This short form prospectus has been filed under legislation in each of the provinces of Canada, other than the Province of Quebec, that permits certain
information about these securities to be determined after this prospectus has become final and that permits the omission from this prospectus of that
information. The legislation requires the delivery to purchasers of a prospectus supplement containing the omitted information within a specified period
of time after agreeing to purchase any of these securities.

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form base shelf
prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by
persons permitted to sell such securities. The securities offered hereby have not been and will not be registered under the United States Securities
Act of 1933, as amended (the “U.S. Securities Act”), or the securities laws of any state of the United States, and may not be offered, sold or
delivered, directly or indirectly, in the United States of America, its territories and, possessions, any state of the United States or the District of
Columbia (the “United States”), or to a “U.S. person” (as such term is defined in Regulation S under the U.S. Securities Act) (a “U.S. Person”)
unless exemptions from the registration requirements of the U.S. Securities Act and any applicable state securities laws are available. This short
form base shelf prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of these securities within the United States or
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to, or for the account or benefit of, any U.S. Person. See “Plan of Distribution”.
Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar
authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the secretary

of the issuer at 6749 Ben Bostic Road, Quincy, Florida, 32351, telephone (850) 480-7955, and are also available electronically at
www.sedar.com.
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This short form base shelf prospectus (the “Prospectus™) relates to the offering for sale by Trulieve Cannabis
Corp. (the “Company” or “Trulieve”) from time to time, during the 25-month period that this Prospectus, including
any amendments thereto, remains valid, of up to $250,000,000 (or the equivalent in other currencies based on the
applicable exchange rate at the time of the offering) in the aggregate of: (i) subordinate voting shares
(“Subordinate Voting Shares”), (ii) debt securities (“Debt Securities”); (iii) warrants (“Warrants”) to acquire
any of the other securities that are described in this Prospectus, (iii) subscription receipts (“Subscription
Receipts”), and (iv) units (“Units”) comprised of one or more of any of the other securities that are described in
this Prospectus, or any combination of such securities (all of the foregoing collectively, the “Securities” and
individually, a “Security”). The Securities may be offered in amounts, at prices and on terms to be determined
based on market conditions at the time of sale and set forth in an accompanying prospectus supplement (each, a
“Prospectus Supplement”). One or more securityholders of the Company may also offer and sell Securities under
this Prospectus. See “The Selling Securityholders”.

In addition, the Securities may be offered and issued in consideration for the acquisition of other businesses, assets
or securities by the Company or one of its subsidiaries. The consideration for any such acquisition may consist of
the Securities separately, a combination of Securities or any combination of, among other things, Securities, cash
and assumption of liabilities.


http://www.sedar.com/

Prospective investors should be aware that the purchase of any Securities may have tax consequences that may not
be fully described in this Prospectus or in any Prospectus Supplement, and should carefully review the tax
discussion, if any, in the applicable Prospectus Supplement and in any event consult with a tax adviser.

All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained in one or
more Prospectus Supplements that will be delivered to purchasers together with this Prospectus except in cases
where an exemption from such delivery has been obtained. Each Prospectus Supplement will be incorporated by
reference into this Prospectus for the purposes of securities legislation as of the date of the Prospectus Supplement
and only for the purposes of the distribution of the Securities to which the Prospectus Supplement pertains.

The specific terms of any Securities offered will be described in the applicable Prospectus Supplement including,
where applicable: (i) in the case of Subordinate VVoting Shares, the number of Subordinate Voting Shares offered,
the offering price, whether the Subordinate Voting Shares are being offered for cash, and any other terms specific to
the Subordinate Voting Shares offered; (ii) in the case of Warrants, the number of Warrants being offered, the
offering price, the designation, number and terms of the other Securities purchasable upon exercise of the Warrants,
and any procedures that will result in the adjustment of those numbers, the exercise price, the dates and periods of
exercise, whether the Warrants are being offered for cash, and any other terms specific to the Warrants offered; (iii)
in the case of Subscription Receipts, the number of Subscription Receipts being offered, the offering price, the
terms, conditions and procedures for the conversion of the Subscription Receipts into other Securities, the
designation, number and terms of such other Securities, whether the Subscription Receipts are being offered for
cash, and any other terms specific to the Subscription Receipts offered; and (iv) in the case of Units, the number of
Units being offered, the offering price, the number and terms of the Securities comprising the Units, whether the
Units are being offered for cash, and any other terms specific to the Units offered. Where required by statute,
regulation or policy, and where the Securities are offered in currencies other than Canadian dollars, appropriate
disclosure of foreign exchange rates applicable to the Securities will be included in the Prospectus Supplement
describing the Securities. The Company does not intend on issuing “novel” securities pursuant to this Prospectus, as
such term is defined under National Instrument 44-102 - “Shelf Distributions”.

No underwriter or agent has been involved in the preparation of this Prospectus or performed any review of
the contents of this Prospectus.

The Company or any selling securityholder may offer and sell the Securities to or through underwriters or dealers
purchasing as principals, and may also sell directly to one or more purchasers or through agents or pursuant to
applicable statutory exemptions. See “Plan of Distribution”. The Prospectus Supplement relating to a particular
offering of Securities will identify each underwriter, dealer or agent, as the case may be, engaged by the Company
or any selling securityholder in connection with the offering and sale of the Securities and the identity of any selling
securityholder, and will set forth the terms of the offering of such Securities, including, to the extent applicable, any
fees, discounts or any other compensation payable to underwriters, dealers or agents in connection with the offering,
the method of distribution of the Securities, the initial issue price (in the event that the offering is a fixed price
distribution), the proceeds that the Company or any selling securityholder will, or expects to receive and any other
material terms of the plan of distribution.

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed
prices. If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at the time of
sale, at prices determined by reference to the prevailing price of a specified security in a specified market or at prices
to be negotiated with purchasers, in which case the compensation payable to an underwriter, dealer or agent in
connection with any such sale will be decreased by the amount, if any, by which the aggregate price paid for
Securities by the purchasers is less than the gross proceeds paid by the underwriter, dealer or agent to the Company
or any selling securityholder. The price at which the Securities will be offered and sold may vary from purchaser to
purchaser and during the period of distribution.

In connection with any offering of Securities, other than an “at-the-market distribution” (as defined under applicable
Canadian securities legislation), unless otherwise specified in a Prospectus Supplement, the underwriters, dealers or
agents, as the case may be, may over-allot or effect transactions which stabilize, maintain or otherwise affect the
market price of the Securities at a level other than those which otherwise might prevail on the open market. Such



transactions may be commenced, interrupted or discontinued at any time. A purchaser who acquires Securities
forming part of the underwriters’, dealers’ or agents’ over-allocation position acquires those securities under this
Prospectus and the Prospectus Supplement relating to the particular offering of Securities, regardless of whether the
over-allocation position is ultimately filled through the exercise of the over-allotment option or secondary market
purchases. See “Plan of Distribution”. No underwriter or dealer involved in an “at-the-market distribution” under
this Prospectus, no affiliate of such an underwriter or dealer and no person or company acting jointly or in concert
with such underwriter or dealer will over-allot Securities in connection with such distribution or effect any other
transactions that are intended to stabilize or maintain the market price of the Securities.

The issued and outstanding Subordinate Voting Shares are listed on the Canadian Securities Exchange (the “CSE”)
under the symbol “TRUL”. On May 13, 2019, the last trading day prior to the date of this Prospectus, the closing
price of the Subordinate Voting Shares on the CSE was $14.87. Unless otherwise specified in the applicable
Prospectus Supplement, each series or issue of Securities (other than Subordinate VVoting Shares) will not be
listed on any securities exchange. Accordingly, there is currently no market through which the Securities
(other than Subordinate VVoting Shares) may be sold and purchasers may not be able to resell such Securities
purchased under this Prospectus. This may affect the pricing of such Securities in the secondary market, the
transparency and availability of trading prices, the liquidity of such Securities and the extent of issuer
regulation. See “Risk Factors”.

The Company has three classes of issued and outstanding shares: the Subordinate Voting Shares, the multiple voting
shares (“Multiple Voting Shares”) and the super voting shares (the “Super Voting Shares”). The Subordinate
Voting Shares are “restricted securities” within the meaning of such term under applicable Canadian securities laws.
The Subordinate Voting Shares, the Multiple Voting Shares and the Super Voting Shares are substantially identical
with the exception of the multiple voting rights and conversion rights attached to the Multiple Voting Shares and
super Voting Shares. The Subordinate Voting Shares entitle the holders to notice of and to attend at any meeting of
the shareholders of the Company, except a meeting of which only holders of another particular class or series of
shares of the Company have the right to vote. Each Subordinate Voting Share is entitled to one vote per Subordinate
Voting Share, each Multiple Voting Share is entitled to 100 votes per Multiple VVoting Share and each Super Voting
Shares is entitled to 200 votes per Super Voting Share on all matters upon which the holders of shares are entitled to
vote, and holders of Subordinate VVoting Shares, Multiple Voting Shares and Super Voting Shares will vote together
on all matters subject to a vote of holders of each of those classes of shares as if they were one class of shares, except
to the extent that a separate vote of holders as a separate class is required by law or provided by the Company’s
articles. Each Multiple VVoting Share is convertible into 100 Subordinate VVoting Shares at any time at the option of the
holders thereof and automatically in certain other circumstances. Each Super Voting Share is convertible into one
Multiple Voting Share at any time at the option of the holders thereof and automatically in certain other
circumstances. The holders of Subordinate Voting Shares have certain conversion rights in the event of a take-over
bid for the Multiple Voting Shares and each of the Subordinate Voting Shares and Multiple Voting Shares benefit
from contractual provisions that give them certain rights in the event of a take-over bid for the Super Voting Shares.
See “Description of the Share Capital of the Company — Take-Over Bid Protection”.

The directors and certain officers of the Company, all of whom reside outside of Canada, have appointed DLA Piper
(Canada) LLP, Suite 2800, Park Place, 666 Burrard Street, Vancouver, British Columbia, V6C 27Z, as agent for service
of process. Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada
against any person or company that resides outside of Canada, even if the party has appointed an agent for service of
process.

Investing in the Securities is speculative and involves significant risks. Readers should carefully review and
evaluate the risk factors contained in this Prospectus, the applicable Prospectus Supplement and in the
documents incorporated by reference herein before purchasing any Securities. See “Forward-Looking
Information” and “Risk Factors”.

The Company is not making an offer of the Securities in any jurisdiction where such offer is not permitted.

Unless otherwise specified in a Prospectus Supplement relating to any Securities offered, certain legal matters in
connection with the offering of Securities will be passed upon on behalf of Trulieve by DLA Piper (Canada) LLP.



The Company's head office is located at 6749 Ben Bostic Road, Quincy, Florida, 32351, telephone (850) 480-7955,
and its registered office is located at Suite 2800, Park Place, 666 Burrard Street, Vancouver, British Columbia, V6C
27Z.

This Prospectus is being filed in relation to the distribution of securities of an entity that currently
derives, directly, substantially all of its current revenues from the cannabis industry in the State of
Florida, which industry is illegal under United States federal law and enforcement of relevant laws is a
significant risk. The Company is directly involved (through its licensed subsidiary, Trulieve, Inc.
(“Trulieve US”)) in the cannabis industry in the State of Florida where local state laws permit such
activities. Currently, Trulieve, Inc. is directly engaged in the cultivation, possession, use, sale and
distribution of medical cannabis in the State of Florida. The State of Florida has legalized the medical
use of cannabis and has not legalized the recreational use of cannabis.

On November 8, 2018, the Company announced it had entered into a stock purchase agreement to
acquire all of the issued and outstanding capital stock of Life Essence, Inc. (“Life Essence”), a
Massachusetts corporation currently in the permitting and development phase for multiple adult-use
and medical cannabis retail locations, and a cultivation and product manufacturing facility in the
Commonwealth of Massachusetts. Life Essence has been awarded letters of support from the cities of
Northampton, Cambridge and Holyoke, Massachusetts, and is applying for licenses to build and operate
three medical Registered Marijuana Dispensaries, three recreational marijuana licenses, and a 126,000
square foot cultivation and processing facility. When completed, these initiatives will allow Life Essence
to build out its infrastructure and engage in cannabis cultivation, processing and retailing in the
Commonwealth of Massachusetts.

