately $0.1 million per month over a period of
10 months following the Execution Date, which is now fully paid. Per the December Separation Agreement, Mr. Kalcevich was also
issued a total of 27,930 RSUs with a fair value of $1.0 million, which became fully vested upon issuance. As of the Execution Date, all
unvested outstanding stock options and RSUs previously issued to Mr. Kalcevich were accelerated.

Effective as of the October Resignation Date, Robert Galvin, the Company's then-Interim Chief Operating Officer, resigned from his
executive positions, including all positions with the Company's subsidiaries and affiliates. In connection with the resignation, Mr. Galvin
and the Company executed the October Separation Agreement, pursuant to which, Mr. Galvin will receive certain compensation and
benefits valued to substantially equal the value of entitlements he would have received under Section 4(f) of his employment agreement.
Specifically, Mr. Galvin will receive: (i) total cash compensation in the amount of approximately $350,000, which is payable in a lump
sum on January 5, 2024; (ii) a grant of RSUs with an aggregate fair market value of $350,000, which shall fully vest on January 4, 2024.
Under the terms of the October Separation Agreement, the Company will continue to pay the monthly premium for Mr. Galvin's
continued participation in the Company’s health and dental insurance benefits pursuant to COBRA for one year from the October
Resignation Date. Mr. Galvin served in a consulting role for three months following the October Resignation Date at a base
compensation rate of $25,000 per month.

Effective as of the Faraut Resignation Date, Philippe Faraut, the Company's then-Chief Financial Officer, resigned from his executive
positions, including all positions with the Company's subsidiaries and affiliates. In connection with the resignation, Mr. Faraut and the
Company executed the Faraut Separation Agreement, pursuant to which, Mr. Faraut received certain compensation and benefits valued
to substantially equal the value of entitlements he would have received under Section 4(g) of his employment agreement. Specifically,
Mr. Faraut received total cash compensation in the amount of approximately $0.2 million, which was payable in equal installments of
approximately $25 per month over a period of 7 months following the Effective Date (as defined in the Faraut Separation Agreement).
Under the terms of the Faraut Separation Agreement, the Company will continue to pay the monthly premium for Mr. Faraut's continued
participation in the Company's health and dental insurance benefits pursuant to COBRA for one year from the Faraut Resignation Date.
Mr. Faraut served in a consulting role for one month following the Faraut Resignation Date at a base compensation rate of $25 per
month. Pursuant to the Faraut Separation Agreement, the RSUs granted to Mr. Faraut on November 23, 2022 and May 17, 2023
accelerated and fully vested upon satisfactory completion of Mr. Faraut's consulting services. Further, the RSUs granted to Mr. Faraut
on September 1, 2023 and November 15, 2023 were forfeited as of the Faraut Resignation Date. As of December 31, 2024, the total
balance owed to Mr. Faraut is $Nil (December 31, 2023 - $Nil).

Equity Grant Practices

We adopted the Company’s Omnibus Incentive Plan dated October 15, 2018, which was approved by our shareholders at our annual
general and special meeting held on November 26, 2018. Pursuant to the Omnibus Incentive Plan, we can grant stock options, stock
appreciation rights, restricted stock, restricted stock units, deferred stock units, annual or long-term performance awards or other stock-
based awards. On February 1 of each calendar year during the term of an executive employment agreement or the first day thereafter
that we are permitted to make option grants to our executives, such executives receive grants of both time vested options and performance
options. These equity grants may be granted as either stock options or restricted stock units.

On December 31, 2021 and June 23, 2022, our Board of Directors approved the terms of a Long-Term Incentive Program recommended
by our compensation committee and, pursuant to which, on July 26, 2022, we issued certain of our employees (including executive
officers) an aggregate of 320,165,409 RSUs under our Omnibus Incentive Plan in order to attract and retain such employees. All of our
existing warrants and options were cancelled, and our common shares may be consolidated pursuant to a consolidation ratio which has
yet to be determined.

Discretionary Bonus Payments
Pursuant to the terms of the executive employment agreements described above, the Company, through the Board, has the discretion to

determine the amounts of the annual incentive bonus payments which executives may receive.

Pursuant to the Proud Employment Agreement, 50% of Mr. Proud's target annual bonus is guaranteed for 2024. The Board has not yet
determined an additional amount, if any, of Mr. Proud's 2024 target annual bonus. The Board has not yet determined an amount, if any,
of Mr. Vu's 2024 incentive bonus.
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Regular Benefits

To the extent eligible under the applicable plans and programs, an executive and an executive’s family are entitled to participate in the
Company’s medical, dental, and vision plans.

Director Compensation

The following table presents the total compensation for each person who served as a non-employee member of our Board of Directors
and received compensation for such service during the fiscal year ended December 31, 2024. Mr. Proud, who is an employee director,
is not entitled to receive any additional compensation for his service as a member of our Board of Directors. We did not pay any
compensation, make any equity awards or non-equity awards to, or pay any other compensation to any of the non-employee members
of our Board of Directors in 2024.

(1

2)
)

4)
)

(6)
(M
®)

)
(10)

Fees earned or

Name paid in cash (s) Stock Awards Total ($)

Michelle Mathews-Spradlin $ 140,000 @ § 165,000 ® § 305,000
Kenneth Gilbert $ 50,000 @ $ 165,000 © $ 215,000
Scott Cohen $ 70,000 © § 165,000 @ § 235,000
Alexander Shoghi — $ 227,500 ® § 227,500
John Paterson® — $ — $ —

Amounts reported represent the aggregate grant date fair value for option awards granted in each respective year in accordance
with ASC Topic 718, excluding the effect of forfeitures. See Note 10 “Share Capital” in the Notes to the Company’s Consolidated
Financial Statements for the fiscal year ended 2024 included in this Form 10-K for the year ended 2024 for more information
regarding the Company’s accounting for share-based compensation plans. The amounts shown in the Director Compensation
Table above do not represent the actual value realized by each Director.

RSUs
Outstanding As
of December 31,

2024
Michelle Mathews-Spradlin 39,875,000
Kenneth Gilbert 44,090,687
Scott Cohen 39,875,000
Alexander Shoghi 54,979,167

John Paterson(® _

Represents two of four installment payments for annual cash retainers totaling $140,000 ($50,000 annual retainer, $75,000 annual
retainer as Chair of the Board and $15,000 retainer as Chair of the Compensation Committee).

On November 26, 2024, Michelle Mathews-Spradlin was issued 33,000,000 RSUs, valued at $165,000 based on the Company’s
closing stock price on November 25, 2024, the date immediately preceding the grant, all of which vest on November 26, 2025.
Represents two of four installment payments for the annual cash retainer equal to $50,000.

On November 26, 2024, Kenneth Gilbert was issued 33,000,000 RSUs, valued at $165,000 based on the Company’s closing stock
price on November 25, 2024, the date immediately preceding the grant, all of which vest on November 26, 2025.

Represents two of four installment payments for annual cash retainers totaling $70,000 ($50,000 annual retainer and $20,000
annual retainer as Chair of the Audit Committee)

On November 26, 2024, Scott Cohen was issued 33,000,000 RSUSs, valued at $165,000 based on the Company’s closing stock
price on November 25, 2024, the date immediately preceding the grant, all of which vest on November 26, 2025.

On November 26, 2024, Alexander Shoghi was issued 45,500,000 RSUs, valued at $227,500 based on the Company’s closing
stock price on November 25, 2024, the date immediately preceding the grant, all of which vest on November 26, 2025. Mr. Shoghi
elected to receive RSUs equal to, and in lieu of, the cash Board fees he otherwise would have been entitled, and accordingly, of
the $227,500 in RSUs issued to Mr. Shoghi, $62,500 (or 12,500,000 RSUs) is attributable to Mr. Shoghi’s annual Board retainers
($50,000 annual retainer and $12,500 annual retainer as Chair of the Nominating and Corporate Governance Committee).

John Paterson resigned as a member of our Board on March 9, 2024.

On May 17, 2023, John Paterson was issued 17,597,765 RSUs, valued at $315,000 based on the Company’s closing stock price
on May 17, 2023, the date of the grant. 5,586,592 of the RSUs vested immediately. The remaining 12,011,173 RSUs were
scheduled to vest on May 17, 2024, but, as a result of Mr. Paterson’s resignation from our Board, Mr. Paterson forfeited the
12,011,173 RSUs.
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Non-Employee Director Compensation Program

Our current director compensation program is designed to align our director compensation program with the long-term interests of our
stockholders by implementing a program comprised of cash and equity compensation.

In setting director compensation, we consider the amount of time that directors expend in fulfilling their duties to the Company as well
as the skill level and experience required by our Board. We also consider board compensation practices at similarly situated companies,
while keeping in mind the compensation philosophy of us and the stockholders’ interests. The directors also receive reimbursement for
expenses, including reasonable travel expenses to attend board and committee meetings, reasonable outside seminar expenses, and other
special board-related expenses.

Non-Employee Directors of Investors

Pursuant to the terms of the IRA, each director that is not an employee of any of the Investors (each, a “Non-Investor Director”) is
entitled to director compensation. Each Non-Investor Director is paid: (i) a one-time equity grant of $100,000, payable in the form of
RSUs, which vest immediately; (ii) an annual cash retainer (the “Annual Retainer”) of $50,000, to be satisfied in the form of RSUs in
lieu of cash for the first year of each Non-Investor Director’s service on the Board; and (iii) an annual equity grant of $165,000 payable
in the form of RSUs.

A Non-Investor Director acting as the chair of the audit committee of the Board is paid an annual cash retainer (the “Audit Chair
Retainer”) of $20,000, satisfied in the form of RSUs in lieu of cash for the first year of the Non-Investor Director’s service as chair of
the audit committee. A Non-Investor Director acting as the chair of the compensation committee of the Board is paid an annual cash
retainer (the “Compensation Chair Retainer”) of $15,000, satisfied in the form of RSUs in lieu of cash for the first year of the Non-
Investor Director’s service as chair of the compensation committee. A Non-Investor Director acting as the chair of the nominating and
corporate governance committee of the Board is paid an annual cash retainer (the “Governance Chair Retainer”) of $12,500, satisfied in
the form of RSUs in lieu of cash for the first year of the Non-Investor Director’s service as chair of the nominating and corporate
governance committee. A Non-Investor Director acting as chair of the Board is paid an annual cash leadership retainer (the “Leadership
Retainer”) of $75,000, satisfied in the form of RSUs in lieu of cash for the first year of the Non-Investor Director’s year of service as
chair of the Board.

Pursuant to the terms of the IRA, each director that is an employee of any of the Investors (each, an “Investor Director”) is not entitled
to receive any director compensation.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth certain information regarding beneficial ownership of shares of our common shares as of March 21, 2025
by (i) each person known to beneficially own more than 5% of our outstanding common shares, (ii) each of our directors, (iii) each of
our named executive officers and (iv) all of our directors and named executive officers as a group.
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Except as indicated in footnotes to this table, we believe that the shareholders named in this table have sole voting and investment power
with respect to all shares of common stock shown to be beneficially owned by them, based on information provided to us by such
shareholders, subject to community property laws, where applicable.

Shares of Common

Beneficial Owner® Stock Beneficially Owned Percentage ®
Directors and Named Executive Officers:

Richard Proud 46,348,540 @ *
Justin Vu 2,762,631 @ ©
Michelle Mathews-Spradlin 14,816,178 @ *
Scott Cohen 13,443,629 © &
Kenneth Gilbert 1,960,785 @ *
Alexander Shoghi 18,924,885 ® &
All Executive Officers and Directors as a Group (6 persons) 98,256,648 *
5% or Greater Shareholders:

Parallax Master Fund, LP® 369,665,259 5.48%
Jason Adler(? 2,598,704,326 1V 38.52%
Hadron Healthcare and Consumer Special Opportunities Master

Fund(? 357,116,254 5.29%
Senvest Management, LLC(!? 1,074,406,901 ¥ 15.93%
Oasis Investments IT Master Fund Ltd.(>) 1,279,055,833 18.96%

* Represents beneficial ownership of less than 1%.

(1
2

()
(4)
()
(6)
(7)
(8)
)

(10)

(11)

(12)

(13)

Unless otherwise indicated, the address of each person is c/o iAnthus Capital Holdings, Inc., 214 King Street West, Suite 400,
Toronto, Ontario MSH 3S6.

The calculation in this column is based upon 6,745,694,117 common shares outstanding on March 21, 2025. Beneficial ownership
is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to the
subject securities. Common shares that may be acquired by an individual or group within 60 days of March 21, 2025, pursuant to
the exercise of options or warrants, vesting of common shares or conversion of convertible debt, are deemed to be outstanding for
the purpose of computing the percentage ownership of such individual or group, but are not deemed to be outstanding for the
purpose of computing the percentage ownership of any other person shown in the table.

Represents 46,348,540 common shares. Excludes 132,141,243 common shares underlying unvested restricted stock units.
Represents 2,762,631 common shares. Excludes 8,633,094 common shares underlying unvested restricted stock units.
Represents 14,816,178 common shares. Excludes 33,000,000 common shares underlying unvested restricted stock units.
Represents 13,443,629 common shares. Excludes 33,000,000 common shares underlying unvested restricted stock units.
Represents 1,960,785 common shares. Excludes 44,090,687 common shares underlying unvested restricted stock units.
Represents 18,924,885 common shares. Excludes 45,500,000 common shares underlying unvested restricted stock units.
William Bartlett is the Managing Member of Parallax Master Fund, LP and in such capacity has the right to vote and dispose of
the securities held by such entity. The address of Parallax Master Fund, LP is 88 Kearny Street, 20th Floor, San Francisco, CA
94108.

Jason Adler is the Managing Member of Gotham Green Credit Partners GP I, LLC, Gotham Green GP 1, LLC, Gotham Green
GP II, LLC and Gotham Green Partners SPV V GP, LLC. Gotham Green Credit Partners GP I, LLC is the General Partner of
Gotham Green Credit Partners SPV 1, LP. Gotham Green GP 1, LLC is the General Partner of Gotham Green Fund 1, LP and
Gotham Green Fund 1 (Q), LP. Gotham Green GP II, LLC is the General Partner of Gotham Green Fund II (Q), LP and Gotham
Green Fund II, LP. Gotham Green Partners SPV V GP, LLC is the General Partner of Gotham Green Partners SPV V, LP.
Represents (i) 125,585,311 common shares held by Gotham Green Fund 1, L.P.; (ii) 502,419,744 common shares held by Gotham
Green Fund 1(Q), L.P.; (iii) 61,824,757 common shares held by Gotham Green Fund II, L.P.; (iv) 359,610,209 common shares
held by Gotham Green Fund II (Q), L.P.; (v) 934,167,928 common shares held by Gotham Green Credit Partners SPV 1, L.P.;
and (vi) 615,096,377 common shares held by Gotham Green Partners SPV V, L.P.

Marco D’Attanasio, our former director, is the Managing Member of Hadron Healthcare and Consumer Special Opportunities
Master Fund and in such capacity has the right to vote and dispose of the securities held by such entity. The address of Hadron
Healthcare and Consumer Special Opportunities Master Fund is P.O. Box 309, Ugland House, Grand Cayman KY'1-1104, Cayman
Islands.

Senvest Management, LLC serves as the investment manager to Senvest Master Fund, LP and Senvest Global (KY), LP
(collectively, the “Investment Vehicles”), with respect to the common shares held by the Investment Vehicles. Richard Mashaal
serves as the Managing Member of Senvest Management, LLC, with respect to the common shares held by the Investment
Vehicles. Senvest Management, LLC may be deemed to beneficially own the securities held by the Investment Vehicles by virtue
of Senvest Management LLC’s position as Investment Manager of each of the Investment Vehicles. Mr. Mashaal may be deemed
to beneficially own the securities held by the Investment Vehicles by virtue of Mr. Mashaal’s status as the Managing Member of
Senvest Management, LLC.
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(14) Represents: (i) 946,501,317 common shares held by Senvest Master Fund, LP; and (ii) 127,905,584 common shares held by
Senvest Global (KY), LP.