On November 8, 2018, the Company announced it had entered into a LLC membership interest
purchase agreement to acquire all of the issued and outstanding membership interests of Leef
Industries, LLC (“Leef Industries”), a licensed medical and adult-use cannabis dispensary located in
Palm Springs, California. As a result of the acquisition of Leef Industries, the Company is currently
directly engaged in the sale of medical and adult-use cannabis in the State of California.

The United States federal government regulates drugs through the Controlled Substances Act (21
U.S.C. § 811) (the “CSA”), which places controlled substances, including cannabis, in a schedule.
Cannabis is classified as a Schedule | drug. Under United States federal law, a Schedule | drug or
substance has a high potential for abuse, no accepted medical use in the United States, and a lack of
accepted safety for the use of the drug under medical supervision. The United States Food and Drug
Administration has not approved marijuana as a safe and effective drug for any indication.

In the United States, marijuana is largely regulated at the State level. State laws regulating cannabis are
in direct conflict with the federal Controlled Substances Act, which makes cannabis use and possession
federally illegal. Although certain states authorize medical or adult-use cannabis production and
distribution by licensed or registered entities, under U.S. federal law, the possession, use, cultivation,
and transfer of cannabis and any related drug paraphernalia is illegal, and any such acts are criminal
acts under federal law. The Supremacy Clause of the United States Constitution establishes that the
United States Constitution and federal laws made pursuant to it are paramount and, in case of conflict
between federal and State law, the federal law shall apply. Third party service providers could suspend
or withdraw services as a result of the Company operating in an industry that is illegal under United
States federal law.




On January 4, 2018, former United States Attorney General Sessions issued a memorandum (the
“Sessions Memo”) to United States district attorneys which rescinded previous guidance from the U.S.
Department of Justice specific to cannabis enforcement in the United States, including the Cole Memo
(as defined herein). With the Cole Memo rescinded, United States federal prosecutors have been given
discretion in determining whether to prosecute cannabis related violations of U.S. federal law. In the
absence of a uniform federal policy, as had been established by the Cole Memo, numerous United
States Attorneys with state-legal marijuana programs within their jurisdictions have announced
enforcement priorities for their respective offices. For instance, Andrew Lelling, United States
Attorney for the District of Massachusetts, stated that while his office would not immunize any
businesses from federal prosecution, he anticipated focusing the office’s marijuana enforcement
efforts on: (1) overproduction; (2) targeted sales to minors; and (3) organized crime and interstate
transportation of drug proceeds. Other United States attorneys provided less assurance, promising to
enforce federal law, including the CSA in appropriate circumstances. Former United States Attorney
General Sessions resigned on November 7, 2018. He was replaced by William Barr on February 14,
2019. It is unclear what specific impact this development will have on U.S. federal government
enforcement policy. If the Department of Justice policy under Attorney General Barr was 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 the
Company could face (i) seizure of its cash and other assets used to support or derived from its cannabis
operations, (ii) the arrest of its employees, directors, officers and managers. There is no guarantee 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. Unless and until the United States Congress amends the CSA with respect to cannabis
(and as to the timing or scope of any such potential amendments there can be no assurance), there is a
risk that federal authorities may enforce current U.S. federal law. If the United States federal
government begins to enforce United States federal laws relating to cannabis in states where the sale
and use of cannabis is currently legal, or if existing applicable state laws are repealed or curtailed,
Trulieve’s business, results of operations, financial condition and prospects would be materially
adversely affected.

Although the Cole Memo has been rescinded, one legislative safeguard for the medical marijuana
industry remains in place: Congress has passed a so-called “rider” provision in the FY 2015, 2016, 2017
and 2018 Consolidated Appropriations Acts to prevent the federal government from using
congressionally appropriated funds to enforce federal marijuana laws against regulated medical
marijuana actors operating in compliance with state and local law. The rider is known as the
“Rohrabacher-Farr” Amendment after its original lead sponsors (it is also sometimes referred to as the
“Rohrabacher-Blumenauer” or “Joyce-Leahy” Amendment, but it is referred to in this Prospectus as
“Rohrabacher-Farr”). Most recently, the Rohrabacher-Farr Amendment (now known colloquially as
the “Joyce-Leahy Amendment” after its most recent sponsors) was included in the Consolidated
Appropriations Act of 2019, which was signed by President Trump on February 14, 2019 and funds the
departments of the federal government through the fiscal year ending September 30, 2019. In signing
the Act, President Trump issued a signing statement noting that the Act “provides that the Department
of Justice may not use any funds to prevent implementation of medical marijuana laws by various
States and territories,” and further stating “I will treat this provision consistent with the President’s
constitutional responsibility to faithfully execute the laws of the United States.” While the signing
statement can fairly be read to mean that the executive branch intends to enforce the CSA and other
federal laws prohibiting the sale and possession of medical marijuana, the president did issue a similar
signing statement in 2017 and no major federal enforcement actions followed. The Rohrabacher-Farr
Amendment expires on September 30, 2019. See “Regulatory Overview - Regulation of Cannabis in the
United States Federally”.




There is no guarantee 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. Unless and until the United States Congress amends the CSA with
respect to medical cannabis (and as to the timing or scope of any such potential amendments there can be no
assurance), there is a risk that federal authorities may enforce current U.S. federal law. If the United States
federal government begins to enforce United States federal laws relating to cannabis in states where the sale
and use of cannabis is currently legal, or if existing applicable state laws are repealed or curtailed, Trulieve’s
business, results of operations, financial condition and prospects would be materially adversely affected.

Marijuana remains a Schedule | controlled substance at the federal level, and neither the Cole Memo nor its
rescission nor the continued passage of the Rohrabacher-Farr Amendment has altered that fact. The federal
government of the United States has always reserved the right to enforce federal law in regard to the sale and
disbursement of medical or adult-use marijuana, even if state law sanctions such sale and disbursement. If
the United States federal government begins to enforce United States federal laws relating to cannabis in
states where the sale and use of cannabis is currently legal, or if existing applicable state laws are repealed or
curtailed, the Company’s business, results of operations, financial condition and prospects would be
materially adversely affected.

Additionally, under United States federal law, it may potentially be a violation of federal money laundering
statutes for financial institutions to take any proceeds from the sale of any Schedule I controlled substance.
Due to the CSA categorization of marijuana as a Schedule I drug, federal law makes it illegal for financial
institutions that depend on the Federal Reserve's money transfer system to take any proceeds from
marijuana sales as deposits. Banks and other financial institutions could be prosecuted and possibly convicted
of money laundering for providing services to cannabis businesses under the United States Currency and
Foreign Transactions Reporting Act of 1970 (the “Bank Secrecy Act”). Therefore, under the Bank Secrecy
Act, 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 or conspiracy

In light of the political and regulatory uncertainty surrounding the treatment of U.S. cannabis-related
activities, including the rescission of the Cole Memo discussed above, on February 8, 2018 the Canadian
Securities Administrators published a CSA Staff Notice 51-352 — (Revised) Issuers with U.S. Marijuana-
Related Activities (“Staff Notice 51-352”) setting out the Canadian Securities Administrator’s disclosure
expectations for specific risks facing issuers with cannabis-related activities in the United States. 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. The
Company is directly involved in the cultivation and distribution of cannabis in the United States for purposes
of Staff Notice 51-352.

For these reasons, the Company’s operations in the United States cannabis market may subject the Company
to heightened scrutiny by regulators, stock exchanges, clearing agencies and other United States and
Canadian authorities. There are a number of risks associated with the business of the Company. See section
entitled “Regulatory Overview” and “Risk Factors” in this Prospectus and in the Annual Information Form
(as hereinafter defined).

Vi




TABLE OF CONTENTS

GENERAL MATTERS ...t bbbt r et e s bbbt eean e nr e 1
FORWARD-LOOKING INFORMATION ......ccciiiiiii i s 2
CAUTIONARY NOTE REGARDING NON-GAAP FINANCIAL MEASURES.........ccocoiiiiinnnee e 3
DOCUMENTS INCORPORATED BY REFERENCE ........cccoiiiiiiiii s 3
DESCRIPTION OF THE BUSINESS.......cci ittt bbb 4
REGULATORY OVERVIEW ...t b 11
THE SELLING SECURITYHOLDERS ......coooiiii s 31
USE OF PROCEEDS ......oooiitiiiiieie st h e b e h bbb et et eb ket e e nennenre s 31
DESCRIPTION OF THE SHARE CAPITAL OF THE COMPANY ....ocoiiiiiiiiiiiiiii s 31
CONSOLIDATED CAPITALIZATION ...ttt 35
DESCRIPTION OF SECURITIES BEING DISTRIBUTED .....c.cccoiiiiiiiiiii s 36
PLAN OF DISTRIBUTION ... ..ottt ettt ettt r bbb e b bbb b e e s nnenre s 39
PRIOR SALES ...t bt h e E bR R R s e e bR e Rt e Rt e R e b e st et e bt ab e nb e bt e e e n e nenre 41
TRADING PRICE AND VOLUME ...ttt s 41
DIVIDENDS ..ottt h ket bbb bt E R R e e R e s e e s e Rt e Rt ARt e R e eh e et R e ab e Rt R e e n e nenre 41
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS. ..ot 41
RISKI FACTORS ...ttt bbb e b E R e R R e s e e e Rt R e e Rt e R e eb e e e b nb e ab e bt e st e e e nennenre s 41
INTERESTS OF EXPERTS ..o bbb bbb 52
TRANSFER AGENT AND REGISTRAR ......oiiii e s 52
MATERIAL CONTRACTS ..ottt e bbbt bbbttt e e nr bbb e e s e e e nrenne e 52
LEGAL MATTERS ... e e e 53
AGENT FOR SERVICE OF PROCESS ...ttt bbb 54
STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION ......ccccoiiiiiiiiiiii e 54
CERTIFICATE OF THE COMPANY L...ooiiiiiiiiiii i e bbb e C-1

vii



GENERAL MATTERS

Unless otherwise noted or the context indicates otherwise, the “Company”, “Trulieve”, “we”, “us” and “our” refer
to Trulieve Cannabis Corp. and its subsidiaries, Trulieve, Inc. (“Trulieve US”), Leef Industries, LLC (“Leef
Industries™), Life Essence, Inc. (“Life Essence”) and Trulieve Holdings, Inc. (“Trulieve Holdings”).

Prospective investors should rely only on the information contained or incorporated by reference in this Prospectus
and any applicable Prospectus Supplement in connection with an investment in the Securities. No person is
authorized by the Company to provide any information or to make any representation other than as contained in this
Prospectus or any Prospectus Supplement in connection with the issue and sale of the Securities offered hereunder.
Prospective investors should assume that the information appearing in this Prospectus or any Prospectus Supplement
is accurate only as of the date on the front of those documents and that information contained in any document
incorporated by reference is accurate only as of the date of that document unless specified otherwise. The
Company’s business, financial condition, results of operations and prospects may have changed since those dates.

Market and Industry Data

Unless otherwise indicated, information contained or incorporated by reference in this Prospectus and any applicable
Prospectus Supplement concerning the Company’s industry and the markets in which it operates or seeks to operate
is based on information from third party sources, industry reports and publications, websites and other publicly
available information, and management studies and estimates. Unless otherwise indicated, the Company’s estimates
are derived from publicly available information released by third party sources as well as data from the Company's
own internal research, and include assumptions which the Company believes to be reasonable based on
management's knowledge of the Company’s industry and markets. The Company’s internal research and
assumptions have not been verified by any independent source, and the Company has not independently verified any
third party information. While the Company believes that such third party information to be generally reliable, such
information and estimates are inherently imprecise. In addition, projections, assumptions and estimates of the
Company’s future performance or the future performance of the industry and markets in which the Company
operates are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those
described in this Prospectus, any applicable Prospectus Supplement and the documents incorporated by reference
herein.