(15) Seth Fisher is responsible for the supervision and conduct of all investment activities of Oasis Management Company Ltd. (the
“Investment Manager”), including all investment decisions with respect to the assets of Oasis Investments I Master Fund Ltd.,
with respect to the common shares held by Oasis Investments II Master Fund Ltd. The address of the business office of Mr. Fischer
is ¢/o Oasis Management (Hong Kong), 25/F, LHT Tower, 31 Queen’s Road Central, Central, Hong Kong. The address of the
business office of each of Oasis Management and the Oasis II Fund is Ugland House, PO Box 309 Grand Cayman, KY1-1104,
Cayman Islands.

Securities Authorized for Issuance Under Equity Compensation Plans

The following table summarizes information about our equity compensation plans as of December 31, 2024.

Number of securities

Number of remaining available
securities to be for future issuance
issued upon under equity
exercise of Weighted average compensation plans
outstanding exercise price of (excluding securities
options, warrants outstanding options, reflected in
Plan Category and rights (a) warrants and rights column (a))
Equity compensation plans approved by security holder 333,416,758 $ 0.05 1,002,262,230
Equity compensation plans not approved by security
holder — — —
Total 333,416,758 1,002,262,230

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The following includes a summary of transactions during our fiscal years ended December 31, 2024 and December 31, 2023 to which
we have been a party, including transactions in which the amount involved in the transaction exceeds the lesser of $120,000 or 1% of
the average of our total assets at year-end for the last two completed fiscal years and in which any of our directors, executive officers
or, to our knowledge, beneficial owners of more than 5% of our capital stock or any member of the immediate family of any of the
foregoing persons had or will have a direct or indirect material interest, other than equity and other compensation, termination, change
in control and other arrangements, which are described elsewhere in this Annual Report on Form 10-K. We are not otherwise a party to
a current related party transaction and no transaction is currently proposed, in which the amount of the transaction exceeds the lesser of
$120,000 or 1% of the average of our total assets at year-end for the last two completed fiscal years and in which a related person had
or will have a direct or indirect material interest.

Gotham Green Partners, LLC (“GGP”) invested $14.7 million through the Interim Financing during the year ended December 31, 2020
and during the year ended December 31, 2021, GGP, Senvest Master Fund, LP, Oasis Investments II Master Fund LTD and Hadron
Healthcare and Consumer Special Opportunities Master Fund invested an aggregate of $5.5 million, $2.1 million, $2.5 million and $0.1
million, respectively, through the Senior Secured Bridge Notes. On the Closing Date, we closed the Recapitalization Transaction
pursuant to which the outstanding principal amount of the Secured Notes (including the Interim Financing) together with interest accrued
and fees thereon were forgiven in part and exchanged for (A) the Secured Lender Shares, (B) June Secured Debentures and (C) June
Unsecured Debentures and the outstanding principal amount of the Unsecured Debentures together with interest accrued and fees thereon
were forgiven in part and exchanged for (A) the Unsecured Lender Shares and (B) June Unsecured Debentures. As a result of closing
the Recapitalization Transaction, GGP and Parallax Master Fund, LP, were issued the June Secured Debentures in the principal amount
of $84.4 million and $12.1 million, respectively, and 2,568,047,188 and 369,665,259 common shares, respectively. In addition, we
issued June Unsecured Debentures as follows: $4.2 million to GGP, $0.6 million to Parallax Master Fund, LP, $1.3 million to Hi-Med,
$5.3 million to Senvest Master Fund, LP, $6.3 million to Oasis Investments II Master Fund LTD and $2.3 million to Hadron Healthcare
and Consumer Special Opportunities Master Fund, respectively. We also issued GGP, Parallax Master Fund, LP, Senvest Master Fund,
LP, Oasis Investments II Master Fund LTD and Hadron Healthcare and Consumer Special Opportunities Master Fund 2,568,047,188,
369,665,259, 936,189,371, 1,265,120,771 and 455,443,478 common shares, respectively. Further during the year ended December 31,
2022, GGP, Senvest Master Fund, LP, Oasis Investments II Master Fund LTD and Hadron Healthcare and Consumer Special
Opportunities Master Fund invested aggregate of $12.5 million, $4.8 million, $5.7 million and $2.0 million, respectively, which were
evidenced through the issuance of Additional Secured Debentures. As of December 31, 2024, the outstanding principal balance of the
June Secured Debentures and Additional Secured Debentures were $122.1 million and $30.6 million, respectively (December 31, 2023
— $112.7 million and $28.2 million, respectively). The outstanding principal balance of the June Unsecured Debentures as of December
31, 2024 was $24.4 million (December 31, 2023 — $22.6 million). As of December 31, 2024, the outstanding principal balance on the
Senior Secured Bridge Notes was $16.0 million (December 31, 2023—$15.6 million).
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Pursuant to the terms of the Secured DPA, the Company has a related party payable of $6.3 million due to certain of the New Secured
Lenders, including GGP, Oasis Investment Master II Fund LTD., Senvest Global (KY), LP, Senvest Master Fund, LP and Hadron
Healthcare and Consumer Special Opportunities Master Fund for certain out-of-pocket costs, charges, fees, taxes and other expenses
incurred by the New Secured Lenders in connection with the closing of the Recapitalization Transaction (the “Deferred Professional
Fees”). The Company had until December 31, 2022 to pay the Deferred Professional Fees ratably based on the amount of each New
Secured Lender’s Deferred Professional Fees. The Deferred Professional Fees accrued simple interest at the rate of 12.0% from the
Closing Date until December 31, 2022. Beginning with the first business day of the month following December 31, 2022, interest began
accruing on the Deferred Professional Fees at the rate of 20% calculated on a daily basis and is payable on the first business day of every
month until the Deferred Professional Fees and accrued interest thereon is paid in full. As of December 31, 2024, the outstanding related
party portion of the Deferred Professional Fees including accrued interest was $9.2 million (December 31, 2023 — $8.0 million).

Independence of the Board of Directors

Our Board of Directors is comprised of Scott Cohen, Michelle Mathews-Spradlin, Kenneth Gilbert, Alexander Shoghi, and Richard
Proud. We have determined that each of Scott Cohen, Michelle Mathews-Spradlin, Kenneth Gilbert is deemed to be independent within
the meaning of the CSE Guide and applicable Canadian regulations. In addition, although our common shares are not listed on any U.S.
national securities exchange, for purposes of independence we use the definition of independence applied by The Nasdaq Stock Market
to determine which directors are “independent” in accordance with such definition and have determined that each of Scott Cohen,
Michelle Mathews-Spradlin, Kenneth Gilbert are independent under the definition of independence applied by The Nasdaq Stock
Market.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The following table sets forth the aggregate fees billed by as described below:

2024 2023
Audit Fees $ 1,068,955 § 1,305,060
Audit Related Fees — —
Tax Fees — —
All Other Fees — —
Total $ 1,068,955 $ 1,305,060

Audit Fees: Audit fees consist of fees for audit services on an accrued basis.

Audit-Related Fees: Audit-related fees are fees not included in audit fees that are billed by the auditor for assurance and related services
that are reasonably related to the performance of the audit of the financial statements.

Tax Fees: Tax fees are fees for professional services rendered for tax compliance, tax advice and tax planning.

All Other Fees: All other fees are fees billed by the auditor for products and services not included in the foregoing categories.

Pre-Approval Policies and Procedures

In accordance with the Sarbanes-Oxley Act, our audit committee charter requires the audit committee to pre-approve all audit and
permitted non-audit services provided by our independent registered public accounting firm, including the review and approval in
advance of our independent registered public accounting firm’s annual engagement letter and the proposed fees contained therein. The
audit committee has the ability to delegate the authority to pre-approve non-audit services to one or more designated members of the
audit committee. If such authority is delegated, such delegated members of the audit committee must report to the full audit committee
at the next audit committee meeting all items pre-approved by such delegated members. In the fiscal years ended December 31, 2024
and 2023 all of the services performed by our independent registered public accounting firm were pre-approved by the audit committee.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) The following documents are filed as part of this report:

(1) Financial Statements:

_Page
Index to Consolidated Financial Statements: 69
Consolidated Financial Statements:
Report of the Independent Registered Public Accounting Firm 70
Consolidated Balance Sheets as of December 31, 2024 and 2023 71
Consolidated Statements of Operations for the Years Ended December 31, 2024 and 2023 72
Consolidated Statements of Shareholders’ Equity for the Years ended December 31, 2024 and 2023 73
Consolidated Statements of Cash Flows for the Years Ended December 31, 2024 and 2023 74
Notes to the Consolidated Financial Statements for the Years Ended December 31, 2024 and 2023 75

The consolidated financial statements required by this Item are included beginning at page 69.

(1) Financial Statement Schedules:

All financial statement schedules have been omitted because they are not applicable, not required or the information required is shown
in the consolidated financial statements or the notes thereto.

(b) Exhibits

The following documents are included as exhibits to this report.

Exhibit No. Title of Document

3.1 Articles of iAnthus Capital Holdings, Inc. (Incorporated by reference to Exhibit 3.1 to iAnthus’ Form 10 filed with the
SEC on December 8, 2020)

4.1%* Description of the Registrant’s Securities

10.1+ Amended and Restated Omnibus Incentive Plan Dated October 15, 2018 (Incorporated by reference to Exhibit 10.1 to
iAnthus’ Form 10 filed with the SEC on December 8, 2020)

10.2+ Second Amended and Restated Secured Debenture Purchase Agreement dated July 10, 2020 by and among iAnthus

Capital Holdings, Inc., iAnthus Capital Management, LLC, the lenders a party thereto, the credit parties a party thereto

and Gotham Green Admin 1, LLC, as collateral agent (Incorporated by reference to Exhibit 10.2 to iAnthus’ Form 10
filed with the SEC on December 8, 2020)

10.3+ Employment Agreement between the Company and Richard C. Proud (Incorporated by reference to Exhibit 10.1 to
iAnthus’ Quarterly Report on Form 10-Q filed with the SEC on August 14, 2023)

104 Form of Warrant for March and May 2019 Private Placements (Incorporated by reference to Exhibit 10.8 to iAnthus’
Form 10 filed with the SEC on December 8, 2020)

10.5 Form of Warrant for May 2018 and September and December 2019 Private Placements (Incorporated by reference to
Exhibit 10.9 to iAnthus’ Form 10 filed with the SEC on December 8, 2020)

10.6 Form of Warrant for MPX Private Placement dated January 19, 2017 (Incorporated by reference to Exhibit 10.10 to
iAnthus’ Form 10 filed with the SEC on December 8, 2020)

10.7 Form of Warrant for MPX October 2017 and January 2020 Private Placements (Incorporated by reference to Exhibit
10.11 to iAnthus’ Form 10 filed with the SEC on December 8, 2020)

10.8 Form of Warrant for MPX Private Placement dated March 2, 2018 (Incorporated by reference to Exhibit 10.12 to
iAnthus’ Form 10 filed with the SEC on December 8, 2020)

10.9 Form of Warrant for MPX Private Placement dated December 20, 2018 (Incorporated by reference to Exhibit 10.13 to
iAnthus’ Form 10 filed with the SEC on December 8, 2020)

10.10 Form of Warrant for MPX June 2018 and January 2019 Private Placements (Incorporated by reference to Exhibit

10.14 to iAnthus’ Form 10 filed with the SEC on December 8, 2020)
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https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex3-1_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex3-1_ianthus.htm
/exhibit
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-1_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-1_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-2_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-2_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-2_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-2_ianthus.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001643154/000095017023042484/ithuf-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001643154/000095017023042484/ithuf-20230630.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-8_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-8_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-9_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-9_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-10_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-10_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-11_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-11_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-12_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-12_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-13_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-13_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-14_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-14_ianthus.htm

10.11
10.12

10.13+

10.14+

10.15#
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Form of Warrant for MPX Private Placement dated January 4, 2019 (Incorporated by reference to Exhibit 10.15 to
iAnthus’ Form 10 filed with the SEC on December 8, 2020)

Form of Warrant for MPX Private Placement dated January 17, 2018 (Incorporated by reference to Exhibit 10.16 to
iAnthus’ Form 10 filed with the SEC on December 8, 2020)

Separation Agreement and General Release by and among the Company, iAnthus Capital Management, LLC and
Randy Maslow dated April 28, 2022 (Incorporated by reference to Exhibit 10.1 to iAnthus’ Quarterly Report on Form

10-Q filed with the SEC on May 12, 2022)

Consulting Services Agreement by and among the Company, iAnthus Capital Management, LLC and Randy Maslow
dated May 6, 2022 (Incorporated by reference to Exhibit 10.2 to iAnthus’ Quarterly Report on Form 10-Q filed with

the SEC on May 12, 2022)
Third Amended and Restated Secured Debenture Purchase Agreement dated June 24, 2022 by and among the
Company, iAnthus Capital Management, LL.C, the other Credit Parties party thereto, Gotham Green Admin 1, LLC, as

Collateral Agent, and the lenders party thereto (Incorporated by reference to Exhibit 10.1 to iAnthus’ Current Report on
Form 8-K filed with the SEC on June 30, 2022)

Unsecured Debenture Agreement dated June 24, 2022 by and among the Company, as guarantor, iAnthus Capital

Management, LLC and the holders of all of the Company’s 8% unsecured debentures (Incorporated by reference to
Exhibit 10.2 to iAnthus’ Current Report on Form 8-K filed with the SEC on June 30, 2022)

Form of 8.0% Senior Secured Debenture (Incorporated by reference to Exhibit 10.3 to iAnthus’ Current Report on
Form 8-K filed with the SEC on June 30, 2022)

Form of 8.0% Senior Unsecured Debenture (Incorporated by reference to Exhibit 10.4 to iAnthus’ Current Report on
Form 8-K filed with the SEC on June 30, 2022)

Registration Rights Agreement dated June 24, 2022 by and among the Company, iAnthus Capital Management, LLC
and certain holders (Incorporated by reference to Exhibit 10.5 to iAnthus’ Current Report on Form 8-K filed with the

SEC on June 30, 2022)

Investor Rights Agreement dated June 24, 2022 by and among the Company, iAnthus Capital Management, LLC and
certain investors (Incorporated by reference to Exhibit 10.6 to iAnthus’ Current Report on Form 8-K filed with the SEC

on June 30, 2022)

Third Amendment to the Senior Secured Bridge Notes between iAnthus New Jersey, LLC and the holders hereto dated
February 16, 2024 (Incorporated by reference to Exhibit 10.27 to iAnthus’ Form 10 filed with the SEC on March 28,
2024)

Employment Agreement by and between iAnthus Capital Management, LL.C, including iAnthus Capital Holdings, Inc.
and all of its subsidiaries, and Justin Vu dated January 6, 2025

Code of Business Conduct and Ethics (Incorporated by reference to Exhibit 14.1 to iAnthus’ Annual Report on Form
10-K filed with the SEC on April 1, 2021)

Insider Trading Policy

Subsidiaries
Consent of PKF O’Connor Davies, LLP

Certification of the Chief Executive Officer pursuant to Rule 13a-14(a) of the Exchange Act, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

Certification of the Chief Financial Officer pursuant to Rule 13a-14(a) of the Exchange Act, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

Certification of the Chief Executive Officer pursuant to Rule 13a-14(b) of the Exchange Act and 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002

Certification of the Chief Financial Officer pursuant to Rule 13a-14(b) of the Exchange Act and 18 U.S.C. Section

1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002

Inline XBRL Instance Document — the instance document does not appear in the interactive Data File as its XBRL tags
are embedded within the inline XBRL document

Inline XBRL Taxonomy Extension Schema With Embedded Linkbase Documents
Inline XBRL Taxonomy Extension Calculation Linkbase Document

Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Cover page formatted as Inline XBRL and contained in Exhibit 101
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https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-15_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-16_ianthus.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390020041487/ea120676ex10-16_ianthus.htm
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https://www.sec.gov/Archives/edgar/data/1643154/000119312522186251/d697429dex104.htm
https://www.sec.gov/Archives/edgar/data/1643154/000119312522186251/d697429dex104.htm
https://www.sec.gov/Archives/edgar/data/1643154/000119312522186251/d697429dex105.htm
https://www.sec.gov/Archives/edgar/data/1643154/000119312522186251/d697429dex105.htm
https://www.sec.gov/Archives/edgar/data/1643154/000119312522186251/d697429dex105.htm
https://www.sec.gov/Archives/edgar/data/1643154/000119312522186251/d697429dex106.htm
https://www.sec.gov/Archives/edgar/data/1643154/000119312522186251/d697429dex106.htm
https://www.sec.gov/Archives/edgar/data/1643154/000119312522186251/d697429dex106.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001643154/000095017024038196/ithuf-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001643154/000095017024038196/ithuf-20231231.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390021007166/ea134394ex10-18_ianthuscap.htm
https://www.sec.gov/Archives/edgar/data/1643154/000121390021007166/ea134394ex10-18_ianthuscap.htm
/exhibit
/exhibit
https://www.sec.gov/Archives/edgar/data/1643154/000127956921000407/ex141.htm
https://www.sec.gov/Archives/edgar/data/1643154/000127956921000407/ex141.htm
/exhibit
/exhibit
/exhibit
/exhibit
/exhibit
/exhibit
/exhibit
/exhibit
/exhibit
/exhibit

* Filed herewith.
+ Management contract or compensatory plan or arrangement.