Trademarks and Trade Names

This Prospectus, any applicable Prospectus Supplement and the documents incorporated herein by reference include
references to the Company’s trademarks including without limitation Trulieve®, which is protected under applicable
intellectual property laws and are the Company’s property. The Company’s trademarks and trade names referred to
in this Prospectus, any applicable Prospectus Supplement and the documents incorporated herein by reference may
appear without the ® or ™ symbol, but references to the Company’s trademarks and trade names in the absence of
such symbols are not intended to indicate, in any way, that the Company will not assert, to the fullest extent under
applicable law, its rights to these trademarks and trade names. All other trademarks and trade names used in this
Prospectus, any applicable Prospectus Supplement or in documents incorporated herein by reference are the property
of their respective owners.

Presentation of Financial Information

The financial statements of Trulieve incorporated by reference in this Prospectus and any applicable Prospectus
Supplement are reported in United States dollars and have been prepared in accordance with International Financial
Reporting Standards as issued by the International Accounting Standards Board. Certain calculations included in
tables and other figures in this Prospectus and any applicable Prospectus Supplement may have been rounded for
clarity of presentation.

Currency Presentation and Exchange Rates

Unless the context otherwise requires, all references to “$”, “C$” and “dollars” mean references to the lawful money
of Canada. All references to “US$” refer to United States dollars.



On May 13, 2019, the daily exchange rate for the United States dollar in terms of Canadian dollars, as quoted by the
Bank of Canada, was US$1.00 = $1.3457.

FORWARD-LOOKING INFORMATION

This Prospectus and the documents incorporated by reference herein contain certain “forward-looking information”
and “forward-looking statements” within the meaning of applicable Canadian securities legislation (collectively,
“forward-looking statements”) which are based upon the Company's current internal expectations, estimates,
projections, assumptions and beliefs. Such statements can be identified by the use of forward-looking terminology
such as “expect”, “likely”, “may”, “will”, “should”, “intend”, or “anticipate”, “potential”, “proposed”, “estimate”
and other similar words, including negative and grammatical variations thereof, or statements that certain events or
conditions “may” or “will” happen, or by discussions of strategy. Forward-looking statements include estimates,
plans, expectations, opinions, forecasts, projections, targets, guidance, or other statements that are not statements of
fact. Such forward-looking statements are made as of the date of this Prospectus, or in the case of documents
incorporated by reference herein, as of the date of each such document. Forward-looking statements in this
Prospectus, any Prospectus Supplement or the documents incorporated by reference herein and therein include, but
are not limited to, statements with respect to:

e the performance of the Company’s business and operations;

the receipt and/or maintenance by the Company of required licenses and third party consents in a

timely manner or at all;

the intention to grow the business, operations and potential activities of the Company;

the expected growth in the number of patients using the Company’s medical marijuana;

the expected growth in the number of patients using the Company’s cannabis products;

the competitive conditions of the industry;

o applicable laws, regulations and any amendments thereof;

o the competitive and business strategies of the Company;

o the Company’s operations in the United States, the characterization and consequences of those
operations under federal United States law, and the framework for the enforcement of medical and
recreational cannabis and cannabis-related offenses in the United States;

o the proposed acquisition of all of the outstanding membership interests of Leef Industries;

o the completion of additional cultivation and production facilities;

e the general economic, financial market, regulatory and political conditions in which the Company
operates; and

o the medical benefits, viability, safety, efficacy and social acceptance of cannabis.

Forward-looking statements contained in certain documents incorporated by reference in this Prospectus are based
on the key assumptions described in such documents. Certain of the forward-looking statements contained herein
and incorporated by reference concerning the medical cannabis industry, the general expectations of Trulieve related
thereto, the completion of contemplated acquisitions on their current terms and current contemplated timelines; and
the Company’s business and operations are based on estimates prepared by Trulieve using data from publicly
available governmental sources, as well as from market research and industry analysis and on assumptions based on
data and knowledge of this industry which the Company believes to be reasonable. However, although generally
indicative of relative market positions, market shares and performance characteristics, such data is inherently
imprecise. While Trulieve is not aware of any misstatement regarding any industry or government data presented
herein, the current medical marijuana industry involves risks and uncertainties and are subject to change based on
various factors.

Readers are cautioned that the above list of cautionary statements is not exhaustive. A number of factors could cause
actual events, performance or results to differ materially from what is projected in forward-looking statements. The
purpose of forward-looking statements is to provide the reader with a description of management's expectations, and
such forward-looking statements may not be appropriate for any other purpose. You should not place undue reliance
on forward-looking statements contained in this Prospectus, any Prospectus Supplement or in any document
incorporated by reference herein or therein. Although the Company believes that the expectations reflected in such
forward-looking statements are reasonable, it can give no assurance that such expectations will prove to have been
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correct. Trulieve undertakes no obligation to update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise, except as required by applicable law. The forward-looking statements
contained in this Prospectus, any Prospectus Supplement and the documents incorporated by reference herein and
therein are expressly qualified in their entirety by this cautionary statement. Holders of the Securities should read this
entire Prospectus, and each applicable Prospectus Supplement, and consult their own professional advisors to ascertain and
assess the income tax and legal risks and other aspects associated with holding Securities.

CAUTIONARY NOTE REGARDING NON-GAAP FINANCIAL MEASURES

The Company uses certain non-GAAP performance measures such as adjusted EBITDA (loss) and working capital
in this Prospectus or in documents incorporated by reference herein, which are not measures calculated in
accordance with IFRS and have limitations as analytical tools. These performance measures have no meaning under
IFRS and therefore amounts presented may not be comparable to similar data presented by other companies. The
most direct comparable measure to adjusted EBITDA (loss) (excluding fair value adjustment to inventory and
biological assets) calculated in accordance with IFRS is income from operations (loss), less depreciation and
amortization less fair value adjustment related to inventory and biological assets. The data is intended to provide
additional information and should not be considered in isolation or as a substitute for measures of performance such
as net income (loss) or other data prepared in accordance with IFRS.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with the securities
commissions or similar regulatory authorities in Canada. The following documents, each of which has been filed
with the securities regulatory authorities in each province of Canada (except Quebec), are specifically incorporated
by reference and form an integral part of this Prospectus:

o the sections entitled “Description of Securities — Prior Sales”, “Principal Shareholders”, “Indebtedness
of Directors and Officers” and “Executive Compensation”, as well as the audit opinion dated
September 11, 2018 for the Trulieve, Inc. financial statements for the year ended December 31, 2017
and Schedule “E” in the listing statement of the Company dated September 25, 2018 (the “Listing
Statement”);

o the annual information form of the Company for the year ended December 31, 2018 dated April 10,
2019 (the “Annual Information Form”);

o the Company’s audited financial statements as at and for the financial years ended December 31, 2018
and December 31, 2017, and related notes thereto, together with the independent auditors’ report
thereon;

o the management’s discussion and analysis for the financial year ended December 31, 2018; and

o the management information circular of the Company dated July 18, 2018 prepared in connection with
an annual and special meeting of shareholders of the Company held on August 15, 2018.

Any documents of the type required to be incorporated by reference herein pursuant to National Instrument 44-101 —
Short Form Prospectus Distributions, including any annual information form, all material change reports (excluding
confidential reports, if any), all annual and interim financial statements and management's discussion and analysis
relating thereto, or information circular or amendments thereto that the Company files with any securities
commission or similar regulatory authority in Canada after the date of this Prospectus and prior to the expiry of this
Prospectus will be deemed to be incorporated by reference in this Prospectus.

Upon a new annual information form and annual consolidated financial statements being filed by the Company with
the applicable Canadian securities commissions or similar regulatory authorities in Canada during the period that
this Prospectus is effective, the previous annual information form, the previous annual consolidated financial
statements and all interim consolidated financial statements and in each case the accompanying management’s
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discussion and analysis and material change reports, filed prior to the commencement of the financial year of the
Company in which the new annual information form is filed shall be deemed to no longer be incorporated into this
Prospectus for purpose of future offers and sales of Securities under this Prospectus. Upon interim consolidated
financial statements and the accompanying management’s discussion and analysis being filed by the Company with
the applicable Canadian securities commissions or similar regulatory authorities during the period that this
Prospectus is effective, all interim consolidated financial statements and the accompanying management’s
discussion and analysis filed prior to such new interim consolidated financial statements and management’s
discussion and analysis shall be deemed to no longer be incorporated into this Prospectus for purposes of future
offers and sales of Securities under this Prospectus. In addition, upon a new management information circular for an
annual meeting of shareholders being filed by the Company with the applicable Canadian securities commissions or
similar regulatory authorities during the period that this Prospectus is effective, the previous management
information circular filed in respect of the prior annual meeting of shareholders shall no longer be deemed to be
incorporated into this Prospectus for purposes of future offers and sales of Securities under this Prospectus.

A Prospectus Supplement containing the specific terms of any offering of the Securities will be delivered to
purchasers of the Securities together with this Prospectus and will be deemed to be incorporated by reference
in this Prospectus as of the date of the Prospectus Supplement and only for the purposes of the offering of the
Securities to which that Prospectus Supplement pertains.

In addition, certain marketing materials (as that term is defined in applicable Canadian securities legislation) may be
used in connection with a distribution of Securities under this Prospectus and the applicable Prospectus
Supplement(s). Any “template version” of “marketing materials” (as those terms are defined in applicable Canadian
securities legislation) pertaining to a distribution of Securities, and filed by the Company after the date of the
Prospectus Supplement for the distribution and before termination of the distribution of such Securities, will be
deemed to be incorporated by reference in that Prospectus Supplement for the purposes of the distribution of
Securities to which the Prospectus Supplement pertains.

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded for purposes of this Prospectus to the extent
that a statement contained herein, in any Prospectus Supplement hereto or in any other subsequently filed
document which also is, or is deemed to be, incorporated by reference herein, modifies or supersedes such
statement. Any statement so modified or superseded shall not constitute a part of this Prospectus, except as so
modified or superseded. The modifying or superseding statement need not state that it has modified or
superseded a prior statement or include any other information set forth in the document or statement that it
modifies or supersedes. The making of such a modifying or superseding statement shall not be deemed an
admission for any purposes that the modified or superseded statement, when made, constituted a
misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is
required to be stated or that is necessary to make a statement not misleading in light of the circumstances in
which it is made.

The Company has not provided or otherwise authorized any other person to provide investors with information other
than as contained or incorporated by reference in this Prospectus or any Prospectus Supplement. If an investor is
provided with different or inconsistent information, such investor should not rely on it.

DESCRIPTION OF THE BUSINESS

Corporate Structure

The Company was incorporated under the Business Corporations Act (Ontario) on September 17, 1940. The
Company changed its name from “Bandolac Mining Company” to “Schyan Exploration Inc. / Exploration Schyan
Inc.” on October 29, 2008.

On September 19, 2018, in connection with the Transaction (as hereinafter defined), the Company filed Articles of
Amendment under the Business Corporations Act (Ontario) to (i) effect the name change from “Schyan Exploration
Inc. / Exploration Schyan Inc.” to “Trulieve Cannabis Corp.”, (ii) redesignate all of the then issued and outstanding
common shares of the Company into Subordinate Voting Shares, on the basis that each one issued and outstanding
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common share was redesignated into one Subordinate Voting Share, and (iii) increase the authorized capital of the
Company by creating two new classes of shares, an unlimited number of Super Voting Shares and an unlimited
number of Multiple Voting Shares (the “Share Reorganization”).

On September 19, 2018, in connection with the Transaction, the Company continued into the Province of British
Columbia as a corporation under the Business Corporations Act (British Columbia) and consolidated its issued and
outstanding Subordinate Voting Shares on the basis of one post-consolidation share for every 80.94486 pre-
consolidation shares.