# Pursuant to Item 601(b)(10) of Regulation S-K, certain confidential portions of this exhibit were omitted by means of marking such
portions with an asterisk because the identified confidential portions (i) are not material and (ii) the Company customarily and actually
treats that information as private or confidential.

+ Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company hereby undertakes to furnish supplementally
copies of any of the omitted schedules upon request by the Securities and Exchange Commission.

ITEM 16. FORM 10-K SUMMARY

None.
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SIGNATURES

Pursuant to the requirements of Section 13 and 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this Annual
Report on Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized on this 24th day of March, 2025.

IANTHUS CAPITAL HOLDINGS, INC.

/s/ Richard Proud

Richard Proud

Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Act of 1934, this Annual Report on Form 10-K has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date
/s/ Richard Proud Chief Executive Officer March 24, 2025
Richard Proud (Principal Executive Officer)
/s/ Justin Vu Chief Financial Officer March 24, 2025
Justin Vu (Principal Financial and Accounting Officer)

/s/ Michelle Mathews-Spradlin

Michelle Mathews-Spradlin

/s/ Scott Cohen

Scott Cohen

/s/ Kenneth Gilbert

Kenneth Gilbert

/s/ Alexander Shoghi

Alexander Shoghi

Chair of the Board

Director

Director

Director
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Exhibit 4.1

DESCRIPTION OF THE REGISTRANT’S SECURITIES
REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934

As of December 31, 2024, iAnthus Capital Holdings, Inc. (“the Company”) had one class of security registered under Section 12 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), its common shares, no par value (the “Common Shares”).

Description of Common Shares

The following description of the Company’s Common Shares is a summary and does not purport to be complete. It is subject to and
qualified in its entirety by reference to the Articles of iAnthus Capital Holdings, Inc. (the “Articles”), which is incorporated by reference
as an exhibit to the Annual Report on Form 10-K of which this Exhibit 4.1 is a part. The Company encourages you to read its Articles
and the applicable provisions of the Business Corporations Act (British Columbia) for additional information.

Authorized Capital Shares

The Company’s authorized capital shares consists of an unlimited number of Common Shares without par value. As of December 31,
2024, there were 6,678,394,942 Common Shares were issued and outstanding.

Voting Rights

Each Common Share carries the right to attend and vote at all general meetings of shareholders.

Dividend Rights

Holders of the Company’s Common Shares are entitled to dividends, if any, as and when declared by the Company’s Board of Directors
and to one vote per Common Share at meetings of shareholders.

Liguidation Rights

Upon liquidation, dissolution or winding-up of the Company, the holders of the Common Shares may share, on a pro rata basis, the
remaining assets of the Company as are distributable to holders of the Common Shares of the Company.

Redemption, Call, Assessment, Cancellation, Surrender, Pre-Emptive and Conversion Rights

The Company may, subject to certain exceptions, purchase, redeem or otherwise acquire any of its Common Shares at the price and
upon the terms determined by the Company’s Board of Directors. The Company’s Common Shares are not subject to call or assessment
rights, rights regarding purchase for cancellation or surrender, or any pre-emptive or conversion rights.

Transfer Agent and Registrar

The Company’s transfer agent and registrar is Computershare Investor Services Inc. whose address is 100 University Avenue, 8th Floor,
Toronto, ON M5J 2Y 1.

Listing

The Company’s Common Shares are listed on the Canadian Securities Exchange under the symbol “TAN” and quoted on the OTCQB
of the OTC Markets Group, Inc. under the symbol “ITHUF.”



EMPLOYMENT AGREEMENT

This Employment Agreement (this “Agreement”) is entered into as of January 6, 2025 (the
“Effective Date”) by and between iAnthus Capital Management, LLC, including iAnthus Capital Holdings,
Inc. and all of its subsidiaries (the “Company”), and Justin Vu an individual (“Executive”) (the Company
and Executive each a “Party” and, collectively, the “Parties”).

WHEREAS, Company hired Executive as Senior Vice President of Finance pursuant to an Offer
Letter executed Company and executive on May 2, 2023 (the “Letter Agreement”); and

WHEREAS, Company appointed Executive as Interim Chief Financial Officer on the same terms
as the Letter Agreement on April 1, 2024;

WHEREAS, Company wishes to appoint and employ Executive as Chief Financial Officer, and
Executive wishes to be employed by the Company as Chief Financial Officer, in each case, on the terms
and conditions set forth herein; and

WHEREAS, this Agreement shall supersede the terms and conditions set form in the Letter
Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein
contained, the Parties agree as follows:

1. Term Of Agreement. This Agreement and terms of Executive’s employment will
commence on the Effective Date and will continue until terminated by either Party. The effective date of
any termination of Executive’s employment hereunder is hereinafter referred to as the “Termination Date”,
and the period of time commencing on the Effective Date and ending on the Termination Date is hereinafter
referred to as the “Term”. Effective upon the Termination Date, this Agreement will automatically
terminate and will be of no further force or effect, except as otherwise provided in Section 16(b) hereof,
and Executive shall immediately resign, in writing, from all positions then held by Executive with the
Company and its affiliates unless otherwise agreed to by the Company and Executive. For the avoidance of
doubt, Executive’s employment is at-will, and either Executive or the Company may terminate Executive’s
employment hereunder any time, for any or no reason, without advance notice (except for any notice
required under Section 4 below).

2. Duties During Employment. Executive is being hired under this Agreement to perform
services as follows:

(a)  Title and Reporting. Executive’s title shall be Chief Financial Officer. Executive
shall report to the Chief Executive Officer.

(b)  Responsibilities. Executive’s duties and responsibilities shall include:
responsibilities commensurate with the goals and objectives agreed upon with Executive on a regular basis;
and such other duties and responsibilities as may be assigned or delegated to Executive from time to time
by the Chief Executive Officer and the Board of Directors (the “Board”) of the Company (the “Services”).
Executive shall comply with all federal, state and local laws, rules and regulations in the performance of
Executive’s duties under this Agreement.

(c) Primary Work Location. Executive’s principal place of employment with the
Company will be at a location in Los Angeles County, California, provided that Executive will be required
to travel from time to time for business purposes, as reasonably requested by the Company.

(d) Devotion of Time and Efforts. During the Term, Executive agrees to faithfully,
diligently, and to the best of Executive’s ability, devote Executive’s entire business time and best efforts,




energies, skills and experience to the discharge of Executive’s duties and responsibilities hereunder. During
the Term, Executive will not take any other employment or be involved in any other business for
remuneration which is competitive with, or would otherwise conflict with, Executive’s employment with
the Company. During the Term, Executive shall not be involved in any activities which would prevent
Executive from devoting Executive’s entire business time to the requirements of Executive’s position at the
Company and which are competitive with, or would otherwise conflict with, Executive’s employment with
the Company.

(e)  Conditions of Employment. Executive acknowledges and agrees that Executive’s
continued employment is conditioned upon satisfactory results of a background check, including any
background checks necessary to satisfy any legal or regulatory requirements. Executive further
acknowledges and agrees that Executive’s employment is conditioned upon Executive abiding by all then-
current Company personnel policies and practices, refraining from any form of harassment or
discrimination, and cooperating with other employees and customers/clients of the Company in a
professional manner.

3. Compensation and Benefits.

(a)  Salary. Executive’s annual base salary during the Term shall be Three Hundred
Thousand Dollars and No Cents ($300,000.00) per annum (“Base Salary”), which gross sum shall be paid
to Executive less statutory withholding taxes and required deductions. Executive shall be paid in accordance
with the Company’s standard payroll practices, but not less frequently than monthly. Executive’s Base
Salary shall be reviewed in accordance with the Company’s policies as from time to time in effect and may
be increased but not decreased below the annual rate stated in the first sentence of this Section 3(a).

(b)  Restricted Stock Units. Executive’s compensation includes a grant of restricted
stock units which has been paid by the Company pursuant to the Restricted Stock Unit Agreement dated
June 23, 2023. Executive acknowledges that, on June 23, 2023 (the “Grant Date”), Executive received a
grant of restricted stock units (the “Initial RSU Award”) with respect to common shares (“Shares”) of
iAnthus Capital Holdings, Inc. (“Holdings™) pursuant to Holdings’ Amended and Restated Omnibus
Incentive Plan (the “Plan”) and an individual award agreement (together with the Plan, the “Equity
Documents™) equal to one hundred eighty dollars and no cents ($180,000.00). The Initial RSU Award is
and will be subject to all of the terms and conditions of the governing Equity Documents, which will
provide, among other things, that the Initial RSU Award will vest in three (3) equal annual installments on
the first three (3) anniversaries of the Grant Date of the Initial RSU Award, contingent on Executive’s
continued employment with the Company through each vesting date, and will immediately fully (100%)
vest upon the consummation of a “Change of Control” (as defined below). Notwithstanding anything herein
to the contrary, in the event of any conflict between any term of this Agreement and any term of the Equity
Documents with respect to the Initial RSU Awards, the Equity Documents will prevail. Any future grant of
restricted stock units to Executive shall be at the Company’s sole discretion and in accordance with the
equity Documents.

(c)  Annual Bonus. In addition to Executive’s Base Salary, Executive shall be eligible
to receive an annual bonus (the “Annual Bonus”). Executive’s target Annual Bonus shall be fifty percent
(50%) of the Base Salary (the “Target Bonus™), with the Target Bonus having a minimum of zero percent



(0%) and a maximum of two hundred percent (200%), based on performance metrics, including the
Company’s financial performance (including EBITDA of the Company) and Executive’s performance. To
be eligible to receive the Target Bonus Executive must be actively employed by the Company on the Target
Bonus payout date. Executive’s Target Bonus for 2024 shall be payable on or around April 15, 2025. The
applicable performance criteria of the Company and Executive for achieving a Target Bonus shall be
established and agreed upon annually by the Board and Executive.

(d)  Benefits. During the Term, to the extent eligible under the applicable plans and
programs, Executive and Executive’s family shall be eligible to participate in the Company’s medical,
dental, and vision plan and in such other plans and programs made available to employees of the Company
generally, subject to all of the terms and conditions (including eligibility requirements) of such plans.
Nothing in this Agreement shall preclude the Company from amending or terminating any employee benefit
plan or program.

(e)  Paid Time Off. During the Term, Executive shall be entitled to paid time off in
accordance with the Company's paid time off policies as in effect from time to time, provided that paid time
off shall not be less than twenty-one (21) days in any calendar year during the Term. Any paid time off
shall be taken at the reasonable and mutual convenience of the Company and Executive.

(f)  Business Expenses. The Company will reimburse Executive for all reasonable
expenses incurred by Executive during the Term in the performance of Executive’s duties under the
Agreement, in accordance with the Company’s standard reimbursement policies. Executive further agrees
to comply with the Company’s reimbursement procedures and with the conditions for reimbursements as
required by the Internal Revenue Code and the rules and regulations thereunder in connection with the
incurring and reporting of business expenses.

(g) Compensation in Connection with a Change of Control. Upon the consummation
of a Change of Control, either during the Term or within twelve (12) months after the Company terminates
Executive’s employment without Cause, or Executive terminates Executive’s employment with Good
Reason, the Company (or its successor) shall pay or provide Executive with the following payments and
benefits:

(1) Payment of all accrued and unpaid Base Salary (and the amount of any
unreimbursed business expenses incurred by Executive and otherwise reimbursable under this Agreement)
through the Termination Date, which shall be paid within ten (10) days of the Termination Date, or earlier
if required by applicable law;

(i1) Subject to the Executive executing the General Release (as defined herein),
(1) a cash payment equal to employee’s then-current Base Salary for twelve (12) months, plus the amount
of any Target Bonus actually paid to Executive in the twelve (12) months preceding such Change of Control
(the “Change of Control Payment”), which will be paid in one lump sum on the Company’s first regularly
scheduled payroll date next following the thirticth (30%) calendar day after the date of such (the “Change
of Control Date”); (2) the acceleration of vesting of the Initial RSU Award (to the extent then unvested);
and (3) on or before the thirtieth (30™) day after the effective date of the Change of Control, an additional
award of restricted stock units (“Change of Control RSU Award”) with respect to Shares (or the successor’s
equity) with an aggregate fair market value (based on the closing public market price per Share on the grant
date of the Change of Control RSU Award, or, in the event that no public market price exists on such date,
then as determined by an independent third party accounting or valuation firm acceptable to both the
Company and the Executive in the reasonable discretion of each) equal to One Hundred Eighty Thousand
Dollars and No Cents ($180,000.00), which shall be immediately fully vested; and

(iii) For purposes of this Agreement, including this Section 3(h), the following
terms shall have the following meanings:

(D) The term “Change of Control” means:

a. any individual, entity or group of individuals or entities



acting jointly or in concert (other than Holdings, its affiliates or an employee benefit plan or trust maintained
by Holdings or its affiliates, or any corporation owned, directly or indirectly, by the shareholders of
Holdings in substantially the same proportions as their ownership of shares of Holdings) acquiring
beneficial ownership, directly or indirectly, of more than 50% of the combined voting power of Holdings’
then outstanding securities (excluding any person who becomes such a beneficial owner in connection with
a transaction described in paragraph (2) below);

b. the consummation of a merger or consolidation of
Holdings or any direct or indirect affiliate of Holdings, with any other corporation, other than a merger or
consolidation which would result in the voting securities of Holdings outstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstanding or being converted into
voting securities of the surviving entity or any parent thereof) more than 50% of the combined voting power
or the total fair market value of the securities of Holdings or such surviving entity or any parent thereof
outstanding immediately after such merger or consolidation; provided, however, that a merger or
consolidation effected to implement a recapitalization of Holdings (or similar transaction) in which no
person (other than those covered by the exceptions in paragraph (1) of this definition) acquires more than
50% of the combined voting power of Holdings’ then outstanding securities shall not constitute a Change
of Control of Holdings;

c. a complete liquidation or dissolution of Holdings , or the
consummation of any sale, lease, exchange or other transfer (in one transaction or a series of transactions)
of all or substantially all of the assets of Holdings; other than such liquidation, sale or disposition to a person
or persons who beneficially own, directly or indirectly, more than 50% of the combined voting power of
the outstanding voting securities of Holdings at the time of the sale; or

d. a majority of the directors elected at any annual or
extraordinary general meeting of shareholders of Holdings are not individuals nominated by Holdings’
then-incumbent Board of Directors.

(2)  The term “affiliate” means, with respect to any person, any other
person that, directly or indirectly through one or more intermediaries, controls, is controlled by, or is
under common control with, such person.

(3)  The term “person” includes an individual, partnership, joint
venture, body corporate, trust or other entity or any other form of enterprise or business organization.



4. Termination of Agreement

(a) Termination For Cause. The Company shall be entitled to terminate this
Agreement and Executive’s employment immediately and without notice for “Cause”. Termination for
“Cause” shall mean termination based upon: (i) the failure by Executive to follow directions of the Board
or Chief Executive Officer in the handling of material matters which are consistent with Executive’s
position; (ii) the engagement by Executive in conduct which is injurious to the Company, monetarily or
otherwise, including, but not limited to, the disclosure by Executive of Confidential Information or Trade
Secrets (as defined below), or in conduct which is inconsistent with Executive’s responsibilities set forth in




Section 2(b) or constitutes a breach of Executive’s fiduciary duties to the Company; (iii) Executive’s
indictment for, a conviction of, a plea of nolo contendere to, or a guilty plea or confession to, an act of
fraud, misappropriation or embezzlement or to a felony; (iv) a material violation of the Company’s
employment policies, including but not limited to policies relating to sexual harassment and/or hostile work
environment harassment; (v) a material breach by Executive of this Agreement; or (vi) Executive’s willful
failure or refusal to perform or gross neglect in the performance of Executive’s duties or responsibilities
hereunder. Prior to termination under subparagraphs (i), (ii), (iv), (v) or (vi) above, the Company will
provide Executive with written notice of any act or omission it believes constitutes Cause for termination,
including stating the reasons for such belief, and Executive shall have thirty (30) days to cure and/or to
present Executive’s position regarding the matter. In the event of termination of Executive by the Company
for Cause, the Company shall have no obligation to pay Executive anything other than any accrued and
unpaid Base Salary (and the amount of the unreimbursed business expenses incurred by Executive and
otherwise reimbursable under this Agreement) through the Termination Date (which will be paid within ten
(10) days after the Termination Date, or earlier if required by applicable law), and any unvested restricted
stock units of the Initial RSU Award (or other restricted stock units granted by the Company) then held by
Executive shall terminate and be of no further force and effect. In addition, the Company shall provide
Executive with any benefit continuation rights as required by law. A termination for Cause will be effective
upon the Company’s delivery to Executive of a written notice advising Executive of Executive’s
termination, provided that a termination for Cause under subparagraphs (i), (ii), (iv), (v) or (vi), in
circumstances where thirty (30) calendar days’ advance written notice has been given, will be effective on
the thirty-first (31%%) calendar day after Executive’s receipt of said notice if the conduct constituting Cause
has not, in the Company’s reasonable opinion, been corrected by Executive.

(b) Termination In The Event Of Executive’s Disability. In the event of the
Executive’s physical or mental illness which constitutes a Disability (as defined below), the Company may
terminate this Agreement and Executive’s employment for Disability, upon twenty-one (21) calendar days’
notice. In said event, the Company shall be required to pay Executive all accrued and unpaid Base Salary
(and the amount of the unreimbursed business expenses incurred by Executive and otherwise reimbursable
under this Agreement) through the Termination Date (which will be paid within ten (10) days after the
Termination Date, or earlier if required by applicable law), and the Initial RSU Award (to the extent then
unvested) then held by Executive shall be accelerated and become fully vested on the Termination Date. In
addition, the Company shall provide Executive and Executive’s dependents with any benefit continuation
rights as required by law. For purposes of this Agreement the term “Disability” means: (Executive is unable
to perform substantially and continuously the duties assigned to Executive hereunder for a period of one
hundred eighty (180) consecutive days, or any 180 days within a 365 day period, with reasonable
accommodation being made by the Company, and compliance by the Company with all applicable statutes,
if any.

(c)  Termination In The Event Of Executive’s Death. This Agreement shall terminate
immediately upon the death of Executive. In said event, the Company shall be required to pay Executive’s
estate all accrued and unpaid Base Salary (and the amount of the unreimbursed business expenses incurred
by Executive and otherwise reimbursable under this Agreement) through the Termination Date (which will
be paid within ten (10) days after the Termination Date, or earlier if required by applicable law), and the
Initial RSU Award or other restricted stock units granted by the Company (to the extent then unvested) then
held by Executive shall be accelerated and become fully vested on the Termination Date. In addition, the
Company shall provide Executive’s dependents with any benefit continuation rights as required by law.

(d) Termination By Executive Without Good Reason. Should Executive resign or
otherwise leave Executive’s employment with the Company during the Term other than for “Good Reason”




(as defined in Section 4(e) below), Executive must provide the Company with thirty (30) days’ advance
written notice (“Transition Notice™). In the event of such resignation, the Company shall be required to pay
Executive all accrued and unpaid Base Salary (and the amount of the unreimbursed business expenses
incurred by Executive and otherwise reimbursable under this Agreement) through the Termination Date
(which will be paid within ten (10) days after the Termination Date, or earlier if required by applicable
law), and any unvested portion of the Initial RSU Awards (or other restricted stock units granted by the
Company) then held by Executive shall terminate and be of no further force and effect. Should the Company
choose to release Executive during the Transition Notice period, it shall continue to pay or provide to
Executive Executive’s Base Salary and other benefits for the remainder of the Transition Notice period,
and the Initial RSU Awards shall continue to vest during the remainder of the Transition Notice period in
accordance with their terms, but the Company shall have no further obligations to Executive thereafter. In
addition, the Company shall provide Executive with any benefit continuation rights as required by law.

(e) Termination By Executive For Good Reason. For purposes of this Agreement,
“Good Reason” shall mean any of the following: (i) a diminution in Executive’s Base Salary; (ii) a material
diminution in Executive’s authority, responsibilities or duties without Executive’s consent; (iii) any
material breach by the Company of any provision of this Agreement which is not under Executive’s control;
or (iv) any change in Company policy that would eliminate the ability of the Executive to work remotely
subject to the travel requirements in Section 2(c) of this Agreement. In order to terminate for Good Reason,
Executive must provide the Company, within ninety (90) days of the day that he discovers the existence of
the applicable condition described above, with thirty (30) days’ written notice of the existence of such
applicable condition, and Executive’s intention to terminate Executive’s employment for Good Reason on
that basis. The Company shall have the right to cure such alleged condition within this thirty (30) day cure
period and, if such condition is cured, Executive’s notice of termination for Good Reason shall be deemed
rescinded, or, if such condition is not cured, Executive’s employment shall terminate for Good Reason on
the last day of the Company’s thirty (30) day cure period.

(f)  Termination By The Company Without Cause. The Company shall be entitled to
terminate this Agreement and Executive’s employment without Cause immediately without advance notice,
except as otherwise provided in Section 4(a).

(g)  Effect of Termination By The Company Without Cause Or By Executive For
Good Reason. In the event the Company terminates Executive’s employment without Cause, or Executive
terminates Executive’s employment with the Company for Good Reason, the Company shall pay or provide
Executive with the following payments and/or benefits:

(1) Any accrued and unpaid Base Salary (and the amount of the unreimbursed
business expenses incurred by Executive and otherwise reimbursable under this Agreement) through the
Termination Date, which will be paid within ten (10) days after the Termination Date, or earlier if required
by applicable law.

(i1) A cash payment equal to one Executive’s Base Salary for six (6) months
(“Severance Payment”); provided, however, if such Termination Date is less than one hundred eighty (180)
days after a Change of Control has occurred, then this paragraph (ii) shall have no application. The
Severance Payment shall be paid in equal monthly installments on regular Company pay days over a period
of twelve (12) months following the Termination Date; provided that, to the extent that the Severance
Payment constitutes “deferred compensation” for purposes of “Section 409A” (as defined below), any
payment of such amount scheduled to occur during the first sixty (60) calendar days following the
Termination Date will not be made until the Company’s first regularly scheduled payroll date next
following the sixtieth (60th) calendar day after the Termination Date and will include payment of all
amounts that were otherwise scheduled to be paid prior thereto; and

(ii1) The Initial RSU Award and any other restricted stock units granted by the
Company (to the extent then unvested) shall be accelerated and becomes fully vested on the Termination
Date;



(iv) If Executive elects COBRA coverage under the Company’s group health
plan, the Company shall pay Executive’s COBRA premiums for such coverage for the shorter of (1) twelve



(12) months following the Termination Date and (2) the date on which Executive accepts new employment
that offers Executive medical benefits (and Executive agrees to promptly notify the Company in writing in
such event).

In order to earn and receive the payments and benefits described in Sections 4(g)(ii) and

(iii) above, Executive must (a) timely sign, and not subsequently revoke, a separation agreement including
a general release of all claims against the Company and its officers, representatives and employees and a
covenant not to sue, in a form then provided by the Company (the “General Release”), and such General
Release must become effective and irrevocable according to its terms no later than sixty (60) calendar days
following the Termination Date, (b) continue to comply with this Agreement in accordance with its terms
(including, without limitation, Sections 5 through 8 below) and with any other applicable restrictive
covenants in favor of the Company or its affiliates, and (c) at the discretion of the Company, either continue
to work for the Company for a reasonable transition period and/or provide reasonable outside transition
assistance as requested for ninety (90) days after the Termination Date. The severance payment shall be
subject to all required statutory withholdings and deductions. Executive acknowledges that the severance
benefits detailed herein (or notice payments as specified in other paragraphs of this Agreement) are further
and valid consideration for Executive’s covenants not to: (i) disclose Confidential Information or Trade
Secrets, as defined in Section 5(a) and restricted in Section 5(¢) below; (ii) solicit the Company’s customers,
as defined and provided for in Section 6 below; (iii) solicit the Company’s employees, contractors,
consultants, and vendors, as defined and provided for in Section 7 below; (iv) defame the Company or its
employees, officers and representatives, as provided for in Section 8 below; or (v) compete with the
Company or its affiliates, as provided for in Section 9 below.

5. Confidential Information.

(a)  Executive agrees that during the course of employment with the Company,
Executive has and will come into contact with and learn various forms of Confidential Information and
Trade Secrets, which are the property of the Company. Confidential Information, for purposes hereof, is
information relating to the Company, its business, products, services, customers, vendors, and employees,
that is not generally known to competitors of the Company or the public, and the unauthorized acquisition,
disclosure, or use of which may result in substantial harm to the Company. Such Confidential Information
includes, but is not limited to: (i) financial and business information, such as information with respect to
costs, commissions, fees, profits, sales, sales margins, capital structure, operating results, borrowing
arrangements, strategies and plans for future business, pending projects and proposals, and potential
acquisitions or divestitures; (ii) product and technical information, such as product formulations, new and
innovative product ideas, research and development projects, investigations, experiments, new business
development, sketches, plans, drawings, prototypes, methods, procedures, devices, machines, equipment,
data processing programs, software, software codes, algorithms, and computer models; (iii) marketing
information, such as new marketing ideas, markets, mailing lists, the identity of the Company’s customers,
their names and addresses, the names of representatives of the Company’s customers responsible for
entering into contracts with the Company, the financial arrangements between the Company and such
customers, specific customer needs and requirements, and leads and referrals to prospective customers; (iv)
vendor information, such as the identity of the Company’s vendors, their names and addresses, the names
of representatives of the Company’s vendors responsible for entering into contracts with the Company, the
financial arrangements between the Company and such vendors, specific vendor needs and requirements,



and leads and referrals to prospective vendors; and (v) personnel information, such as the identity and
number of the Company’s other employees, consultants and contractors, their salaries, bonuses, benefits,
skills, qualifications, and abilities (information in this item “v” is referred to as “Personnel Information”).
Trade Secrets are items of Confidential Information that meet the requirements of applicable federal or state
trade secret law. Executive acknowledges and agrees that the Confidential Information and Trade Secrets
are not generally known or available to the general public, but have been developed, compiled or acquired
by the Company at its great effort and expense. Confidential Information and Trade Secrets can be in any
form: oral, written or machine readable, including electronic files.

(b)  Executive acknowledges and agrees that the Company is engaged in a highly
competitive business and that its competitive position depends upon its ability to maintain the
confidentiality of the Confidential Information and Trade Secrets which were developed, compiled and
acquired by the Company at great effort and expense. Executive further acknowledges and agrees that
disclosing, divulging, revealing or using any of the Confidential Information or Trade Secrets, other than
in connection with the Company’s business or as specifically authorized by the Company, will be highly
detrimental to the Company, and that serious loss of business and pecuniary damage may result therefrom.

(¢)  Accordingly, Executive agrees, except as specifically required in the performance
of Executive’s duties on behalf of the Company or with prior written authorization of the Board of the
Company, that Executive will not, while associated with the Company and thereafter, directly or indirectly
use, disclose or disseminate to any other person, organization or entity or otherwise use any Confidential
Information or Trade Secrets. Nothing contained in this Agreement is intended to prohibit Executive from
discussing Personnel Information with other employees, or with third parties who are not competitors of
the Company. Additionally, nothing contained in this Agreement prohibits or prevents Executive from
filing a charge with or participating, testifying, or assisting in any investigation, hearing, whistleblowing
proceeding or other proceeding before any federal, state, or local government agency (e.g., EEOC, NLRB,
SEC, etc.). Under the federal Defend Trade Secrets Act of 2016, Executive shall not be held criminally or
civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (a) is made
(i) in confidence to a federal, state, or local government official, either directly or indirectly, or to an
attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is
made to Executive’s attorney in relation to a lawsuit for retaliation against Executive for reporting a
suspected violation of law; or (c) is made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal. Executive further understands and acknowledges that nothing
in this agreement prohibits Executive from disclosing or discussing Executive’s compensation or working
conditions with anyone, nor does it prohibit Executive from reporting to a governmental authority anything
that Executive suspects may be a violation of law or unsafe working condition, nor does it prohibit
Executive from disclosing or discussing any information governed by the National Labor Relations Act.
Executive further understands and acknowledges that nothing in this agreement prevents Executive from
discussing or disclosing information about unlawful acts in the workplace, such as harassment or
discrimination or any other conduct that Executive has reason to believe is unlawful.

(d)  Executive recognizes that the Company has received and in the future will receive
information from third parties which is private or confidential information, subject to a duty on the
Company’s part to maintain the confidentiality of such information and to use it only for certain limited
purposes. Executive agrees, during the term of Executive’s employment and thereafter, to hold all such
private or confidential information received from third parties in the strictest confidence and not to disclose
or use it, except as necessary in carrying out Executive’s work for the Company consistent with the
Company’s agreement(s) with such third party(s) and except as required by law (subject to providing the
Company with an opportunity to seek a protective order or other such remedy).

(e)  Executive further agrees that Executive has not brought and will not bring to the
Company, or use or disclose in the performance of Executive’s responsibilities for the Company’s benefit,
or induce the Company to use, any equipment, supplies, facility, electronic media, software, trade secrets,
or confidential information or property belonging to any former employer or other third party.



6. Non-Solicitation of Clients.

(a)  Executive acknowledges and agrees that solely by reason of employment by the
Company, Executive has and will come into contact with some, most or all of the clients and prospective
clients of the Company and its affiliates, and will have access to Trade Secrets regarding such clients and
prospective clients.

(b)  Consequently, Executive covenants and agrees that during Executive’s employment
with the Company and for the twelve (12) month period commencing on the Termination Date (except on
behalf of the Company) Executive will not directly or indirectly service or solicit clients or prospective
clients of the Company and/or its affiliates for the purpose of selling any products and services.

7. Non-Solicitation of Emplovees, Contractors, Consultants and Vendors.

(a)  Executive acknowledges and agrees that solely as a result of employment with the
Company, and in light of the broad responsibilities of such employment which include working with other
employees, contractors, consultants, and vendors of the Company and/or its affiliates, Executive has and
will come into contact with employees, contractors, consultants, and vendors of the Company and/or its
affiliates.