On September 21, 2018, the Company acquired all of the securities of Trulieve US by way of a plan of merger (the
“Transaction”). Pursuant to the Transaction, a wholly-owned subsidiary of the Company created to effect the
Transaction merged with and into Trulieve US and Trulieve US became a wholly-owned subsidiary of the
Company. In addition and in connection with the Transaction, 10,927,500 issued and outstanding subscription
receipts of Trulieve US were exchanged for 10,927,500 Subordinate Voting Shares of the Company (3,573,450 of
which Subordinate Voting Shares were immediately converted into 35,734.50 Multiple Voting Shares), and 535,446
broker warrants of Trulieve US were exchanged for 535,446 broker warrants to purchase Subordinate Voting Shares
of the Company at an exercise price of $6.00 until September 21, 2020. As a result of the Transaction, the Company
met the CSE listing requirements and the Subordinate Voting Shares commenced trading on the CSE under the
symbol “TRUL” on September 25, 2018.

The registered office of the Company is located at 2800 Park Place, 666 Burrard Street, Vancouver, British
Columbia, V6C 2Z7. The head office is located at 6749 Ben Bostic Road, Quincy, Florida, 32351.

Inter-Corporate Relationships

Trulieve has four subsidiaries, being Trulieve US, Leef Industries, Life Essence and Trulieve Holdings. Trulieve
US, Life Essence and Trulieve Holdings are wholly-owned by Trulieve. Trulieve currently holds 80% of the
issued and outstanding membership interests in Leef Industries and is proposing to acquire the balance of the
issued and outstanding membership interests upon receipt of final regulatory approval from the State of
California, as contemplated in the definitive agreement of purchase and sale in respect of Leef Industries dated
November 8, 2018.

The following chart illustrates, as of the date hereof, the Company’s corporate structure including details of the
jurisdiction of formation of each subsidiary.

Trulieve Cannabis Corp.
(British Columbia)

100% 100%
80% 100%
Trulieve, Inc. Leef Industries, LLC Life Essence, Inc. Trulieve Holding(% Inc.
(Florida)® (California)® (Massachusetts) ) (Delaware)

Notes:

(1) The board of directors and executive officers of Trulieve US are the same as Trulieve.

(2) The board of directors and executive officers of Leef Industries are the same as Trulieve.

(3) The board of directors and executive officers of Life Essence are the same as Trulieve.

(4) The board of directors and executive officers of Trulieve Holdings will be: Kim Rivers (director and president), Kevin Darmody (director
and vice president), Mohan Srinivasan (treasurer) and Eric Powers (director and secretary).



Business of the Company
General

The Company is a multi-state cannabis operator which currently operates under licenses in three states.
Headquartered in Quincy, Florida, the Company is focused on being the brand leader for quality medical and
recreational cannabis products and service in all markets it serves. As of February 2019, the Company employs over
1,700 people and is committed to providing patients a consistent and welcoming retail experience across Trulieve
branded stores.

Trulieve has four subsidiaries, being Trulieve US, Leef Industries, Life Essence and Trulieve Holdings. Trulieve
US, Life Essence and Trulieve Holdings are wholly-owned by Trulieve. Trulieve currently holds 80% of the issued
and outstanding membership interests in Leef Industries and is proposing to acquire the balance of the issued and
outstanding membership interests upon receipt of final regulatory approval from the State of California, as
contemplated in the Leef Industries Purchase Agreement. Trulieve US is a vertically integrated “seed to sale”
cannabis company and is the first and largest fully licensed medical marijuana company in the State of Florida.
Trulieve US cultivates and produces all of its products in-house and distributes those products to Trulieve branded
stores (dispensaries) throughout the State of Florida, as well as directly to patients via home delivery.

Trulieve US operates approximately 638,008 square feet of total cultivation facilities with an estimated 72,000
square feet of indoor cultivation to be added in Q2 2019.

Trulieve US operates a Good Manufacturing Practices (“GMP”) certified processing facility, encompassing an
estimated 55,000 square feet. Trulieve US currently produces over 170 different SKUs, including nasal sprays,
capsules, concentrates, syringes, cannabis flower in tamper-proof containers for vaporizers (in compliance with
Florida law), topical creams, tinctures and vape cartridges.

Trulieve US had 119,811 unique customers as of December 31, 2018 and distributes its products to these customers
in Trulieve branded retail stores or home delivery. Trulieve US currently operates 27 stores throughout the State of
Florida and initiated Florida’s first next-day, state-wide delivery program. Patients are further served by a
Clearwater-based call center, which receives an average of 2,000 calls per day.

Life Essence is currently in the permitting and development phase for multiple adult-use and medical cannabis retail
locations, as well as a cultivation and product manufacturing facility in Massachusetts. Life Essence has been
awarded Provisional Certificates of Registration from the Massachusetts Department of Health to operate medical
marijuana dispensaries in the Cities of Cambridge, Holyoke, and Northampton, Massachusetts, as well as a 126,000
square-foot medical marijuana cultivation and processing facility. Life Essence has also been awarded letters of
support from these cities. Subject to receipt of Final Certificates of Registration and local permitting, these
initiatives will allow Life Essence to build out its infrastructure and engage in medical cannabis cultivation,
processing and retailing in Massachusetts. Additionally, Life Essence has executed statutorily required Host
Community Agreements with the City of Holyoke that, subject to receipt of other state and local approvals,
authorizes Life Essence to cultivate and process adult use cannabis, and with the City of Northampton that, subject
to receipt of other state and local approvals, authorizes Life Essence to operate a retail marijuana establishment.

Leef Industries operates a licensed medical and adult-use cannabis dispensary located in Palm Springs, California.
Trulieve believes Leef Industries has demonstrated encouraging growth in the market, offering in-store and online
shopping, along with product home delivery.

Summary of Operating Businesses

The Company is a successful cannabis company working in highly-regulated markets requiring expertise in
cultivation, processing, distribution and retail activities. The Company has developed proficiencies in each of these
functions and is committed to utilizing predictive analytics which inform it of sales trends, patient demographics,
new product launch criteria and capacity requirements. This is the foundation upon which the Company has built
sustainable, profitable growth.



In states that require cannabis companies to be vertically integrated, ownership of the entire supply chain mitigates
potential third-party risks and allows the Company to completely control the quality of the product and the brand
experience. This results in high patient retention and repeat customers. The Company successfully operates at scale
the core business functions of cultivation, production and distribution. The Trulieve brand philosophy of “Patients
First” permeates the Company’s culture beginning with cultivation to production, distribution to its stores and
continued customer services through the Company’s in-house call center.

Principal Products or Services

As a vertically-licensed medical cannabis provider, the Company distributes its products using a variety of
distribution channels, including sales through the Company’s network of retail locations and direct delivery. Patients
are able to place orders online as well as by phone for delivery or in store pick-up. In addition, patients can walk into
any Trulieve location and purchase the Company’s products.

The Company’s principal market is the state of Florida and, as the largest medical cannabis company in Florida, the
Company has deep market penetration servicing patients statewide. In addition, the Company operates one
dispensary in the State of California and anticipates commencing operations in Massachusetts in 2019.

The Company currently produces over 170 SKUs across multiple product lines. All products are available utilizing
multiple strains grown in the Company’s cultivation facilities and formulated to varying strengths. Each product
line is specifically formulated to ensure high quality for that particular product type and for certain patient needs.
For example, the Trulieve inhalation line has five product types: Smokable Flower: 1/8th of an ounce or 3.5 grams,
TruFlower, 250 mg standard wick cartridges, 600 mg ceramic cartridges, 400 mg CO2 cartridges with cannabis
derived terpenes, 375 mg 1:1:1 cartridge with Delta 8 THC, 800 mg TruPods and TruShatter. TruFlower is a product
designed in-house that consists of a ceramic container meeting the Florida statutory requirement of a tamperproof
container intended for vaporizing. Three TruFlower containers are sold in a single package and equate to an eighth
of flower. The Company was the first and is currently one of only two companies in Florida with this product. This
product was developed for patients who benefit from whole plant cannabis and the associated entourage effect
which has medical benefits and also for those patients who desire a more natural product. The standard 250mg
cartridges are popular among patients who are new to cannabis and new to vaporization. These cartridges come in
several different strain formulations in hybrid, sativa and indica categories. The 600 mg cartridges feature a ceramic
cartridge design and utilize ethanol extracted oil mixed with MCT oil to reach the specified 600 mg of active THC
per cartridge and are one of the most popular products in the Company’s product line. The Company offers a wide
variety of strains in this format including 1:1 THC and CBD ratio cartridges. The newly introduced 400mg CO2
cartridge is comprised of CO2 cannabis distillate with cannabis derived terpenes to provide an effect that is similar
to a whole plant product. The 1:1:1 375 mg cartridge features one part THC, one part CBD and one part Delta 8
THC. Delta 8 THC is purported to have anti-nausea and appetite stimulating effects making this product popular for
patients who are undergoing treatment such as chemotherapy or have a condition whereby appetite is suppressed.
The 800 mg TruPod cartridge is a pure, uncut distillate product and is a popular choice for patients who require a
higher dose or those that do not want any additional cutting agents added to their cartridge products. Finally,
TruShatter is a full-spectrum concentrate sold in a shatter consistency for inhalation utilizing the Trulieve
concentrate pen.

Currently, the Company sells its products across all 27 Trulieve branded retail locations throughout the state of
Florida and in one location in California.

High-Yield Cultivation Facilities and Techniques

Trulieve US transforms raw cannabis flower into the Trulieve portfolio of products sold in Trulieve stores. With a
focus on scalable operations, the Company has detailed Standard Operating Procedures as well as robust training
protocols across its cultivation facilities to grow a consistent, high quality product.

Trulieve US currently operates 638,008 square feet of cultivation facilities across four sites, with an estimated
72,000 square feet of indoor cultivation to be added in Q2 2019. Per Florida law, the Company grows in enclosed
structures operating both indoor and greenhouse style grows. The Company currently has the ability to grow 29,235
kg of cannabis annually. The Company is working to rapidly and substantially increase its greenhouse capacity. The
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ability to quickly execute and operate high-yield, scaled cultivation operations is critical in Florida as well as other
vertical markets. The Company grows a variety of 45 cannabis flower strains and is poised for expansion now that
Florida allows flower products for smoking.

Supply Chain

The Company is a true seed to sale company and as such controls the supply chain for its products and distribution
(other than in the California market). Aside from hardware components that are readily available such as childproof
packaging and ingredients which are also readily attainable, such as olive oil or coconut oil, raw materials are
produced by the Company. Those materials not produced in-house are purchased at market prices from vetted
suppliers.

Scaled, Quality Production

As a vertically-integrated company Trulieve US produces 100% of the products sold in Florida Trulieve stores.
Currently, the Company extracts approximately 50,000 grams of active THC or CBD per week (depending on the
product requirements) and manufactures (on average) 80,000 products for sale each week. The Company has
successfully obtained GMP certification for its production facilities and has detailed Standard Operating Procedures
and Quality Control measures in place in an effort to ensure quality products are delivered to the Company’s
patients.

The Company primarily utilizes super critical ethanol extraction systems and techniques for the majority of its
products. The Company recently installed a carbon dioxide system and has launched new products utilizing this
technology. The Company has a 55,000 square foot building for its production and shipping activities, which also
will house a state of the art kitchen for edible cannabis products and a hydrocarbon extraction facility in anticipation
of hydrocarbon cannabis products being permitted for sale by Florida regulators.

Currently the Company manufactures, assembles, packages and ships products in a variety of market segments with
over 170 SKUs. These product segments are as follows:

o Smokable flower — 1/8th of an ounce or 3.5 grams

e Inhalation — 250 mg, 600 mg vape cartridges, 400 mg CO2 vape cartridges with cannabis derived terpenes,
1:1:1 375mg vape cartridge with Delta 8 THC and Trulieve engineered flower containers for vaporization
Oral — 10 mg and 50 mg capsules

Sublingual — 500 mg CBD and 1:1 ratio tinctures

Topical — 250 mg lotion, sunscreen and muscle rub products

Inter-nasal — licensed inter-nasal spray product

Concentrates — 800 mg TruPods and 850 mg TruClear and TruShatter concentrate products

Quality is paramount to the Company and its patients. The Company has a robust quality control department with
dedicated quality trained specialists to perform in-line and end product inspections. All quality issues are reported,
logged and investigated to inform process improvements. In addition, the Company has on-site testing capabilities
via its state of the art laboratory. The Company tests all final batches of products to ensure compliance with State
and internal quality standards. The Company also utilizes an independent third-party lab to test every batch of its
products. Although not a state requirement, the Company’s goal is to ensure a safe product and transparency with
patients regarding Trulieve products. The Company has third party testing completed for the following items:
potency, terpene profile, pesticides, microbials, mycotoxins, heavy metals and residual solvents. These reports are
available on the Trulieve website for patients or physicians to access. With a historical product return rate of less
than 2%, the Company has worked to achieve high patient satisfaction with the Company’s products.