(b)  Accordingly, Executive covenants and agrees that, during Executive’s employment
with the Company and for the twelve (12) month period thereafter commencing on the Termination Date,
Executive shall not, either on Executive’s own account or on behalf of any person, company, corporation,
or other entity, directly or indirectly, solicit any employee, contractor, consultant, or vendor of the Company
and/or its affiliates to leave employment with or service to the Company and/or its affiliates, or diminish
their services to the Company and/or its affiliates.

8. Non-Defamation. Executive and the Company agree that for so long as Executive is
employed by the Company and for a period of twenty-four (24) months after such employment ends,
whether voluntarily or involuntarily, neither Executive nor the Company shall not disparage or maliciously
defame the other or its affiliates, officers, directors, managers, employees, shareholders, agents, products,
or services in any manner likely to be harmful to it or them or its or their business or business reputation.
This paragraph shall not be violated by truthful statements in response to legal process, required
governmental testimony or filings, or administrative or arbitral proceedings (including, without limitation,
depositions in connection with such proceedings). Executive acknowledges and agrees that any breach of
this non-defamation provision shall be deemed a material breach of this Agreement.

9. JInventions, Patents and Copyrights

(a)  Assignments. Executive agrees that Executive will promptly make full written
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby
assigns to the Company, or its designee, all Executive’s right, title, and interest in and to any and all
inventions, original works of authorship, developments, concepts, improvements or trade secrets, whether
or not patentable or registrable under copyright or similar laws, which Executive may solely or jointly
conceive or develop or reduce to practice, or cause to be conceived or developed or reduced to practice,
from the date Executive’s employment with the Company commenced until Executive’s cessation of



employment with the Company (collectively referred to as “Inventions”), including any and all intellectual
property rights inherent in the Inventions and appurtenant thereto including, without limitation, all patent
rights, copyrights, trademarks, know-how and trade secrets (collectively referred to as “Intellectual
Property Rights™). Executive further acknowledges that all original works of authorship which are made by
Executive (solely or jointly with others) within the scope of Executive’s employment and which are
protectable by copyright are “works made for hire,” as that term is defined in the United States Copyright
Act. Maintenance of Records. Executive agrees to keep and maintain adequate and current records of all
Inventions made by Executive (solely or jointly with others) during the Term. The records will be in the
form of notes, sketches, drawings, and any other format that may be specified by the Company. The records
will be available to and remain the sole property of the Company at all times.

(d) Patent and Copyright Registrations. Executive agrees to assist the Company, or its
designee, at the Company’s expense, in every proper way to secure the Company’s rights in the Inventions
and any Intellectual Property Rights appurtenant thereto in any and all countries, including the disclosure
to the Company of all pertinent information and data with respect thereto, the execution of all applications,
specifications, oaths, assignments and all other instruments which the Company shall deem necessary in
order to apply for and obtain such rights and in order to assign and convey to the Company the sole and
exclusive right, title and interest in and to such Inventions and any Intellectual Property Rights relating
thereto. Executive further agrees that Executive’s obligation to execute or cause to be executed, when it is
in Executive’s power to do so, any such instrument or papers shall continue after the termination of this
Agreement. If the Company is unable because of Executive’s mental or physical incapacity or for any other
reason to secure Executive’s signature to apply for or to pursue any application for any United States or
foreign Intellectual Property Right covering Inventions assigned to the Company as above, then Executive
hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as
Executive’s agent and attorney in fact, to act for and in Executive’s behalf and stead to execute and file any
such applications and to do all other lawfully permitted acts to further the prosecution and issuance of letters
patent, or copyright, trademark or other registrations thereon with the same legal force and effect as if
executed by Executive.

10. Enforcement. Executive understands and agrees that the Company will suffer irreparable
harm in the event that Executive breaches any of Executive’s obligations in Sections 5, 6, 7, 8, 9, and 10
and that monetary damages will be inadequate to compensate the Company for such breach. Accordingly,
in the event of any breach or anticipatory breach of this Agreement by Executive, the parties agree that the
Company shall be entitled to injunctions, both preliminary and permanent, enjoining or restraining such
breach or anticipatory breach, and Executive hereby consents to the issuance thereof forthwith by any court
of competent jurisdiction. In addition, in the event of any breach or anticipatory breach of Executive's
obligations of Sections 5, 6, 7, 8, 9, and 10 of this Agreement, any grant of temporary, preliminary, or
permanent injunctive relief, against Executive, or Executive’s claim in a declaratory judgment action that
all or part of this Agreement is unenforceable, the Parties agree that the Company shall be entitled to
recovery of all reasonable sums and costs, including attorneys’ fees, incurred by the Company in defending
or seeking to enforce Sections 5, 6, 7, 8, 9, and 10 of this Agreement the provisions of this Agreement, in
addition to any remedies otherwise available to it at law or equity. Company understands and agrees that
Executive will suffer irreparable harm in the event that Company breaches any of Company’s obligations
in Section 8 and that monetary damages will be inadequate to compensate Executive for such breach.
Accordingly, in the event of any breach or anticipatory breach of Section 8§ of this Agreement by Company,
the Parties agree that Executive shall be entitled to injunctions, both preliminary and permanent, enjoining
or restraining such breach or anticipatory breach, and Company hereby consents to the issuance thereof
forthwith by any court of competent jurisdiction. In addition, in the event of any breach or anticipatory
breach of Section 8§ of this Agreement by Company, any grant of temporary, preliminary, or permanent
injunctive relief, against Company, or Company’s claim in a declaratory judgment action that all or part of
this Agreement is unenforceable, the Parties agree that Executive shall be entitled to recovery of all



reasonable sums and costs, including attorneys’ fees, incurred by Executive in defending or seeking to
enforce Section 8 of this Agreement, in addition to any remedies otherwise available to it at law or equity.

11.  Withholding. The Company may withhold from any compensation and benefits payable
under this Agreement all applicable federal, state, local, or other taxes, and any other applicable
withholdings.

12. Section 409A.

(a)  Although the Company does not guarantee the tax treatment of any payments or
benefits under this Agreement, the intent of the Parties is that the payments and benefits under this
Agreement be exempt from or, to the extent not exempt, comply with, Section 409A of the Internal Revenue
Code of 1986, as amended, and the regulations and guidance promulgated thereunder (collectively “Section
409A”), and, accordingly, to the maximum extent possible, this Agreement will be interpreted and
construed consistent with such intent. Notwithstanding the foregoing, the Company does not guarantee any
particular tax result, and in no event whatsoever will the Company, its affiliates, or their respective officers,
directors, employees, counsel or other service providers, be liable for any tax, interest or penalty that may
be imposed on Executive by Section 409A or damages for failing to comply with Section 409A, except to
the extent that it results from a breach by the Company of this Section 13 or any other provision of this
Agreement.

(b)  Notwithstanding any other provision of this Agreement to the contrary, to the extent
that any reimbursement of expenses constitutes “deferred compensation” subject to Section 409A, such
reimbursement shall be provided no later than December 31 of the year following the year in which the
expense was incurred. The amount of expenses reimbursed in one year shall not affect the amount eligible
for reimbursement in any subsequent year. The amount of any in-kind benefits provided in one year shall
not affect the amount of in-kind benefits provided in any other year.

(c)  Any other provision of this Agreement to the contrary notwithstanding, in no event
will any payment or benefit hereunder that constitutes “deferred compensation” subject to Section 409A be
subject to offset by any other amount unless otherwise permitted by Section 409A.

(d) A termination of employment will not be deemed to have occurred for purposes of
any provision of this Agreement providing for the payment of any amounts or benefits that constitute
“deferred compensation” subject to Section 409A upon or following a termination of employment, unless
such termination is also a “separation from service” within the meaning of Section 409A, and, for purposes
of any such provision, all references in this Agreement to Executive’s “termination”, “termination of
employment” or like terms will mean Executive’s “separation from service” with the Company, and the
date of such separation from service will be the date of termination for purposes of any such payment or

benefit.

(e)  Notwithstanding any other provision of this Agreement to the contrary, if, at the
time of Executive’s separation from service, Executive is a “specified employee” within the meaning and
in accordance with Treasury Regulation Section 1.409A-1(i), then the Company will defer the payment or
commencement of any “deferred compensation” subject to Section 409A that is payable upon separation
from service (without any reduction in such payments or benefits ultimately paid or provided to Executive)
until the date that is six (6) months following separation from service or, if earlier, the earliest other date as
is permitted under Section 409A (and any amounts that otherwise would have been paid during this deferral
period will be paid in a lump sum on the day after the expiration of the six (6) month period or such shorter
period, if applicable). The Company will determine in its sole discretion all matters relating to who is a
“specified employee” and the application of and effects of the change in such determination.

13.  Governing Law and Arbitration. This Agreement is governed by and is to be construed
and enforced in accordance with the laws of the State of California, without regard to any conflict of law
rules. The Parties acknowledge they had sufficient opportunity to consult with legal counsel of their
choosing regarding the meaning and effect of this Agreement and its rights and liabilities under it prior to




execution of this Agreement, and therefore, this Agreement shall be construed and enforced in accordance
with the laws of the State of California without regard to or any presumption or other rule requiring
construction against the party drawing or causing this Agreement to be drawn. Any action for injunctive
relief or to otherwise enforce the provisions of Sections 5 and 6 above, may be arbitrated or brought in a
court sitting in Los Angeles, California having jurisdiction over the dispute at the Company’s discretion.
Any Arbitrable Claim (as that term is defined in Appendix A) shall be resolved through final and binding
arbitration, pursuant to the terms, conditions and procedures detailed in Appendix A hereto.

14.  Notices. All notices required to be given under this Agreement shall be in writing and shall
be deemed effective when delivered in person, by email transmission (if confirmation of the same can be
established), nationwide overnight delivery service or by certified U.S. mail, addressed, in the case of
Executive, to Executive’s residential address on file with the Company and, in the case of the Company, to
the Company’s General Counsel, at 214 King Street West, Suite 314, Toronto, ON M5H 3S6, or to such
other address as Executive or the Company may designate in writing to the other party.

15. Representations.

(a)  Executive Representations. Executive represents that Executive is under no
restrictions from any former employer that would prevent Executive from continuing work for the Company
in the position described herein and performing all of the Services Executive was hired by the Company to
perform other than as Executive has disclosed to the Company in writing. Executive further represents
Executive has not and will not take from or bring to the Company any confidential information or
proprietary information from any former employer, regardless of whether Executive is bound to a written
confidentiality agreement.

(b) Company Representations. Company represents that it will maintain directors’
and officers’ insurance during the Term of Executive’s employment and a reasonable period thereafter.

16. Miscellaneous.

(a) Entire Agreement / Merger. Executive and the Company acknowledge and agree
that this Agreement constitutes the entire understanding between them relating to the employment of
Executive by the Company, and supersedes the Letter Agreement and all prior written and oral agreements
and understandings with respect to the subject matter of this Agreement.

(b)  Survival. Sections 4 through 16 hereof will survive and continue in full force and
effect in accordance with their respective terms notwithstanding any termination of the Term and/or this
Agreement.

(¢)  Written Amendments. This Agreement may be amended only by a subsequent
written agreement signed by Executive and the Company.

(d)  Successors and Assigns. This Agreement shall be binding upon, and inure to the
benefit of, the Parties hereto and their heirs, legatees, estates, successors, assigns and personal
representatives. In no event may Executive assign any rights or duties under this Agreement to another
person or entity.

(e) Reimbursement of Legal Fees. Company agrees to reimburse Executive for
Executive’s reasonable attorney’s fees and expenses actually incurred in connection with negotiating this
Agreement. Upon execution of the Agreement, Executive shall submit redacted copies of legal invoices for
reimbursement and the Company shall issue such reimbursement to Executive within ten (10) days of
receipt of the redacted invoices.

() No Waivers. No waiver by either party of or failure to assert any provision or
condition of this Agreement or right to be exercised hereunder shall be deemed a waiver of such or similar
or dissimilar provisions, conditions or rights.



(g) Construction and Captions. No provision of this Agreement is to be interpreted
for or against any party because that party’s legal representatives drafted it. Captions are inserted for
convenience of reference only and shall have no bearing on the interpretation of the Agreement’s terms.
Wherever used herein, a pronoun in the masculine gender shall be considered as including the feminine
gender unless the context clearly indicates otherwise. All references to the Company in any section of this
Agreement relating to RSU Awards shall also include Holdings, as appropriate.

(h)  Severability. If any provision of this Agreement shall be held, declared or
pronounced void, voidable, invalid, unenforceable or inoperative, in whole or in part, for any reason, by
any court of competent jurisdiction, government authority, arbitrator or otherwise, such holding, declaration
or pronouncement shall not effect adversely any other provision of this Agreement, which shall otherwise
remain in full force and effect and be enforced in accordance with its terms.

(1) Counterparts. This Agreement may be executed in several counterparts, each of
which will be deemed to be an original but all of which together will constitute one and the same instrument.
Facsimile, PDF, and electronic counterpart signatures to and versions of this Agreement will be acceptable
and binding on the Parties.

) Currency. Unless otherwise specified in this Agreement, all references to currency,
monetary values and dollars set forth herein shall mean United States (U.S.) dollars and all payments
hereunder shall be made in United States dollars.



[Signature page follows]



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the year and
date written below.

iAnthus Capital Management, LLC,
by iAnthus Capital Holdings, Inc., as its sole member

By: Richard C. Proud
Title: Chief Executive Officer
Date: January 6, 2025

Executive

By: Justin Vu

Date: January 6, 2025



APPENDIX A - ARBITRATION AGREEMENT

In consideration of this Agreement and as a condition of Executive’s employment at the Company,
Executive and the Company mutually agree to binding arbitration pursuant to the following terms:

1. Arbitrable Claims - Any legal controversy arising out of the interpretation or application
of the Agreement or relating to Executive’s employment at or termination from the Company or any other
manner of Executive’s relationship with the Company (including disputes which do not relate to
Executive’s employment at or termination there from), including, but not limited to, any claims, whether
past, present, or prospective, arising under federal, state or local employment discrimination or labor
statutes, such as Title VII of the 1964 Civil Rights Act, the Age Discrimination in Employment Act, the
Americans with Disabilities Act, the Civil Rights Act of 1866, the Fair Labor Standards Act, Executive
Retirement Income Security Act, the New York State Executive Law, the New York State Human Rights
Law, the New York Labor Law, the New York City Human Rights Law, the California Fair Employment
and Housing Act; the California Labor Code; common law (e.g., breach of contract, defamation, privacy
and tort claims), individual claims under state private attorneys general laws (e.g., California Private
Attorneys General Act, California Labor Code §§ 2698, et seq); and similar laws, rules and regulations
(hereinafter “Arbitrable Claims”), shall be resolved by binding arbitration. Claims by the Company for
injunctive relief involving Executive’s use of Confidential Information, trade secrets or breach of any of
the restrictive covenants set forth in Sections 5 and 6 of the Agreement may either be arbitrated or brought
in court at the Company’s option.

Except as provided in this Agreement, the Federal Arbitration Act (“FAA”) shall govern the
interpretation, enforcement and all proceedings pursuant to this Agreement. To the extent that the FAA is
inapplicable, the arbitration law of the state in which I work or last worked for the Company shall apply.

2. Excluded Claims and Charges- It is acknowledged and agreed that the following claims
are excluded from and shall not be considered Arbitrable Claims: (i) claims covered by the Ending Forced
Arbitration of Sexual Assault and Sexual Harassment Act of 2021 (9 U.S.C. § 401(a)); (ii) claims for
workers' compensation or unemployment benefits; (iii) claims under employee welfare, pension, or stock
option or equity plans or agreements; (iv) violations of the National Labor Relations Act; (v) petitions or
charges that could be brought before the National Labor Relations Board (“NLRB”); (vi) charges filed with
the Equal Employment Opportunity Commission (“EEOC”) or a similar government agency; (vii) claims
which, after application of the FAA and FAA preemption principles, are not subject to arbitration or pre-
dispute arbitration agreements pursuant to federal law, but only to the extent federal law prohibits
enforcement of this Arbitration Agreement with respect to such claims (collectively “Excluded Claims”).