Potential Conflicts of Interest

The Company, its clinics, physicians, and/or other consultants have not received commissions, incentives, or other
fees to date from a licensed producer or dispensary that is related to the Company.



Trulieve Leases

The Company leases all its store locations. The Company does not have any one lease representing over 10% of the
consolidated leasing costs of the Company and, as a result, does not consider any of its leases to be material
contracts entered into outside the ordinary course of business.

Branded Store Experiences

The Trulieve patient experience is enhanced at Trulieve dispensaries with a consistent atmosphere in every Trulieve
store. Brand and development guidelines have been implemented in an effort to ensure each store utilizes the same
design, color scheme and layout and provides a consistent, comfortable, welcoming environment. Light, bright
lobbies are outfitted with comfortable seating in the waiting areas. Each Trulieve dispensary features a private
patient consultation area where private education sessions regarding the Company’s products or general medical
cannabis questions can occur. The products are dispensed through a secure door which opens into open display areas
where the Company’s products are displayed and product menu boards list products and pricing. Patient consultants
are available to answer questions about the products and pull products for patients for sale. Point of Sale systems tie
into the State registry and the Company’s internal accounting system to seamlessly complete transactions. Each
Trulieve store is designed for high throughput.

Brand Strategy

The foundation of the Company’s brand strategy is continuing to make top quality Trulieve branded products. The
Trulieve house brand is already established in Florida as synonymous with quality and consistency. In addition, the
Company is partnering with strategic brands that will be featured in its locations. To date, the Company has
announced partnerships with Bhang Corporation, Binske, Loves Oven, LLC, SLANG Worldwide Inc. and Blue
River of California, LLC. Each of these companies are customer-favorites with a unique value proposition and
market penetration strategy.

Multiple Channels Of Distribution

The Company provides patients with several different purchase options. The Company’s patients can order products
for delivery on-line or by calling the Trulieve Call Center. The Company does not process cannabis sales online.
The Company fully-staffed call center fields (on average) 2,000 calls per day answering patient questions and
facilitating patient orders. The Company offers next day delivery service in most areas of Florida. Patients can also
place orders for in-store pick-up either online or via the Trulieve Call Center. Finally, patients are able to walk into
any Trulieve dispensary location and place an order in person. The Company has patient consultants available to
answer questions and to offer in-depth consultations for new or returning patients.

Trulieve Licenses

Trulieve US is licensed to produce and sell medical cannabis in the State of Florida through the Florida Department
of Health, Office of Medical Marijuana Use (the “Department”). The Department first issued a license to Trulieve
US on November 23, 2015. Trulieve US is classified as a Medical Marijuana Treatment Center (“MMTC”) under
Florida law.

Life Essence has been awarded Provisional Certificates of Registration from the Massachusetts Department of
Health to operate medical marijuana dispensaries in the Cities of Cambridge, Holyoke, and Northampton,
Massachusetts, and a126,000 square-foot medical marijuana cultivation and processing facility. Life Essence has
also been awarded letters of support from these cities. Subject to receipt of Final Certificates of Registration and
local permitting, these initiatives will allow Life Essence to build out its infrastructure and engage in medical
cannabis cultivation, processing and retailing in Massachusetts. Additionally, Life Essence has executed statutorily
required Host Community Agreements with the City of Holyoke that, subject to receipt of other state and local
approvals, authorizes Life Essence to cultivate and process adult use cannabis, and with the City of Northampton
that, subject to receipt of other state and local approvals, authorizes Life Essence to operate a retail marijuana
establishment.



Leef Industries is a licensed medical and adult-use cannabis dispensary located in Palm Springs, California.

The following chart provides a summary of the Company’s cannabis licenses in the United States:

Holding Entity Permit/License City, State @ Expiration/Renewal Description
Date (if applicable)
(MM/DD/YY)
Trulieve US MMTC Quincy, FL 6/13/20 Dispensary

Cultivation/Product
Manufacturing

Life Essence Provisional RMD Holyoke, MA 12/6/19 Dispensary
Certificate of Cultivation/Product
Registration Manufacturing

Life Essence RMD Provisional Northampton, MA 12/6/19 Dispensary
Certificate of Holyoke, MA Cultivation/Product
Registration Manufacturing

Life Essence RMD Provisional Cambridge, MA 12/6/19 Dispensary
Certificate of Holyoke, MA Cultivation/Product
Registration Manufacturing

Notes:

1) The operations of the Company in the United States are classified as “direct” in accordance with the Canadian Securities Administrators

Staff Notice 51-352.

For further disclosure regarding the Company’s U.S. cannabis operations and compliance with the Staff Notice 51-
352, see “Regulatory Overview”. For further information regarding the Company’s cannabis licenses, please see
“Material Contracts”.

Recent Developments

Voluntary Lock-Ups

On January 16, 2019, Trulieve announced that Kim Rivers, Ben Atkins, Thad Beshears, Telogia Pharm, LLC,
KOPUS, LLC and Shade Leaf Holding LLC (together, the “Founders”) had entered into voluntary lock-up
agreements with the Company in respect of 75,510,694 Subordinate Voting Shares (the “Subject Securities”) (on
an as-if converted basis), representing 68.6% of the Subordinate Voting Shares, assuming the conversion of all
issued and outstanding Multiple Voting Shares and Super Voting Shares of the Company. The voluntary lock-up
agreements stipulate that the Founders will not offer to sell, contract to sell or otherwise dispose of any of the
Subject Securities, or enter into any transaction to such effect, directly or indirectly, in addition to other restrictions,
on or before July 25, 2019.

Patient Access Lawsuit

On February 4, 2019, Trulieve announced that it had won a lawsuit alleging the statutory caps on the number of
dispensaries permitted for each licensed medical marijuana treatment center were unfairly and wrongly added by the
state legislature after voters approved the Florida Medical Marijuana Legalization Initiative (“Amendment 2”) in
2016. Judge Karen Gievers of Florida’s Second Judicial Circuit ruled that Trulieve may open an additional 14
dispensary locations based on previous vesting and, in the alternative, the statutory caps placed on the number of
dispensaries allowed across the state were not only unconstitutionally added after Amendment 2 had been approved
by voters, but were adversely impacting patient access. The Company has settled its challenge with the Florida
Department. Trulieve’s 14 dispensaries that were established before the statewide cap was enacted are now excluded
from the statutory cap.
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Management Additions

On March 8, 2019, the Company announced the appointment of Mr. Timothy Morey as the Company’s director of
retail. Mr. Morey, has over 15 years of retail sector experience, with a focus on operational best practices and
leveraging technology to enhance consumer engagements. Most recently, Mr. Morey served as Senior Director of
Store Operations for Finish Line from October, 2013 to September, 2018, overseeing more than 900 stores and 45
district sales managers. Mr. Morey is a resident of Tallahassee, Florida and holds an associate degree, applied
science, from Snow College, Utah. Mr. Morley does not own any Super Voting Shares, Multiple Voting Shares or
Subordinate Voting Shares of the Company.

On March 11, 2019, the Company announced Benjamin Atkins had resigned from the Company’s Board of
Directors.

On March 14, 2019, the Company announced Eric Powers had been named General Counsel and Corporate
Secretary of the Company. Prior to joining the Company, Mr. Powers spent 13 years as an in-house attorney for
Crawford & Company, a publicly traded insurance services firm, where he served in numerous roles within the legal
department, most recently as a Vice President and Corporate Secretary. Mr. Powers was in private practice for over
10 years with the law firms of Troutman Sanders LLP and Capell & Howard LLP, specializing in corporate and tax
law. Overall, Mr. Powers brings over 20 years of legal experience to Trulieve. Mr. Powers holds a J.D. from The
University of Alabama Law School and a B.A. in History from Auburn University. Mr. Powers also received his
LLM in Taxation from New York University. Mr. Powers is a resident of Tallahassee, Florida and does not own any
Super Voting Shares, Multiple Voting Shares or Subordinate Voting Shares of the Company.

The Company further announced that Beau Williamson had been named Trulieve’s Research and Development
Director, following the retirement of Craig Kirkland. Mr. Williamson has spent the last two years as a laboratory
manager at Green Thumb Industries Inc. Prior to that, Mr. Williamson held a research scientist position at Grain
Processing Corporation, a supplier of beverage grade ethanol and carbohydrate products, from November 2011 to
May 2017. Mr. Williamson is a United States Air Force veteran and holds B.S. in Chemistry and Biology from
Illinois State University. Mr. Williamson is a resident of Tallahassee, Florida and does not own any Super Voting
Shares, Multiple Voting Shares or Subordinate Voting Shares of the Company.

Finally, the Company announced that Kevin Darmody, the Company’s Director of Investor Relations, will transition
into role of Chief Operating Officer of the Company where he will be responsible for all Trulieve operations
throughout the United States. Mr. Darmody will be replaced in his current Investor Relations role by Lynn Ricci.
Ms. Ricci brings nearly two decades of investor relations, public relations and corporate communications experience
to Trulieve. Prior to joining Trulieve, Ms. Ricci held a corporate communications role for Momenta Pharmaceuticals
from September 2017 to March 2019. Before that, she served as Director of Investor Relations at SoundBite
Communications and Lightbridge Corporation, and Head of Investor Relations for NMS Communications. She is an
active member of the National Investor Relations Institute (NIRI) and previously served on the NIRI Boston
Chapter board of directors. Ms. Ricci attended Massachusetts College of Art and the Investor Relations program at
Bentley College. Ms. Ricci is a resident of Burlington, Massachusetts and does not own any Super Voting Shares,
Multiple Voting Shares or Subordinate VVoting Shares of the Company.

More detailed information regarding the business of the Company as well as its operations, assets, and properties
can be found in the Annual Information form and other documents incorporated by reference herein, as
supplemented by the disclosure herein. See “Documents Incorporated by Reference”.

REGULATORY OVERVIEW

In accordance with Staff Notice 51-352, below is a discussion of the federal and state-level U.S. regulatory regimes in
those jurisdictions where the Company is currently directly involved, through its subsidiaries, in the cannabis
industry. Trulieve US is directly engaged in the manufacture, possession, sale or distribution of cannabis in the
medicinal cannabis marketplace in the State of Florida. Leef Industries is directly involved in the possession, use, sale
and distribution of cannabis in the medicinal and adult use cannabis marketplace in the State of California. Life
Essence is in the process of building out its infrastructure to engage in cannabis cultivation, processing and retailing in
the medicinal and adult use cannabis marketplace in the Commonwealth of Massachusetts.
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Regulation of Cannabis in the United States Federally

The United States federal government regulates drugs through the Controlled Substances Act (the “CSA”), which
places controlled substances, including cannabis, in one of five different schedules. Cannabis is classified as a
Schedule I drug. As a Schedule | drug, the federal Drug Enforcement Agency (“DEA”) considers marijuana to have a
high potential for abuse; no currently accepted medical use in treatment in the United States; and a lack of accepted
safety for use of the drug under medical supervision.! The scheduling of marijuana as a Schedule | drug is
inconsistent with what the Company believes to be many valuable medical uses for marijuana accepted by physicians,
researchers, patients, and others. As evidence of this, the federal Food and Drug Administration (“FDA”) on June 25,
2018 approved Epidiolex (cannabidiol) (“CBD”) oral solution with an active ingredient derived from the cannabis
plant for the treatment of seizures associated with two rare and severe forms of epilepsy, Lennox-Gastaut syndrome
and Dravet syndrome, in patients two years of age and older. This is the first FDA-approved drug that contains a
purified drug substance derived from the cannabis plant. In this case, the substance is CBD, a chemical component of
marijuana that does not contain the intoxication properties of tetrahydrocannabinol (“THC”), the primary
psychoactive component of marijuana. The Company believes the CSA categorization as a Schedule I drug is not
reflective of the medicinal properties of marijuana or the public perception thereof, and numerous studies show
cannabis is not able to be abused in the same way as other Schedule | drugs, has medicinal properties, and can be
safely administered?.