3. Waiver of Multi-Plaintiff, Multi-Claimant, Class, Collective, and Representative
Actions Waiver (“Class Waiver”). To the maximum extent permitted by the FAA, Arbitrable Claims must
be brought and pursued on an individual basis only and there is no right or authority for any Arbitrable
Claim to be brought, heard, or arbitrated as a multi-plaintiff, multi-claimant, class, collective, or
representative action, or as a member in any purported multi-plaintiff, multi-claimant, class, collective,
representative proceeding. No arbitrator or court has authority to consolidate Arbitrable Claims or to allow
the Company or Executive to proceed on a multi-plaintiff, multi-claimant, class, collective, or
representative basis. Should such a Arbitrable Claim be initiated on a multi-claimant, class, collective, or
representative basis in arbitration, the arbitrator shall summarily reject it as beyond the scope of this
Agreement. Excluded Claims are not subject to the Class Waiver.

Any disputes concerning the applicability or validity of the Class Waiver shall be decided
by a court of competent jurisdiction, not by the arbitrator. In the event the Class Waiver or any portion of
the Class Waiver is determined to be unenforceable with respect to any claim, (i) this Class Waiver shall



not apply to that claim, and that claim may only be initiated in court (subject to applicable claims and
defenses) as the exclusive forum; and (2) any portion of the Class Waiver that is enforceable shall be
enforced in arbitration. Disputes subject to an enforceable Class Waiver must be initiated and adjudicated
in arbitration on an individual basis (subject to applicable claims and defenses) as the exclusive forum.

4. Persons and Entities Covered - This Agreement applies to any Arbitrable Claims by
Executive against any employees, agents, independent contractors, officers, principals, attorneys, parents,
subsidiaries, affiliated entities or successor entities of the Company.

5. Tribunal, Forum and Rules of Procedure - All Arbitrable Claims shall be arbitrated in
Los Angeles, California before the Employment Dispute Tribunal of the American Arbitration Association
(“AAA”). The rules of the AAA’s Employment Dispute Tribunal (i.e., the AAA’s National Rules for the
Resolution of Employment Disputes) shall prevail in said proceeding, except to the extent supplemented
by the rules set forth herein which shall take precedence.

6. Time for Commencing Arbitration Proceeding - All Arbitrable Claims shall be
commenced by the filing of a Demand for Arbitration in accordance with the rules of the AAA, within the
time period required under the applicable statute of limitations. A copy of the demand for arbitration must
be served upon the Company’s Board of Directors.

7. Prehearing Conference/Discovery of Facts

(a)  Each party shall have the right to conduct discovery adequate to fully and fairly
present the claims and defenses consistent with the streamlined nature of arbitration. The Arbitrator shall
have the authority to resolve discovery disputes, including, but not limited to, determining what constitutes
adequate discovery. At least thirty (30) days before the arbitration hearing, the Parties or their
representatives, if any, will appear at a pre-hearing conference, at which time each party will reveal to the
other and exchange information concerning their respective claims, proposed defenses, fact and expert
witnesses, exhibits and other documentary materials or evidence intended to be utilized at the hearing. In
addition, where appropriate and directed by the arbitrator at the pre-hearing conference, the Parties will
enter into a stipulation as to uncontested facts within fourteen (14) days prior to the arbitration hearing.

(b)  Additional discovery will be available on application to and obtaining an order from
the arbitrator, pursuant to AAA rules.

8. Authority of Arbitrator - Except as set forth in Section 3 (Class Waiver), the Parties agree
that the arbitrator presiding over an Arbitrable Claim shall apply all relevant statutes and legal precedents
there under and shall have the authority to award any equitable or monetary relief available under the
applicable law(s) alleged to have been violated. The arbitrator shall additionally have the power and
authority to entertain and rule upon motions to dismiss and/or for summary judgment pursuant to the rules,
standards and case precedent prevailing under Federal Rules of Civil Procedure 12(b)(6) and 56, provided
it is reasonably clear that the party opposing the motion has failed to state a legally actionable Arbitrable
Claim, will have insufficient evidence to present at the arbitration hearing in support of the Arbitrable Claim
or has failed to satisfy Executive’s burden of proof during the course of the hearing.

The Arbitrator shall render an award and written opinion in the form typically rendered in employment
arbitrations, normally no later than thirty (30) days from the date the arbitration hearing concludes or
the post-hearing briefs (if requested) are received, whichever is later. The opinion shall include the
factual and legal basis for the award. The parties agree that any arbitration decision or award shall have
no preclusive effect as to issues or claims in any other dispute or arbitration proceeding and that
arbitrators are barred from giving prior arbitration awards precedential effect.



9. Fees and Costs - The Company will be responsible for paying any filing fee and the fees
and costs of the Arbitrator; provided, however, that if Executive is the party initiating the claim, Executive
will contribute an amount equal to the filing fee to initiate a claim in the court of general jurisdiction in the
state in which Executive is (or was last) employed by the Company.

10. Representation by Counsel

Both Parties are free to be represented by counsel in connection with any Arbitrable Claim or at any
arbitration hearing. All fees and costs of a party’s counsel and any expert witnesses shall be borne
exclusively by that party, unless after the conclusion of the arbitration proceeding the arbitrator awards
reasonable attorneys’ fees to a party as the “prevailing party,” on all or part of any claims, pursuant to a
statute alleged to have been violated which provides for such relief, or pursuant to Sections 5(e) or 6(d) of
the Agreement.

11.  Privacy of Proceedings and Results - Unless otherwise agreed by the Parties, the
arbitration proceedings and the results thereof may not be reported to or discussed with any news
agency or legal publisher or service, or any person or entity not directly involved in the dispute, except
the Parties’ counsel and financial advisors, Executive’s immediate family, legal advisors and financial
advisors, and where: (i) disclosure is relating to any investigation or action by Securities and Exchange
Commission or (ii) where required by any other federal, state or local governmental agency, in which
case, Executive shall provide prompt notice of such to the Company .

12.  Judicial Proceedings Related To Arbitration Award / Service Requirements - The
Parties consent to the application of California or Federal Arbitration Statutes and to the jurisdiction of the
California courts, for judgment on an award and for all other purposes in connection with said arbitration
and further consent that any notice, process or notice of motion or other application to either of said courts
or judges thereof, or of any notice in connection with any arbitration hereunder, may be served by certified
or registered mail, return receipt requested, or by personal service, or in such other manner as may be
permitted under the rules of the AAA or of either of said courts. Judgment upon the award rendered may
be entered by any court having jurisdiction. Any provisional remedy which, but for this Agreement, would
be available at law, shall be available to the Parties hereto pending the final award of the arbitrator.

13.  Preclusive Effect And Bar To Other Proceedings - This arbitration provision precludes
litigation or re-litigation in any federal, state or local court or any administrative agency or other forum by
the Parties hereto any Arbitrable Claim that has been, is being, will be, or could or should have been
arbitrated under this Agreement, provided that nothing herein shall be construed as prohibiting Executive
from exercising Executive’s protected right to file a charge with the Equal Employment Opportunity
Commission, National Labor Relations Board, Securities and Exchange Commission, or other federal, state
or local governmental agency or to participate in such agency’s investigation of a charge, provided further
that Executive is barred by this Agreement from receiving relief from or the right to recover or share in
payments of any amounts of money for any reason (including, without limitation, back pay, front pay or
other damages, penalties, costs, expenses and attorneys’ fees) in any proceeding, including those filed or
pending in a court of law or before the Equal Employment Opportunity Commission, National Labor
Relations Board, Securities and Exchange Commission, or other governmental agency, except for certain
claims filed with the Securities and Exchange Commission, actions to compel arbitration or to enforce an
Arbitrator’s award under this Agreement.

14.  Severability - Should any portion of this arbitration provision be declared or determined by
a court to be illegal or invalid, the court shall have the power to modify the same so that it conforms with
prevailing law and the validity of the remaining parts, terms or provisions shall not be affected thereby.

15. Acknowledgment - Executive expressly acknowledges and agrees that Executive has
carefully read this arbitration provision; that Executive understands the terms, conditions and significance
of this commitment; that Executive has had ample time to consider this provision and to review it with
counsel; and that by executing this Agreement, Executive has agreed to this arbitration provision voluntarily
and knowingly.
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IANTHUS CAPITAL HOLDINGS, INC.

DISCLOSURE, CONFIDENTIALITY AND INSIDER TRADING POLICY

1. PURPOSE OF THIS POLICY

1.1 The purpose of this Disclosure, Confidentiality and Insider Trading policy (the “Policy”) of iAnthus
Capital Holdings, Inc. (the “Company”) is to set forth certain policies to ensure that:

(a)  the Company complies with its timely disclosure obligations as required under applicable
securities legislation and the policies of any stock exchange on which any of the Company’s capital
stock is listed;

(b)  the Company prevents the selective disclosure of material changes (as defined herein) to
analysts, institutional investors, market professionals and others;

(c)  documents released by the Company or public oral statements made by a person with actual,
implied or apparent authority to speak on behalf of the Company relating to the business and affairs
of the Company do not contain a misrepresentation (as defined herein);

(d) all persons to whom this Policy applies understand their obligations to preserve the
confidentiality of Undisclosed Material Information (as defined herein);

(e) all appropriate parties who have Undisclosed Material Information are prohibited from
trading in securities of the Company on such Undisclosed Material Information and Tipping (as
defined herein) under applicable securities legislation, stock exchange policies and this Policy; and

(f)  the Chief Executive Officer and the Chief Financial Officer receive reports prior to such
officers executing their certifications related to the Company’s Core Documents (as defined herein)
setting out the evaluation, findings and conclusions of the Disclosure Committee (as defined herein)
regarding the effectiveness of the Company’s disclosure controls and procedures and the Disclosure
Committee’s assessment of the quality of the disclosure made in the Core Documents.

2. APPLICATION AND ADMINISTRATION OF THIS POLICY
2.1 This Policy will be administered and implemented by the Disclosure Committee.

2.2 The main groups of persons to whom this Policy apply are set forth in Schedule “A” attached hereto.
Each section of the Policy that imposes restrictions and obligations will describe which groups of persons
are subject to that section. References in this Policy to “any person to whom this Policy applies” or similar
references are intended to include persons in all of the groups set forth in Schedule “A”.

2.3 Any violation of the Policy will not be tolerated and will serve as the basis for disciplinary action up
to and including dismissal as a Director, Officer and/or employee of the Company.

3. AUTHORIZED SPOKESPERSONS

3.1  Unless otherwise authorized by the Disclosure Committee, only the members of the Disclosure
Committee are authorized to make public oral statements, initiate contacts with analysts, the media and
investors. However, the individuals (the “Spokespersons™) listed below (but only these individuals) are
authorized to respond to analysts, the media and investors on behalf of the Company and only with respect
to the areas noted opposite their respective names. The list may be amended by the Disclosure Committee
from time to time.
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Spokesperson _Area

Board Chair All Areas
Chief Executive Officer All Areas
Chief Financial Officer All Areas
VP of Investor Relations All Areas

3.2 Any person other than the Spokespersons to whom this Policy applies who is approached by the
media, an analyst, an investor or any other member of the public to comment on the business and affairs of
the Company, must refer all inquiries to the Company’s Investor Relations department at
Investors@ianthuscapital.com.

4. PREPARATION AND RELEASE OF DOCUMENTS

4.1  The procedures in this section apply to all Employees (as defined herein in Schedule “A”), Officers
(as defined herein in Schedule “A”), Directors (as defined herein in Schedule “A”) and Contractors (as
defined herein in Schedule “A”) of the Company.

4.2 A “Document” means any public written communication, including a communication prepared and
transmitted in electronic form:

(a)  thatis required to be filed with the Ontario Securities Commission (the “OSC”) or any other
securities regulatory authority in Canada, either on the System for Electronic Document Analysis
and Retrieval (“SEDAR”) web site at www.sedar.com or otherwise;

(b)  that is not required to be filed with the OSC or any other securities regulatory authority in
Canada, or on the SEDAR web site, but is so filed;

(c) thatis required to be filed with the United States Securities and Exchange Commission (the
“SEC”) or any other securities regulatory authority in the United States, either on the Electronic
Data Gathering, Analysis and Retrieval (“EDGAR”) web site at www.sec.gov/edgar or otherwise;

(d) that is not required to be filed with the SEC or any other securities regulatory authority in
the United States, or on the EDGAR web site, but is so filed;

(e) that is filed or required to be filed with a government or an agency of a government under
applicable law or with any stock exchange or similar institution under its bylaws, rules or
regulations; or

(f)  the content of which would reasonably be expected to effect the market price or value of the
securities of the Company.

43 A “misrepresentation” means:
(a) an untrue statement of a material fact (as defined herein); or

(b)  an omission to state a material fact that is required to be stated or that is necessary to make
a statement not misleading in the circumstances in which it is made.

4.4  The Securities Act (Ontario) distinguishes between “core documents” and “non-core documents”.
For the purpose of this Policy, the following are “Core Documents”:

(a) prospectuses;
(b) take-over bid circulars;
(c) issuer bid circulars;

(d) directors’ circulars;
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(e) notices of change or variation in respect of take-over bid circulars, issuer bid circulars or
directors’ circulars;

§)) rights offering circulars;

(2) management’s discussion and analysis (“MD&A”);

(h) annual information forms;

(1) information circulars;

() annual financial statements;

(k) interim financial statements; and
) material change reports.

4.5  Prior to the time that any Document is to be released to the public, filed with any securities
regulatory authority in Canada or the United States, the following procedures must be observed:

(a)  the Document must be prepared in consultation with, and be reviewed by, personnel in all
applicable internal departments of the Company, and input from external experts and advisors
should be obtained as necessary;

(b)  any Core Document, other than a material change report, must be reviewed and approved
by the Disclosure Committee;

(c)  any news release which contains Undisclosed Material Information, any news release which
does not contain Undisclosed Material Information or any material change report must be reviewed
and approved by the Chief Executive Officer and at least one other member of the Disclosure
Committee;

(d) in the event a report, statement or opinion of any expert is included or summarized in a
Document, the written consent of the expert to the use of the report, statement or opinion or extract
thereof and the specific form of disclosure shall be obtained. In addition, the Disclosure Committee
must be satisfied that:

(1) there are no reasonable grounds to believe that there is a misrepresentation in the
part of the Document made on the authority of the expert; and

(i1) the part of the Document made on the authority of the expert fairly represents the
expert report, statement or opinion;

(e)  Core Documents, other than material change reports, must be provided to the Directors
sufficiently in advance of the time such Core Documents are to be filed or released to allow the
Directors to review and comment on such documents. It is recognized that the requirement to make
prompt disclosure of material changes by way of news releases may make it difficult to have certain
news releases and material change reports reviewed by the Directors; and

(f)  in the case of interim financial statements, annual financial statements and interim and
annual MD&A, such documents must be reviewed and approved by the Audit Committee in
accordance with the Audit Committee Charter following approval of the Disclosure Committee and
prior to submission to the Board of Directors (the “Board”) as a whole.

4.6  In the event that a Document contains any Forward-Looking Information (as defined herein) this
information must be specifically identified as such and the following additional disclosure shall
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be provided in written form proximate to each place in the Document where the Forward-Looking
Information appears:

(a) reasonable cautionary language identifying the Forward-Looking Information as such;

(b)  identifying the material factors that could cause actual results to differ materially from
expected results from a conclusion, forecast or projection in the Forward-Looking Information;
and

(c)  astatement of the material factors or assumptions that were applied in the Forward-
Looking Information.

4.7  “Forward-Looking Information” means all disclosure regarding possible events, conditions or
results (including future-oriented financial information with respect to prospective results of operations, a
prospective financial position or prospective changes in financial position that is based on assumptions
about future economic conditions and courses of action) that is presented as either a forecast or a projection.
An example would be the discussion of trends and prospects for the Company in its MD&A.

5. PUBLIC ORAL STATEMENTS

5.1  The procedures in this section apply to all Employees, Officers, Directors, Contractors and
Spokespersons and any other person with actual or implied authority to make a public oral statement.