The federal position is also not necessarily consistent with democratic approval of marijuana at the state government
level in the United States. Unlike in Canada, which has federal legislation uniformly governing the cultivation,
distribution, sale and possession of marijuana under the Cannabis Act (Canada), marijuana is largely regulated at the
state level in the United States. State laws regulating cannabis are in conflict with the CSA, which makes cannabis use
and possession federally illegal. Although certain states and territories of the United States authorize medical or adult-
use cannabis production and distribution by licensed or registered entities, under United States federal law, the
possession, use, cultivation, and transfer of cannabis and any related drug paraphernalia is illegal, and any such acts
are criminal acts. Although the Company’s activities are compliant with applicable Florida and California state and
local laws, strict compliance with state and local laws with respect to cannabis may neither absolve the Company of
liability under United States federal law nor provide a defense to federal criminal charges that may be brought against
the Company. The Supremacy Clause of the United States Constitution establishes that the United States Constitution
and federal laws made pursuant to it are paramount and, in case of conflict between federal and State law, the federal
law shall apply.

Nonetheless, 33 states and the District of Columbia in the United States have legalized some form cannabis for
medical use, while 10 states and the District of Columbia have legalized the adult use of cannabis for recreational
purposes. As more and more states legalized medical and/or adult-use marijuana, the federal government attempted
to provide clarity on the incongruity between federal prohibition under the CSA and these state-legal regulatory
frameworks. Until 2018, the federal government provided guidance to federal law enforcement agencies and banking

1 21 U.S.C. 812(b)(1).

2 See Lachenmeier, DW & Rehm, J. (2015). Comparative risk assessment of alcohol, tobacco, cannabis and other illicit drugs
using the margin of exposure approach. Scientific Reports, 5, 8126. doi: 10.1038/srep08126; Thomas, G & Davis, C. (2009).
Cannabis, Tobacco and Alcohol Use in Canada: Comparing risks of harm and costs to society. Visions Journal, 5. Retrieved from
http://Aww.heretohelp.bc.ca/sites/default/files/visions_cannabis.pdf; Jacobus et al. (2009). White matter integrity in adolescents
with  histories of marijuana use and binge drinking. Neurotoxicology and Teratology, 31, 349-355.
https://doi.org/10.1016/j.ntt.2009.07.006; Could smoking pot cut risk of head, neck cancer? (2009 August 25). Retrieved from
https://www.reuters.com/article/us-smoking-pot/could-smoking-pot-cut-risk-of-head-neck-cancer-idUSTRE5705DC20090825;
Watson, SJ, Benson JA Jr. & Joy, JE. (2000). Marijuana and medicine: assessing the science base: a summary of the 1999
Institute  of  Medicine  report. Arch Gen Psychiatry  Review, 57, 547-552. Retrieved  from
https://www.ncbi.nlm.nih.gov/pubmed/10839332; Hoaken, Peter N.S. & Stewart, Sherry H. (2003). Drugs of abuse and the
elicitation ~ of human  aggressive  behavior.  Addictive Behaviours, 28, 1533-1554. Retrieved  from
http://Aww.ukcia.org/research/AgressiveBehavior.pdf; and Fals-Steward, W., Golden, J. & Schumacher, JA. (2003). Intimate
partner violence and substance use: a longitudinal day-to-day examination. Addictive Behaviors, 28, 1555-1574. Retrieved from
https://www.ncbi.nIm.nih.gov/pubmed/14656545.
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institutions through a series of United States Department of Justice (“DOJ”) memoranda. The most recent such
memorandum was drafted by former Deputy Attorney General James Cole on August 29, 2013 (the “Cole Memo”)3.

The Cole Memo offered guidance to federal enforcement agencies as to how to prioritize civil enforcement, criminal
investigations and prosecutions regarding marijuana in all states. The memo put forth eight prosecution priorities:

1. Preventing the distribution of marijuana to minors;

2. Preventing revenue from the sale of marijuana from going to criminal enterprises, gangs and cartels;

3. Preventing the diversion of marijuana from states where it is legal under state law in some form to other states;
4. Preventing the state-authorized marijuana activity from being used as a cover or pretext for the trafficking of

other illegal drugs or other illegal activity;
5. Preventing the violence and the use of firearms in the cultivation and distribution of marijuana;

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

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

8. Preventing marijuana possession or use on federal property.

The Cole Memo was seen by many state-legal marijuana companies as a safe harbor — albeit an imperfect one — for
their licensed operations that were conducted in full compliance with all applicable state and local regulations.

On January 4, 2018, former United States Attorney General Sessions rescinded the Cole Memorandum by issuing a
new memorandum to all United States Attorneys (the “Sessions Memo”). Rather than establish national enforcement
priorities particular to marijuana-related crimes in jurisdictions where certain marijuana activity was legal under state
law, the Sessions Memo instructs that “[i]n deciding which marijuana activities to prosecute... with the [DOJ’s] finite
resources, prosecutors should follow the well-established principles that govern all federal prosecutions.” Namely,
these include the seriousness of the offense, history of criminal activity, deterrent effect of prosecution, the interests
of victims, and other principles.

In the absence of a uniform federal policy, as had been established by the Cole Memo, numerous United States
Attorneys with state-legal marijuana programs within their jurisdictions have announced enforcement priorities for
their respective offices. For instance, Andrew Lelling, United States Attorney for the District of Massachusetts, stated
that while his office would not immunize any businesses from federal prosecution, he anticipated focusing the office’s
marijuana enforcement efforts on: (1) overproduction; (2) targeted sales to minors; and (3) organized crime and
interstate transportation of drug proceeds. Other United States attorneys provided less assurance, promising to
enforce federal law, including the CSA in appropriate circumstances.

Former United States Attorney General Sessions resigned on November 7, 2018. He was replaced by William Barr on
February 14, 2019. It is unclear what specific impact this development will have on U.S. federal government
enforcement policy. However, in a written response to questions from U.S. Senator Cory Booker made as a nominee,
Attorney General Barr stated “I do not intend to go after parties who have complied with state law in reliance on the
Cole Memo.” Nonetheless, there is no guarantee 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

3 See James M. Cole, Memorandum for All United States Attorneys (Aug. 29, 2013), available at
https://www.justice.gov/iso/opa/resources/3052013829132756857467.pdf.

4 Questions for the Record William P. Barr Nominee to be United States Attorney General, available at
https://www.judiciary.senate.gov/imo/media/doc/Barr%20Responses%20t0%20Booker%20QFRs1.pdf.
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state laws within their respective jurisdictions. Unless and until the United States Congress amends the CSA with
respect to cannabis (and as to the timing or scope of any such potential amendments there can be no assurance), there
is a risk that federal authorities may enforce current U.S. federal law.

The Company believes it is too soon to determine if any prosecutorial effects will be undertaken by the rescission of
the Cole Memo, or if Attorney General Barr will reinstitute the Cole Memorandum or a similar guidance document
for United States attorneys. The sheer size of the cannabis industry, in addition to participation by State and local
governments and investors, suggests that a large-scale enforcement operation would possibly create unwanted
political backlash for the Department of Justice and the Trump administration.

As an industry best practice, despite the recent rescission of the Cole Memo, the Company abides by the following
standard operating policies and procedures to ensure compliance with the guidance provided by the Cole Memo:

e ensure that its operations are compliant with all licensing requirements as established by the applicable state,
county, municipality, town, township, borough, and other political/administrative divisions;

e ensure that its cannabis related activities adhere to the scope of the licensing obtained (for example: in the
states where cannabis is permitted only for adult-use, the products are only sold to individuals who meet the
requisite age requirements);

e implement policies and procedures to ensure that cannabis products are not distributed to minors;

¢ implement policies and procedures in place to ensure that funds are not distributed to criminal enterprises,
gangs or cartels;

o implement an inventory tracking system and necessary procedures to ensure that such compliance system is
effective in tracking inventory and preventing diversion of cannabis or cannabis products into those states
where cannabis is not permitted by state law, or cross any state lines in general;

e ensure that its state-authorized cannabis business activity is not used as a cover or pretense for trafficking of
other illegal drugs, is engaged in any other illegal activity or any activities that are contrary to any applicable
anti-money laundering statutes; and

e ensure that its products comply with applicable regulations and contain necessary disclaimers about the
contents of the products to prevent adverse public health consequences from cannabis use and prevent
impaired driving.

In addition, the Company conducts background checks to ensure that the principals and management of its operating
subsidiaries are of good character, and have not been involved with other illegal drugs, engaged in illegal activity or
activities involving violence, or use of firearms in cultivation, manufacturing or distribution of cannabis. The
Company will also conduct ongoing reviews of the activities of its cannabis businesses, the premises on which they
operate and the policies and procedures that are related to possession of cannabis or cannabis products outside of the
licensed premises, including the cases where such possession is permitted by regulation. See “Risk Factors.”

Although the Cole Memo has been rescinded, one legislative safeguard for the medical marijuana industry remains in
place: Congress has passed a so-called “rider” provision in the FY 2015, 2016, 2017 and 2018 Consolidated
Appropriations Acts to prevent the federal government from using congressionally appropriated funds to enforce
federal marijuana laws against regulated medical marijuana actors operating in compliance with state and local law.
The rider is known as the “Rohrbacher-Farr” Amendment after its original lead sponsors (it is also sometimes referred
to as the “Rohrbacher-Blumenauer” or “Joyce-Leahy” Amendment, but it is referred to in this Prospectus as
“Rohrbacher-Farr”). Most recently, the Rohrbacher-Farr Amendment (now known colloquially as the “Joyce-Leahy
Amendment” after its most recent sponsors) was included in the Consolidated Appropriations Act of 2019, which was
signed by President Trump on February 14, 2019 and funds the departments of the federal government through the
fiscal year ending September 30, 2019. In signing the Act, President Trump issued a signing statement noting that the
Act “provides that the Department of Justice may not use any funds to prevent implementation of medical marijuana
laws by various States and territories,” and further stating “I will treat this provision consistent with the President’s
constitutional responsibility to faithfully execute the laws of the United States.” While the signing statement can
fairly be read to mean that the executive branch intends to enforce the CSA and other federal laws prohibiting the sale
and possession of medical marijuana, the president did issue a similar signing statement in 2017 and no major federal
enforcement actions followed.
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There is a growing consensus among marijuana businesses and numerous congressmen and congresswomen that
guidance is not law and temporary legislative riders, such as the Rohrbacher-Farr Amendment, are an inappropriate
way to protect lawful medical marijuana businesses. Numerous bills have been introduced in Congress in recent
years to decriminalize aspects of state-legal marijuana trades. For fiscal year 2019, the strategy amongst the
bipartisan Congressional Marijuana Working Group in Congress, is to introduce numerous marijuana-related
appropriations amendments in the Appropriations Committee in both the House and Senate, similar to the strategy
employed in fiscal year 2018. The amendments will include protections for marijuana-related businesses in states
with medical and adult-use marijuana laws, as well as protections for financial institutions that provide banking
services to state-legal marijuana businesses. The Company also has observed that each year more congressmen and
congresswomen sign on and co-sponsor marijuana legalization bills. These include the CARERS Act, REFER Act
and others. While there are different perspectives on the most effective route to end federal marijuana prohibition,
Congressman Blumenauer and Senator Wyden have introduced the three-bill package, Path to Marijuana Reform,
which would fix the so-called Internal Revenue Service 280E provision that provides tax burdens for marijuana
businesses, eliminate civil asset forfeiture and federal criminal penalties for marijuana businesses complying with
state law, reduce barriers to banking, de-schedule marijuana from the federal list of controlled substances, and tax and
regulate marijuana®. Senator Booker has also introduced the Marijuana Justice Act, which would de-schedule
marijuana, and in 2018 Congresswoman Barbara Lee introduced the House companion. Colorado Republican
Senator Cory Gardner has reportedly secured a probable assurance from President Trump that Trump would sign a
bill to allow states to legalize and regulate marijuana without federal intervention®.

In light of all of this, it was anticipated that the federal government will eventually repeal the federal prohibition on
cannabis and thereby leave the states to decide for themselves whether to permit regulated cannabis cultivation,
production and sale, just as states are free today to decide policies governing the distribution of alcohol or tobacco.
Given current political trends, however, the Company considers these developments unlikely in the near-term. For
the time being, marijuana remains a Schedule | controlled substance at the federal level, and neither the Cole Memo
nor its rescission nor the continued passage of the Rohrbacher-Farr Amendment has altered that fact. The federal
government of the United States has always reserved the right to enforce federal law in regard to the sale and
disbursement of medical or adult-use marijuana, even if state law sanctions such sale and disbursement. Third party
service providers could suspend or withdraw services as a result of the Company operating in an industry that is
illegal under United States federal law. If the United States federal government begins to enforce United States
federal laws relating to cannabis in states where the sale and use of cannabis is currently legal, or if existing
applicable state laws are repealed or curtailed, the Company’s business, results of operations, financial condition and
prospects would be materially adversely affected.

Additionally, under United States federal law, it may potentially be a violation of federal money laundering statutes
for financial institutions to take any proceeds from the sale of any Schedule I controlled substance. Due to the CSA
categorization of marijuana as a Schedule I drug, federal law makes it illegal for financial institutions that depend on
the Federal Reserve's money transfer system to take any proceeds from marijuana sales as deposits. Banks and other
financial institutions could be prosecuted and possibly convicted of money laundering for providing services to
cannabis businesses under the United States Currency and Foreign Transactions Reporting Act of 1970 (the “Bank
Secrecy Act”). Therefore, under the Bank Secrecy Act, 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 or conspiracy.

While there has been no change in U.S. federal banking laws to accommodate businesses in the large and increasing
number of U.S. states that have legalized medical and/or adult-use marijuana, the Department of the Treasury
Financial Crimes Enforcement Network (“FINCEN”), in 2014, issued guidance to prosecutors of money laundering
and other financial crimes (the “FINCEN Guidance”). The FinCEN Guidance advised prosecutors not to focus their
enforcement efforts on banks and other financial institutions that serve marijuana-related businesses so long as that

5 Wyden, Blumenauer. (2017 March 30). Wyden, Blumenauer announce bipartisan path to marijuana reform. Retrieved from
https://blumenauer.house.gov/media-center/press-releases/wyden-blumenauer-announce-bipartisan-path-marijuana-reform.

6 Mark. K. Matthews, Donald Trump would “probably” support legalizing Colorado’s marijuana industry — through bid by Cory
Gardner and Elizabeth Warren, THE DENVER POST (June 8, 2018), available at
https://www.denverpost.com/2018/06/08/colorado-marijuana-industry-sanctioning-donald-trump/.
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business is legal in their state and none of the federal enforcement priorities referenced in the Cole Memo are being
violated (such as keeping marijuana away from children and out of the hands of organized crime). The FinCEN
Guidance also clarifies how financial institutions can provide services to marijuana-related businesses consistent with
their Bank Secrecy Act obligations, including thorough customer due diligence, but makes it clear that they are doing
so at their own risk. The customer due diligence steps include:

o Verifying with the appropriate state authorities whether the business is duly licensed and registered,;

e Reviewing the license application (and related documentation) submitted by the business for obtaining a
state license to operate its marijuana-related business;

e Requesting from state licensing and enforcement authorities available information about the business and
related parties;

o Developing an understanding of the normal and expected activity for the business, including the types of
products to be sold and the type of customers to be served (e.g., medical versus adult-use customers);

e Ongoing monitoring of publicly available sources for adverse information about the business and related
parties;

e Ongoing monitoring for suspicious activity, including for any of the red flags described in this guidance; and

e Refreshing information obtained as part of customer due diligence on a periodic basis and commensurate
with the risk.

With respect to information regarding state licensure obtained in connection with such customer due diligence, a
financial institution may reasonably rely on the accuracy of information provided by state licensing authorities, where
states make such information available.

Because most banks and other financial institutions are unwilling to provide any banking or financial services to
marijuana businesses, these businesses can be forced into becoming "cash-only" businesses. While the FinCEN
Guidance decreased some risk for banks and financial institutions considering serving the industry, in practice it has
not increased banks’ willingness to provide services to marijuana businesses. This is because, as described above, the
current law does not guarantee banks immunity from prosecution, and it also requires banks and other financial
institutions to undertake time-consuming and costly due diligence on each marijuana business they accept as a
customer.

The few state-chartered banks and/or credit unions that have agreed to work with marijuana businesses are limiting
those accounts to small percentages of their total deposits to avoid creating a liquidity risk. Since, theoretically, the
federal government could change the banking laws as it relates to marijuana businesses at any time and without
notice, these credit unions must keep sufficient cash on hand to be able to return the full value of all deposits from
marijuana businesses in a single day, while also keeping sufficient liquid capital on hand to serve their other
customers. Those state-chartered banks and credit unions that do have customers in the marijuana industry charge
marijuana businesses high fees to pass on the added cost of ensuring compliance with the FInCEN Guidance.

Unlike the Cole Memo, however, the FInCEN Guidance from 2014 has not been rescinded. The Secretary of the U.S.
Department of the Treasury, Stephen Mnuchin, has publicly stated that the Department was not informed of any plans
to rescind the Cole Memo. Secretary Mnuchin stated that he does not have a desire to rescind the FinCEN Guidance’.
As an industry best practice and consistent with its standard operating procedures, the Company adheres to all
customer due diligence steps in the FinCEN Guidance.

In the United States, a bill has been tabled in Congress to grant banks and other financial institutions immunity from
federal criminal prosecution for servicing marijuana-related businesses if the underlying marijuana business follows
state law. This bill has not been passed and there can be no assurance with that it will be passed in its current form 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

7 Angell, Tom. (2018 February 6). Trump Treasury Secretary Wants Marijuana Money In Banks, available at
https://www.forbes.com/sites/tomangell/2018/02/06/trump-treasury-secretary-wants-marijuana-money-in-banks/#2848046a3a53;
see also  Mnuchin:  Treasury is reviewing cannabis policies. (2018  February 7), available at
http://www.scotsmanguide.com/News/2018/02/Mnuchin--Treasury-is-reviewing-cannabis-policies/
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or eliminate these challenges for companies in the cannabis space and would improve the efficiency of both
significant and minor financial transactions.

An additional challenge to marijuana-related businesses is that the provisions of the Internal Revenue Code, Section
280E, are being applied by the IRS to businesses operating in the medical and adult-use marijuana industry. Section
280E of the Internal Revenue Code prohibits marijuana businesses from deducting their ordinary and necessary
business expenses, forcing them to pay higher effective federal tax rates than similar companies in other industries.
The effective tax rate on a marijuana business depends on how large its ratio of non-deductible expenses is to its total
revenues. Therefore, businesses in the legal cannabis industry may be less profitable than they would otherwise be.

CBD is a product that often is derived from hemp, which contains only trace amounts of THC, the psychoactive
substance found in marijuana. On December 20, 2018, President Trump signed the Agriculture Improvement Act of
2018 (popularly known as the “2018 Farm Bill”) into law®. Until the 2018 Farm Bill became law hemp and products
derived from it, such as CBD, fell within the definition of “marijuana” under the CSA and the DEA classified hemp
as a Schedule I controlled substance because hemp is part of the cannabis plant®.

The 2018 Farm Bill defines hemp as the plant Cannabis sativa L. and any part of the plant with a delta-9 THC
concentration of not more than 0.3 percent by dry weight, and removes hemp from the CSA. The 2018 Farm Bill also
allows states to create regulatory programs allowing for the licensed cultivation of hemp and production of hemp-
derived products. Hemp and products derived from it, such as CBD, may then be sold into commerce and transported
across state lines provided that the hemp from which any product is derived was cultivated under a license issued by
an authorized state program approved by the U.S. Department of Agriculture and otherwise meets the definition of
hemp removed from the CSA. The introduction of hemp and products derived from it, such as CBD, in foods,
beverages, and dietary supplements has not — except in limited circumstances — been approved by the FDA. FDA
expects to engage in rulemaking on this subject.

Regulation of the Medical Cannabis Market in Florida

In 2014, the Florida Legislature passed the Compassionate Use Act (the “CUA”) which was a low-THC (CBD) law,
allowing cannabis containing less than 0.8%THC to be sold to patients diagnosed with severe seizures or muscle
spasms and cancer. The CUA created a competitive licensing structure and originally allowed for one vertically
integrated license to be awarded per five regions of the State. The CUA set forth the criteria for applicants as well as
the minimum qualifying criteria which included the requirement to hold a nursery certificate for a minimum of
400,000 plants and to be a registered nursery for at least 30 continuous years. The CUA also created a state registry to
track dispensations.

In 2016, the Florida Legislature passed the Right to Try Act (the “RTA”), which expanded the State’s medical
cannabis program to allow for full potency THC products to be sold as “medical cannabis” to patients with a terminal
condition that had been diagnosed by two physicians.

In November of 2016, the Florida Medical Marijuana Legalization ballot initiative (the “Initiative”) to expand the
medical cannabis program under the RTA was approved by 71.3% of voters, thereby amending the Florida
constitution. The Initiative is now Article X, Section 29 of the Florida Constitution. The Initiative added 10 medical
conditions to the list of conditions for which the use of medical cannabis is permitted in Florida. The Initiative also
provided for the implementation of state-issued medical cannabis identification cards.

In 2017, the Florida Legislature passed legislation implementing the constitutional amendment and codifying the
changes set forth in the constitution. The 2017 law provides for another four licenses to be issued for every 100,000
active qualified patients added to the registry and initially limited license holders to a maximum of 25 dispensary
locations with the ability to purchase additional dispensary locations from one another and for an additional five

8 H.R.2 - 115th Congress (2017-2018): Agriculture Improvement Act of 2018, Congress.gov (2018),
https://www.congress.gov/bill/115th-congress/house-bill/2/text.
9 See, e.g., 21 C.F.R. § 1308.35.
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locations to be allowed by the State for every 100,000 active qualified patients added to the registry. The 2017
legislation’s cap on dispensing facilities expires on April 1, 2020.

Trulieve License in Florida

Under Florida law, a licensee is required to cultivate, process and dispense medical cannabis. Licenses are issued by
the Department and may be renewed biennially. The Company received its most recent license renewal on June 13,
2018 and is classified as an MMTC under Florida law.

In Florida, there is no state-imposed limitation on the permitted size of cultivation or processing facilities, nor is there
a limit on the number of plants that may be grown.

Under its license, the Company is permitted to sell cannabis to those patients who are entered into the State’s
electronic medical marijuana use registry by a qualified physician and possess a state-issued medical marijuana
identification card. The physician determines patient eligibility as well as the routes of administration (e.g. topical,
oral, inhalation) and number of milligrams per day a patient is able to obtain under the program. The physician may
order a certification for up to three 70-day supply limits of marijuana, following which the certification expires and a
new certification must be issued by a physician. The number of milligrams dispensed, the category of cannabis (either
low-THC or medical cannabis) and whether a delivery device such as a vaporizer has been authorized is all recorded
in the registry for each patient transaction.

The Company is authorized to sell a variety of products and currently offers over 170 SKUs in various product
categories for sale. Edible products were authorized by the Florida Legislature in 2017 pending rulemaking by the
Department. The Department has held workshops regarding edibles but has not yet drafted the contemplated
regulations. Hydrocarbon extracted products are also contemplated in the 2017 law and are awaiting rulemaking by
the Department.