5.2 A “public oral statement” is any oral statement made in circumstances in which a reasonable person
would believe that information contained in the statement will become generally disclosed. Examples
include speeches, presentations, news conferences, interviews and discussions with analysts where the
Company’s business and affairs, prospects or financial condition is discussed. The following procedures
should be observed in respect of any public oral statements made by or on behalf of the Company:

(a)  such public oral statements should be made only by the Spokespersons authorized by this
Policy to make public oral statements on behalf of the Company;

(b)  any public oral statement referring to a statement, report or opinion of an expert in whole or
in part must have the prior written consent of said expert prior to a Spokesperson making a public
oral statement related thereto;

(c)  the Spokespersons must ensure that any public oral statements on behalf of the Company do
not contain a misrepresentation and comply with Section 14 of this Policy (Avoiding Selective
Disclosure) and Section 4.6 of this Policy (Forward-Looking Information);

(d)  when available, a transcript or electronic recording of all speeches, interviews and other
public oral statements made by any Spokesperson shall be made and furnished to the Chief
Financial Officer immediately following the making of such public oral statement; and

(e) the applicable persons described above shall review the transcript and/or electronic
recording of each public oral statement made by or on behalf of the Company to ensure that the
public oral statement does not contain a misrepresentation. If such public oral statements are found
to contain a misrepresentation, the person shall advise the Disclosure Committee and the Company
shall immediately issue a correcting news release.

5.3 Where a public oral statement contains Forward-Looking Information, the Spokesperson must, prior
to making such a public oral statement make the following cautionary statement indicating that the public
oral statement contains Forward-Looking Information:

“Some of my commentary may contain forward-looking information, therefore, you are
cautioned that the Company’s actual results could differ materially from my conclusions,
forecasts or projections. I refer you to the section entitled “Description of the Business —
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Risk Factors” in our most recent MD&A available on SEDAR which sets out certain material
factors that could cause actual results to differ.”

6. DISCLOSURE CONTROLS AND PROCEDURES

6.1  The Chief Executive Officer and Chief Financial Officer have designed the Company’s Disclosure
Controls and Procedures Policy which will be implemented and monitored by the Disclosure Committee.
In accordance with the Disclosure Controls and Procedures Policy:

(a)  the Disclosure Committee shall assign responsibility to the appropriate individuals to draft
the required disclosures in the material public disclosures of the Company and shall develop a
timeline to ensure the drafting and review is conducted in a timely manner;

(b)  the Disclosure Committee shall review new developments, key risks and business
challenges or areas of concern for special attention during the drafting process;

(c)  all personnel who are requested to have direct input into the preparation of Core Documents
will be provided with instructions and such other additional information as they may require to
ensure that they are familiar with the Company’s obligations, the importance of compliant and
accurate disclosure and the reliance which is being placed upon them;

(d)  the Disclosure Committee shall meet as many times as may be necessary to review the draft
Core Documents and consider all comments raised by members of the Disclosure Committee and
other reviewers. Concerns will be addressed with outside counsel and the independent auditors, as
necessary,

(e)  where it considers it necessary or advisable, the Disclosure Committee will have portions of
Core Documents reviewed by another knowledgeable person. Financial information in the Core
Documents shall undergo a second internal review by the independent auditors where appropriate,
for example, the financial statements, MD&A, annual information forms and business acquisition
reports;

(f)  to serve as an additional record of the procedures employed, and to emphasize the
importance of accurate and reliable information in the Company’s material public disclosures, the
Disclosure Committee shall ask the appropriate persons to provide his or her confirmation that all
material information has been brought forward to the Disclosure Committee. Each such person will
be asked to provide their certification in a form to be approved by the Disclosure Committee;

(g) operations personnel will be required to provide their confirmation, as appropriate, that all
material information has been communicated to the responsible executive officers;

(h)  once the Disclosure Committee has agreed upon a final draft of the Core Documents, the
Disclosure Committee shall report to the Chief Executive Officer and the Chief Financial Officer:

(1) that it has followed the disclosure controls and procedures;

(i1) the Disclosure Committee’s findings and conclusions regarding the effectiveness
of the Company’s disclosure controls and procedures; and

(ii1) the Disclosure Committee’s assessment of the quality of the disclosures made in
the Company’s Core Documents;

and the Disclosure Committee shall meet with the Chief Executive Officer and/or the Chief
Financial Officer to discuss any questions, which either may have, and to report in person, upon
the request of the Chief Executive Officer and/or the Chief Financial Officer; and
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(1) if for any reason the Disclosure Committee cannot agree upon its report, it shall meet with the
Chief Executive Officer and the Chief Financial Officer to discuss its procedures and the issues
which remain outstanding.

7. TIMELY DISCLOSURE OF MATERIAL INFORMATION

7.1  “Material Information” consists of both “material facts” and “material changes”. A “material fact”
means a fact that significantly affects, or would reasonably be expected to have a significant effect on, the
market price or value of the securities of the Company. A “material change” means a change in the business,
operations or capital of the Company that would reasonably be expected to have a significant effect on the
market price or value of any of the securities of the Company and includes a decision to implement such a
change if such a decision is made by the Board or by senior management of the Company who believe that
confirmation of the decision by the Board is probable. “Material
Information” also includes information concerning the Company as to which there is a substantial
likelihood that a reasonable investor would find such information important in making an investment
decision concerning the Company by significantly altering the total mix of information available.

7.2 Any person to whom this Policy applies who becomes aware of information that has the possibility
of being Material Information must immediately disclose that information to the Chief Executive Officer
or the Chief Financial Officer and the Chief Executive Officer or Chief Financial Officer shall advise the
Disclosure Committee. Schedule “B” attached hereto lists examples of Material Information.

7.3 Upon the occurrence of any change that may constitute a material change in respect of the Company
the Disclosure Committee, in consultation with such other advisors as it may consider necessary, shall:

(a) consider whether the event constitutes a material change;

(b) if it does constitute a material change, prepare a news release and a material change report
describing the material change as required under applicable laws;

(c)  determine whether a reasonable basis exists for filing the material change report on a
confidential basis. In general, filings will not be made on a confidential basis although, in
exceptional circumstances (such as disclosure related to a potential acquisition), confidential
disclosure may be appropriate;

(d) to the extent practicable, circulate the draft news release and material change report to the
members of the Board and senior management together, if applicable, with the recommendation
that it be filed on a confidential basis; and

(e) if applicable, following approval by the Disclosure Committee, file the material change
report on a confidential basis and when the basis for confidentiality ceases to exist, and the event
remains material, issue a news release and file a material change report in compliance with
applicable securities laws, including the Securities Act (Ontario). During the period of time while
a confidential material change has not been publicly disclosed, the Company shall not release a
document or make a public oral statement that, due to the undisclosed material change, contains a
misrepresentation.

7.4  News releases disclosing Material Information will be transmitted to stock exchanges on which the
Company’s securities are listed, relevant regulatory bodies and major news wire services that disseminate
financial news to the financial press. News releases must be pre-cleared by the relevant stock exchange if
issued during trading hours or one hour after trading hours.

8. INTERNET CHAT ROOMS AND BULLETIN BOARDS

8.1  Employees, Officers, Directors and Contractors must not discuss or post any information relating to
the Company or any of its subsidiaries or trading in securities of the Company in Internet chat rooms,
newsgroups or bulletin boards.

9. RUMOURS

9.1  The Company shall not comment, affirmatively or negatively, on rumours. This also applies to
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rumours on the Internet. Spokespersons will respond consistently to those rumours that it is the policy of
the Company not to comment on market rumours or speculation. Provided however, if a rumour is correct
in whole or part, immediate disclosure of the relevant material information must be made by the Company
and a trading halt will be instituted pending release and dissemination of the information. Also, if a stock
exchange on which the Company’s securities are listed or a securities regulatory authority requests that the
Company make a statement in response to a market rumour, the Disclosure Committee will consider the
matter and make a recommendation to the Chief Executive Officer as to the nature and context of any
response.

10. ONLINE COMMUNICATIONS AND SOCIAL MEDIA

10.1 The Company recognizes that websites and other channels available on the Internet, including social
media (including platforms such as Facebook, LinkedIn and Twitter) are communication tools available to
companies and their directors, officers and Employees for disclosure and communication purposes and that
many of the Company’s Directors, Officers and Employees use online communication for both professional
and personal purposes. Online communications are an extension of the Company’s formal corporate
disclosure record, and as such, the securities laws and stock exchange policies applying to disclosure of
information apply equally to information posted on the Company’s website and distributed by other
electronic means, including through social media. As a result, care must be taken that any disclosure with
regard to the Company through the Company’s website or social media accounts, or by the Directors,
Officers and Employees through their personal social media accounts, complies with this Policy and all
applicable securities laws and stock exchange policies.

10.2 The Company may from time to time disclose material information through social media, provided
that, in each case, such disclosure must be generally disclosed and preceded by a news release disclosing
that information. The Company will alert the market of any social media that it intends to adopt from time
to time for disclosure purposes and advise the market and investors to follow the Company through those
social media networks.

10.3 The Company’s Directors, Officers and Employees must not disclose any Material Information with
respect to the Company through personal social media accounts and may only disclose non-Material
Information with express permission from the Disclosure Committee. All disclosure of the Company made
through social media must be specifically authorized by the Disclosure Committee or such person
nominated on their behalf. For the purposes of this Policy, “social media” (and its applications) consist of
Web-based tools used to generate, publish and discuss user-generated content and to connect with other
users. Current social media tools consist of social networks (such as Facebook, MySpace and LinkedIn),
online communities (such as Twitter), blogs, forums, wikis, virtual worlds and content hosting sites and
other platforms (such as YouTube, Instagram and Snapchat). Notwithstanding the foregoing, social media
is an emerging technology that changes frequently and as such, all present and future forms of collaborative,
online communications are within the scope of the Policy.

11. WEBSITE

11.1 The Chief Marketing Officer of the Company, with oversight by the Chief Executive Officer, is
responsible for creating and maintaining the Company’s website. The Company’s website must be
maintained in accordance with the following:

(a) the following information must be included on the website:

) all Material Information that has previously been Generally Disclosed (as defined
herein), including, without limitation, all documents filed on SEDAR or a link to those
documents on SEDAR;

(i1) all non-Material Information that is given to analysts, institutional investors and
other market professionals (such as fact sheets, fact books, slides of investor presentations,
materials distributed at analyst and industry conferences);

(ii1) web replays of shareholder meetings or analysts’ conferences; and

(iv) all news releases or a link to those news releases;
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(b) the following information must not be included on the website;
(1) financial analyst reports;
(ii) investor relations information, that is authorized by a third party, unless the

information was prepared on behalf of the Company, or is general in nature and not
specific to the Company; and

(ii1) media articles about the Company’s business;

(c)  the website must contain an e-mail link to an investor relations contact for the Company
to facilitate communication with investors;

(d)  the website must include a cautionary statement that advises the reader that the website
may include Forward-Looking Information;

(e) the website must include a notice that advises the reader that the information on the
website was accurate at the time of posting, but may be superseded by subsequent disclosures;

§)) inaccurate information must be promptly removed from the website and a correction must
be posted;

(g) information contained on the website must be removed or updated when it is no longer
current;

(h)  alist of all financial analysts known to follow the Company may be posted on the investor
relations page, but as contemplated in section 11.1(b) above, financial analysts’ reports must not
be posted on the Company’s website or linked from the Company’s website;

(1) a list of all social media accounts and Internet addresses maintained by the Company;

) all links from the Company’s website must be approved by the Chief Executive Officer and
all links must include a notice that advises the reader that he or she is leaving the Company’s
website and that the Company is not responsible for the contents of the external site; and

(k)  while no links will be created from the Company’s website to chat rooms, newsgroups or
bulletin boards, pre-approved and publicly disclosed information posted on external websites may
be referenced on the Company’s website with authorization by the Chief Executive Officer.

11.2  All information on the Company’s website will be retained for a period of six years from the date of
issue.

11.3  If the Company is considering a distribution of its securities, the content of the website must be
reviewed with the Company’s corporate counsel before and during the offering to ensure compliance with
applicable securities laws.

12. CONFIDENTIALITY OF UNDISCLOSED MATERIAL INFORMATION

12.1 “Undisclosed Material Information” of the Company is Material Information about the Company
that has not been “Generally Disclosed”, that is, disseminated to the public by way of a news release
together with the passage of a reasonable amount of time (24 hours, or some longer or shorter period as
appropriate in the circumstances) for the public to analyze the information.

12.2  Any person to whom this Policy applies and who has knowledge of Undisclosed Material
Information must treat the Material Information as confidential until the Material Information has been
Generally Disclosed.

12.3  Undisclosed Material Information shall not be disclosed to anyone except in the necessary course of
business. If Undisclosed Material Information has been disclosed in the necessary course of business,
anyone so informed must clearly understand that it is to be kept confidential, and, in appropriate
circumstances, execute a confidentiality agreement. Schedule “C” attached hereto lists circumstances where
securities regulators believe disclosure may be in the necessary course of business. When in doubt, all
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persons to whom this Policy applies must consult with the Chief Executive Officer or Chief Financial
Officer to determine whether disclosure in a particular circumstance is in the necessary course of business.
For greater certainty, disclosure to analysts, institutional investors, other market professionals and members
of the press and other media will not be considered to be in the necessary course of business. “Tipping”,
which refers to the disclosure of Undisclosed Material Information to third parties outside the necessary
course of business, is prohibited.

12.4 In order to prevent the misuse of inadvertent disclosure of Undisclosed Material Information, the
procedures set forth below should be observed at all times:

(a)  documents and files containing confidential information should be kept in a safe place to
which access is restricted to individuals who “need to know” that information in the necessary
course of business and code names should be used if necessary;

(b)  confidential matters should not be discussed in places where the discussion may be
overheard;

(c)  transmission of documents containing Undisclosed Material Information by electronic
means will be made only where it is reasonable to believe that the transmission can be made and
received under secure conditions; and

(d)  unnecessary copying of documents containing Undisclosed Material Information must be
avoided and extra copies of documents must be promptly removed from meeting rooms and work
areas at the conclusion of the meeting and must be destroyed if no longer required.

13. QUIET PERIOD

13.1 Each period (i) beginning on the first day following the preparation and/or dissemination of financial
results at the end of each fiscal quarter and each fiscal year and (ii) ending the second trading day after the
earnings for that quarter or year have been Generally Disclosed by way of a news release, will be a “Quiet
Period”. During a Quiet Period, Spokespersons must not provide any Forward-Looking Information relating
to the business and affairs of the Company or any of its subsidiaries, including information relating to
expected revenues, net income or profit, earnings per share, expenditure levels, and other information
commonly referred to as earnings guidance (“Earnings Guidance”) or comments with respect to the
financial results for the current fiscal quarter or current fiscal year. Notwithstanding these restrictions, the
Company may Generally Disclose Forward-Looking Information during the Quiet Period when the
Forward-Looking Information constitutes Undisclosed Material Information. During a Quiet Period,
Spokespersons may respond to unsolicited inquiries about information either that is not Material
Information or that has been Generally Disclosed.

14. AVOIDING SELECTIVE DISCLOSURE

14.1 When participating in shareholder meetings, news conferences, social media, the Company’s official
analysts’ conferences and private meetings with analysts or institutional investors, Spokespersons must
only disclose information that either (i) is not Material Information or (ii) is Material Information but has
previously been Generally Disclosed. For greater certainty, acceptable topics of discussion include the
Company’s business prospects (subject to the provisions of this Policy), the business
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environment, management’s philosophy and long-term strategy. Any selective disclosure of Undisclosed
Material Information, including Earnings Guidance, is not permitted.

142 To protect against selective disclosure, the procedures outlined in Section 5 (Public Oral
Statements), Section 10 (Online Communications and Social Media) and Section 11 (Website) must be
followed.

14.3 If Material Information that has not been Generally Disclosed is inadvertently disclosed, the
Company shall contact the parties to whom the Material Information was disclosed and inform them (i) that
the information is Undisclosed Material Information and (ii) of their legal obligations with respect to the
Material Information.

15. ANALYST REPORTS

15.1 When reviewing analysts’ reports, comments of Employees, Officers, Directors and Contractors
must be limited to identifying factual information that has been Generally Disclosed that may affect an
analyst’s model and pointing out inaccuracies or omissions with respect to factual information that has been
Generally Disclosed.

Any comment must contain a disclaimer that the report was reviewed for factual accuracy only. No comfort
or guidance shall be expressed on the analysts’ earnings models or earnings estimates and no attempt shall
be made to influence an analyst’s opinion or conclusion.

15.2 As contemplated in Section 11.1(b), financial analysts’ reports shall not be posted on or linked from
the Company’s website.

15.3 The Company may from time to time give Earnings Guidance or any other Forward- Looking
Information through voluntary disclosure by way of a news release, provided that the cautionary language
described in Section 5.3 accompanies the information.

16. TRADING OF SECURITIES OF THE COMPANY

16.1 No Person in a Special Relationship (as defined herein in Schedule “A”) with the Company shall
purchase, sell, otherwise monetize, or gift securities of the Company while in possession of Undisclosed
Material Information.

16.2 Exempt Employees, Officers, Directors and Contractors are prohibited from purchasing or selling
securities of the Company during the period of time beginning on the 20th day on which the stock exchange
on which Company securities are listed is open for trading (a “Trading Day”) prior to the disclosure of
financial results for a fiscal quarter or fiscal year by way of news release until the 2nd Trading Day
following such news release (the “Executive Blackout™).

16.3 All non exempt Employees who are not subject to the Executive Blackout are prohibited from
purchasing or selling securities of the Company for the period of time beginning on the 10" Trading Day
prior to the disclosure of financial results for a fiscal quarter or fiscal year by way of news release until the
2" Trading Day following such news release (the “General Blackout”).

16.4 All Directors, Officers, Employees and Contractors who are so advised by the Disclosure
Committee, shall be prohibited from purchasing or selling securities of the Company during any other
period designated by the Disclosure Committee (the “Specific Blackout”).

16.5 Notwithstanding Sections 16.2 and 16.3, a Director, Officer, Employee or Contractor may purchase
or sell securities during any blackout period (an Executive Blackout, a General Blackout, or Specific
Blackout as may be applicable) with the prior written consent of the Chief Financial Officer. The Chief
Financial Officer will grant permission to purchase or sell during a blackout period only in the case of
unusual, exceptional circumstances. Unusual, exceptional circumstances may include the sale of securities
in the case of severe financial hardship or where the timing of the sale is critical for significant tax planning
purposes.

16.6 The trading prohibitions in Sections 16.1, 16.2, 16.3 and 16.4 do not apply to the acquisition of
securities through the exercise of share options or restricted share units but do apply to the sale of the
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securities acquired through the exercise of share options or restricted share units.

16.7 For the purposes of Article 16 of this Policy, the terms “purchase” and “sell” shall be interpreted
broadly in the context of National Instrument 55-104 — Insider Reporting Requirements and Exemptions
(“NI 55-104”) in order to include (i) transactions involving any interest in, or right or obligation associated
with, a related financial instrument involving a security of the Company that is such to primary insider
reporting requirement of Part 3 of NI 55-104, and (ii) any equity monetization transaction or other derivative
based transaction that falls within the supplemental insider reporting requirements of Part 4 of NI 55-104.

17. INSIDER REPORTS

17.1 A reporting insider (as defined in NI 55-104) (a “Reporting Insider”) is required to file an initial
insider report within 10 days of becoming a Reporting Insider and subsequent insider reports within five
days following any trade of securities of the Company. If a Reporting Insider does not own or have control
over or direction over securities of the Company, or if ownership or direction or control over securities of
the Company remains unchanged from the last report filed, a report is not required.

17.2 If a Reporting Insider has made a trade and requires assistance with the filing of an insider report,
such Reporting Insider should contact the Chief Executive Officer or Chief Financial Officer who will
arrange for assistance with the preparation and filing of an insider report.

18. COMMITMENT

18.1 To demonstrate our determination and commitment to the purposes of this Policy, the Company asks
each Employee to review this Policy periodically throughout the year. Employees will discuss with
management any circumstances that may have arisen that could be a breach of this Policy.

18.2 Directors, Officers and employees with routine knowledge of non-public information are required
to acknowledge they have read this Policy annually. Employees are required to sign the Policy when they
are engaged or when the Policy is significantly revised.
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RECEIPT AND ACKNOWLEDGEMENT
I , hereby acknowledge that [ have received and read (Print Name)

a copy of the “Disclosure, Confidentiality and Insider Trading Policy” and agree to comply with its terms.
I understand that violation of insider trading or tipping laws or regulations may subject me to severe civil
and/or criminal penalties, and that violation of the terms of the above-noted policy may subject me to
discipline by the Company up to and including termination.

Signature Date
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SCHEDULE A
Individuals and Entities to Whom this Policy Applies

This Policy applies to Contractors, Directors, Employees, Officers, Persons in a Special Relationship with
the Company and Reporting Insiders.

“Contractors” means independent contractors (who are engaged in an employee-like capacity) of the
Company or any of its subsidiaries;

“Directors” means directors of the Company;

“Employees” means full-time, part-time, contract or secondment employees of the Company or any of its
subsidiaries;

“Officers” means officers of the Company or any of its subsidiaries;

“Persons in a Special Relationship with the Company” means:

1. Directors, Officers, Employees and Contractors;

2 10% shareholders;

3. directors, officers, employees and contractors of 10% shareholders;

4 members of an operating or advisory committee of the Company or any of its subsidiaries;

5 directors, officers, partners and employees of a company that is engaging in any business or

professional activity with the Company or any of its subsidiaries and who routinely comes into
contact with Material Information;

6. persons or companies that learned of Material Information with respect to the Company from a
person or company described in (1) through (5) of this definition and knew or ought reasonably to
have known that the other person or company was in such a special relationship; and

7. spouses, live-in partners or relatives of any of the individuals referred to in (1) through (6) who
reside in the same household as that individual; and

“Reporting Insider” means an insider of the Company if the insider is

1. the Chief Executive Officer, Chief Financial Officer or Chief Operating Officer of the Company,
of a significant shareholder of the Company or of a major subsidiary of the Company;

2. a director of the Company, of a significant shareholder of the Company or of a major subsidiary
of the Company;

3. a person or company responsible for a principal business unit, division or function of the
Company;

4. a significant shareholder of the Company;

5. a significant shareholder based on post-conversion beneficial ownership of the Company’s

securities and the Chief Executive Officer, Chief Financial Officer, Chief Operating Officer and
every director of the significant shareholder based on post-conversion beneficial ownership;

6. a management company that provides significant management or administrative services to the
Company or a major subsidiary of the Company, every director of the management company, every
Chief Executive Officer, Chief Financial Officer and Chief Operating Officer of the management
company, and every significant shareholder of the management company;

7. an individual performing function similar to the functions performed by any of the insiders
described in (1) to (6);
8. the Company itself, if it has purchased, redeemed or otherwise acquired a security of its own issue,

for so long as it continues to hold that security; or
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any other insider that

(a)  in the ordinary course receives or has access to information as to material facts or material
changes concerning the Company before the material facts or material changes are generally
disclosed; and

(b)  directly or indirectly exercises, or has the ability to exercise, significant power or influence
over the business, operations, capital or development of the Company;
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“significant shareholder” means a person that has beneficial ownership of, or control or direction over,
whether direct or indirect, or a combination of beneficial ownership of, and control or direction over,
whether direct or indirect, securities of an issuer carrying more than 10 percent of the voting rights attached
to all the Company’s outstanding voting securities, excluding, for the purpose of the calculation of the
percentage held, any securities held by the person or company as underwriter in the course of a distribution.

A company is considered to be a “subsidiary” of another company if it is controlled by (i) that other
company, (ii) that other and one or more companies, each of which is controlled by that other, or (iii) two
or more companies, each of which is controlled by that other; or it is a subsidiary of a company that is that
other’s subsidiary. In general, a company will control another company when the first company owns more
than 50% of the outstanding voting securities of that other company.
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SCHEDULE B
Examples of Information that may be Material

(Based on National Policy 51-201 — Disclosure Standards)

Changes in corporate structure

changes in share ownership that may affect control of the company

changes in corporate structure, such as reorganizations, amalgamations, or mergers, or a change
of name

take-over bids, issuer bids, or insider bids

Changes in capital structure

the public or private sale of additional securities

planned repurchases or redemptions of securities

planned splits of common shares or offerings of warrants or rights to buy shares
any share consolidation, share exchange, or stock dividend

changes in a company’s dividend payments or policies

the possible initiation of a proxy fight

material modifications to the rights of security holders

Changes in financial results

a significant increase or decrease in near-term earnings prospects
unexpected changes in the financial results for any period

shifts in financial circumstances, such as cash flow reductions, major asset write-offs or write-
downs

changes in the value or composition of the company’s assets

any material change in the company’s accounting policies

Changes in business and operations

any development that affects the company’s resources, technology, products or markets
a significant change in capital investment plans or corporate objectives
major labour disputes or disputes with major contractors or suppliers

significant new contracts, products, patents, or services or significant losses of contracts or
business

changes to the Board of Directors or executive management, including the departure of the
company’s Chairman, Chief Executive Officer, Chief Financial Officer (or persons in equivalent
positions)

the commencement of, or developments in, material legal proceedings or regulatory matters
waivers of corporate ethics and conduct rules for officers, directors, and other key employees

any notice that reliance on a prior audit is no longer permissible

de-listing of the company’s securities or their movement from one quotation system or exchange
to another
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Acquisitions and dispositions

significant acquisitions or dispositions of assets, property or joint venture interests

acquisitions of other companies, including a take-over bid for, or merger with, another company

Changes in credit arrangements

the borrowing or lending of a significant amount of money
any mortgaging or encumbering of the company’s assets

defaults under debt obligations, agreements to restructure debt, or planned enforcement
procedures by a bank or any other creditors

changes in rating agency decisions

significant new credit arrangements
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SCHEDULE C
Examples of Disclosures that may be Necessary in the Course of Business
(Reproduced from National Policy 51-201 — Disclosure Standards)
Disclosure to:

vendors, suppliers, or strategic partners on issues such as research and development, sales and
marketing, and supply contracts;

employees, officers and directors;

lenders, legal counsel, auditors, underwriters, and financial and other professional advisors to the
Company;

parties to negotiations;
labour unions and industry associations;
government agencies and non-governmental regulators; and

credit rating agencies (provided that the information is disclosed for the purpose of assisting the
agency to formulate a credit rating and the agency’s ratings generally are or will be publicly
available).

Disclosures in connection with a private placement.

Communications with controlling shareholders, in certain circumstances.
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Jurisdiction of

Name of Entity Doing Business As Registration Direct Ownership Interest
ABACA, Inc. Health for Life Cave Creek Arizona, USA 0%
The Healing CenItlel:Wellness Center, Health For Life Crismon Arizona, USA 0%
Health for Life, Inc. Health For Life Ellsworth Arizona, USA 0%
Health For Life East
Soothing Options, Inc. Health For Life McDowell Arizona, USA 0%
Health For Life North
S8 Management, LLC Arizona, USA 100%
S8 Rental Services, LLC Arizona, USA 100%
iAnthus Arizona, LLC Arizona, USA 100%
MPX Bioceutical ULC British Columbia, Canada 100%
Scarlet Globemallow, LLC Colorado, USA 100%
Bergamot Properties, LLC Colorado, USA 100%
iAnthus Capital Management, LLC Delaware, USA 100%
iAnthus Delaware, LLC Delaware, USA 100%
Cheetah Brand, LLC Delaware, USA 100%
iAnthus Holdings Florida, LLC Florida, USA 100%
GrowHealthy Properties, LLC Florida, USA 100%
GHHIA Management, Inc. Florida, USA 100%
McCrory’s Sunny Hill Nursery, LLC GrowHealthy Florida, USA 100%
iAIT, LLC Illinois, USA 100%
iA GPT, LLC Illinois, USA 19%
iA GP,LLC Illinois, USA 19%
Island Thyme, LLC Illinois, USA 25%
iAnthus Kentucky, LLC Kentucky, USA 100%
MPX Luxembourg SARL Luxembourg 100%
GreenMart of Maryland, LLC Health For Life Baltimore Maryland, USA 100%
Health For Life White
LMS Wellness Benefit, LLC Marsh Maryland, USA 0%
Rosebud Organics, Inc. MPX Maryland Maryland, USA 100%
Budding Rose, Inc. Health For Life Bethesda Maryland, USA 100%
Pilgrim Rock Management, LLC Massachusetts, USA 100%
Mayflower Medicinals, Inc. Massachusetts, USA 100%
Fall River Devii}z:ment Company, Massachusetts, USA 100%
IMT, LLC Massachusetts, USA 100%
CGX Life Sciences, Inc. Nevada, USA 100%
GreenMart of Nevada NLV, LLC Health for Life Nevada, USA 100%
MPX New Jersey, LLC Be. New Jersey, USA 100%
GTL Holdings, LLC New Jersey, USA 100%
iAnthus New Jersey, LLC New Jersey, USA 100%
iA CBD, LLC New Jersey, USA 100%
iAnthus Empire Holdings, LLC New York, USA 100%
Citiva Medical, LLC Be. New York, USA 100%
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in the Registration Statement of iAnthus Capital Holdings, Inc. on Form S-8 of our report
dated March 24, 2025 which includes explanatory paragraphs as to the Company’s ability to continue as a going concern and the
Company’s change in accounting principle, with respect to our audit of the consolidated financial statements of iAnthus Capital
Holdings, Inc. as of December 31, 2024 and 2023, and for the two years then ended, which report is included in this Annual Report on
Form 10-K of iAnthus Capital Holdings, Inc. for the two years ended December 31, 2024 and 2023.

/s/ PKF O’Connor Davies, LLP

New York, New York
March 24, 2025
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Certification of Chief Executive Officer of iAnthus Capital Holdings, Inc.
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Richard Proud, certify that:
1. T have reviewed this Annual Report on Form 10-K of iAnthus Capital Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the consolidated financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15(d)-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of consolidated
financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures, and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected,
or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: March 24, 2025 /s/ Richard Proud

Richard Proud
Chief Executive Officer
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Certification of Chief Financial Officer of iAnthus Capital Holdings, Inc.
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Justin Vu, certify that:
1. T have reviewed this Annual Report on Form 10-K of iAnthus Capital Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the consolidated financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15(d)-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of consolidated
financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures, and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected,
or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: March 24, 2025 /s/ Justin Vu

Justin Vu
Chief Financial Officer




Exhibit 32.1

Certification of Chief Executive Officer
Pursuant to Section 1350 of Title 18 of the United States Code

Pursuant to Section 1350 of Title 18 of the United States Code as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, the undersigned, Richard Proud, the Chief Executive Officer of iAnthus Capital Holdings, Inc. (the “Company”), hereby certify
that based on the undersigned’s knowledge:

1. The Company’s Annual Report on Form 10-K for the period ended December 31, 2024 (the “Report”) fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

Date: March 24, 2025 /s/ Richard Proud

Richard Proud
Chief Executive Officer




Exhibit 32.2

Certification of Chief Financial Officer
Pursuant to Section 1350 of Title 18 of the United States Code

Pursuant to Section 1350 of Title 18 of the United States Code as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, the undersigned, Justin Vu, the Chief Financial Officer of iAnthus Capital Holdings, Inc. (the “Company”), hereby certify that
based on the undersigned’s knowledge:

1. The Company’s Annual Report on Form 10-K for the period ended December 31, 2024 (the “Report”) fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

Date: March 24, 2025 /s/ Justin Vu
Justin Vu
Chief Financial Officer