Dispensaries may be located in any location throughout the State of Florida as long as the local government has not
issued a prohibition against MMTC dispensaries in their respective municipality. Provided there is not a ban, the
Company may locate a dispensary in a site zoned for a pharmacy so long as the location is greater than 500 feet from
a public or private elementary, middle, or secondary school. Pursuant to section 381.986, Florida Statutes (2017), the
State provides for a limitation of 25 dispensary locations per MMTC with an additional five locations per MMTC
authorized once the registry reaches 100,000 active patients. Prior to the 2017 amendment of the law, the number of
locations an MMTC could open was not limited. The Company filed a claim in the Court for the Second Judicial
Circuit in Leon County (the “Court”) asking the Court to disregard the dispensary locations the Company had open
and/or applied for prior to the limitation becoming effective. On February 4, 2019, Trulieve announced that it had
won its lawsuit in the trial court. The Court ruled that Trulieve may open an additional 14 dispensary locations based
on previous vesting and, in the alternative, the statutory caps placed on the number of dispensaries allowed across the
state were not only unconstitutionally added after Amendment 2 had been approved by voters, but were adversely
impacting patient access. The Company has settled its challenge with the Florida Department of Health. Trulieve's 14
dispensaries that were established before the statewide cap was enacted are now excluded from the statutory cap. The
Company currently has 27 approved dispensaries operating in the State of Florida. In addition, the Company’s license
allows the Company to deliver products directly to patients.

Florida Reporting Requirements

The Department is to establish, maintain, and control a computer software tracking system that traces cannabis from
seed to sale and allows real-time, 24-hour access by the Department to such data. The tracking system must allow for
integration of other seed-to-sale systems and, at a minimum, include notification of certain events, including when
marijuana seeds are planted, when marijuana plants are harvested and destroyed and when cannabis is transported,
sold, stolen, diverted, or lost. Each medical marijuana treatment center shall use the seed-to-sale tracking system
established by the department or integrate its own seed-to-sale tracking system with the seed-to-sale tracking system
established by the department. Additionally, the Department also maintains a patient and physician registry and the
licensee must comply with all requirements and regulations relative to the provision of required data or proof of key
events to said system in order to retain its license. Florida requires all MMTCs to abide by representations made in
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their original application to the State of Florida. Any changes or expansions must be requested via an amendment or
variance process.

Florida Licensing Requirements

Licenses issued by the Department may be renewed biennially so long as the licensee continues to meet the
requirements of the Florida Statute 381.986 and pays a renewal fee. License holders can only own one license within
the State of Florida. MMTC’s can operate up to a maximum of 25 dispensaries throughout the State with an
additional five locations granted with every 100,000 additional patients added to the registry provided, however,
Trulieve's 14 dispensaries that were established before the statewide cap was enacted are now excluded from the
statutory cap. Applicants must demonstrate (and licensed MMTC’s must maintain) that: (i) they have been registered
to do business in the State of Florida for the previous five years, (ii) they possess a valid certificate of registration
issued by the Florida Department of Agriculture & Consumer Services, (iii) they have the technical and technological
ability to cultivate and produce cannabis, including, but not limited to, low-THC cannabis, (iv) they have the ability to
secure the premises, resources, and personnel necessary to operate as an MMTC, (v) they have the ability to maintain
accountability of all raw materials, finished products, and any by-products to prevent diversion or unlawful access to
or possession of these substances, (vi) they have an infrastructure reasonably located to dispense cannabis to
registered qualified patients statewide or regionally as determined by the Department, (vii) they have the financial
ability to maintain operations for the duration of the two-year approval cycle, including the provision of certified
financial statements to the Department, (viii) all owners, officers, board members and managers have passed a Level
Il background screening, inclusive of fingerprinting, and ensure that a medical director is employed to supervise the
activities of the MMTC, and (ix) they have a diversity plan and veterans plan accompanied by a contractual process
for establishing business relationships with veterans and minority contractors and/or employees. Upon approval of the
application by the Department, the applicant must post a performance bond of up to US $5 million, which may be
reduced to US $2 million once the licensee has served 1,000 patients (which Trulieve has accomplished).

Security and Storage Requirements for Cultivation, Processing and Dispensing Facilities in Florida

Adequate outdoor lighting is required from dusk to dawn for all MMTC. 24-hour per day video surveillance is
required and all MMTCs must maintain at least a rolling 45-day period that is made available to law enforcement
upon demand. Alarm systems must be active at all items for all entry points and windows. Interior spaces must also
have motion detectors and all cameras must give unobstructed view of key areas. Panic alarms must also be available
for employees to be able to signal authorities when needed.

In dispensaries, the MMTC must provide a waiting area with a sufficient seating area. There must also be a minimum
of one private consultation/education room for the privacy of the patient(s) and their caregiver (if applicable). The
MMTC may only provide dispensing duties between 7:00 am and 9:00 pm. All active products must be kept in a
secure location within the dispensary and only empty packaging may be kept in the general area of the dispensary. No
product or delivery devices may be on display in the waiting area.

An MMTC must at all times provide secure and logged access for all cannabis materials. This includes approved
vaults or locked rooms. There must be at least two employees of the MMTC or an approved security provider on site
at all times. All employees must wear proper identification badges and visitors must be logged in and wear a visitor
badge while on the premises. The MMTC has a 24-hour period in which it must report any suspected activity of loss,
diversion or theft of cannabis materials.

Florida Transportation Requirements

When transporting cannabis to dispensaries or to patients for delivery, a manifest must be prepared and transportation
must be done using an approved vehicle. The cannabis must be stored in a separate, locked area of the vehicle and at
all times there must be two people in a delivery vehicle. During deliveries, one person must remain with the vehicle.
The delivery employees must at all times have identification badges. The manifest for all deliveries must be generated
by the State approved tracking software. The manifest must include the following information: (i) departure date and
time; (ii) name, address and license number of the originating MMTC; (iii) name and address of the receiving entity;
(iv) the quantity, form and delivery device of the cannabis; (v) arrival date and time; (vi) the make, model and license
plate of the delivery vehicle; and (vii) the name and signatures of the MMTC delivery employees. These manifests

-19-



must be kept by the MMTC for inspection for up to three (3) years. During the delivery, a copy of the manifest is also
provided to the recipient.

Department Inspections in Florida

The Department may conduct announced or unannounced inspections of MMTC’s to determine compliance with
applicable laws and regulations. The Department is to inspect an MMTC upon receiving a complaint or notice that the
MMTC has dispensed cannabis containing mold, bacteria, or other contaminants that may cause an adverse effect to
humans or the environment. The Department is to conduct at least a biennial inspection of each MMTC to evaluate
the MMTC’s records, personnel, equipment, security, sanitation practices, and quality assurance practices.

U.S. Attorney Statements in Florida

To the knowledge of management of Trulieve, there have not been any statements or guidance made by federal
authorities or prosecutors regarding the risk of enforcement action in Florida.

Regulation of the Medical Cannabis Market in Massachusetts

The Commonwealth of Massachusetts has authorized the cultivation, possession and distribution of marijuana for
medical purposes by certain licensed Massachusetts marijuana businesses. The Medical Use of Marijuana Program
(the “MUMP”) registers qualifying patients, personal caregivers, Registered Marijuana Dispensaries (“RMDs”), and
RMD agents. The MUMP was established by Chapter 369 of the Acts of 2012, “An Act for the Humanitarian
Medical Use of Marijuana”, following the passage of the Massachusetts Medical Marijuana Initiative, Ballot Question
3, in the 2012 general election. Additional statutory requirements governing the MUMP were enacted by the
Legislature in 2017 and codified at G.L. c. 941, et. seq. (the “Massachusetts Medical Act”). RMD Certificates of
Registration are vertically integrated licenses in that each RMD Certificate of Registration entitles a license holder to
one cultivation facility, one processing facility and one dispensary locations. There is a limit of three RMD licenses
per person/entity.

The Commonwealth of Massachusetts Cannabis Control Commission (“CCC”) regulations, 935 CMR 501.000 et seq.
(“Massachusetts Medical Regulations”), provide a regulatory framework that requires RMDs to cultivate, process,
transport and dispense medical cannabis in a vertically integrated marketplace. Patients with debilitating medical
conditions qualify to participate in the program, including conditions such as cancer, glaucoma, positive status for
human immunodeficiency virus (HIV), acquired immune deficiency virus (AIDS), hepatitis C, amyotrophic lateral
sclerosis (ALS), Crohn’s disease, Parkinson’s disease, and multiple sclerosis (MS) when such diseases are
debilitating, and other debilitating conditions as determined in writing by a qualifying patient’s healthcare provider.
The CCC assumed control of the MUMP from the Department of Public Health on December 23, 2018.

Massachusetts Licensing Requirements (Medical)

The Massachusetts Medical Regulations delineate the licensing requirements for RMDs in Massachusetts. Licensed
entities must demonstrate the following: (i) they are licensed and in good standing with the Secretary of the
Commonwealth of Massachusetts; (ii) no executive, member or any entity owned or controlled by such executive or
member directly or indirectly controls more than three RMD licenses; (iii) vaporizers must be made available for sale;
(iv) an RMD may not cultivate and dispense medical cannabis from more than two locations statewide; (v) dispensary
agents must be registered with the Massachusetts Cannabis Control Commission; (vi) an RMD must have a program
to provide reduced cost or free marijuana to patients with documented verifiable financial hardships; (vii) one
executive of an RMD must register with the Massachusetts Department of Criminal Justice Information Services on
behalf of the entity as an organization user of the Criminal Offender Record Information (iCORI) system; (viii) the
RMD applicant has at least $500,000 in its control as evidenced by bank statements, lines of credit or equivalent; and
(ix) payment of the required application fee.

In an RMD application, an applicant must also demonstrate or include: (i) the name, address date of birth and resumes
of each executive of the applicant and of the members of the entity; (ii) proof of liability insurance coverage in
compliance with statutes; (iii) detailed summary of the business plan for the RMD; (iv) an operational plan for the
cultivation of marijuana including a detailed summary of policies and procedures; and (v) a detailed summary of the
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operating policies and procedures for the operations of the RMD including security, prevention of diversion, storage
of marijuana, transportation of marijuana, inventory procedures, procedures for quality control and testing of product
for potential contaminants, procedures for maintaining confidentiality as required by law, personnel policies,
dispensing procedures, record keeping procedures, plans for patient education and any plans for patient or personal
caregiver home delivery. An RMD applicant must also demonstrate that it has (i) a successful track record of running
a business; (ii) a history of providing healthcare services or services providing marijuana for medical purposes in or
outside of Massachusetts; (iii) proof of compliance with the laws of the Commonwealth of Massachusetts; (iv)
complied with the laws and orders of the Commonwealth of Massachusetts; and (v) a satisfactory criminal and civil
background.

Upon the determination by the CCC that an RMD applicant has responded to the application requirements in a
satisfactory fashion, the RMD applicant is required to pay the applicable registration fee and shall be issued a
provisional certificate of registration (“PCR”). Trulieve’s wholly owned subsidiary, Life Essence, holds the following
PCRs.

Holding Entity Permit/License @ City, State Expiration/Renewal Description
Date (if applicable)
(MM/DD/YY)
Life Essence Provisional RMD Holyoke, MA 12/6/19 Dispensary

Certificate of
Registration
Life Essence RMD Provisional
Certificate of
Registration
Life Essence RMD Provisional
Certificate of
Registration

Northampton, MA
Holyoke, MA

Cambridge, MA
Holyoke, MA

Cultivation/Product
Manufacturing
12/6/19 Dispensary
Cultivation/Product
Manufacturing
12/6/19 Dispensary
Cultivation/Product
Manufacturing

(1) For further disclosure regarding the Company’s U.S. cannabis operations and compliance with the Staff Notice 51-352, see “Regulatory
Overview”. For further information regarding the Company’s cannabis licenses, please see “Material Contracts”.

Thereafter, the CCC shall review architectural plans for the building of the RMD’s cultivation facility and/or
dispensing facilities, and shall either approve, modify or deny the same. Once approved, the RMD provisional license
holder shall construct its facilities in conformance with the requirements of the Massachusetts Regulations. Once the
CCC completes its inspections and issues approval for an RMD of its facilities, the CCC shall issue a final certificate
of registration (“FCR”) to the RMD applicant. FCRs are valid for one year, and shall be renewed by filing the
required renewal application no later than sixty days prior to the expiration of the certificate of registration.

PCRs and FCRs in Massachusetts are renewed annually. Before expiry, licensees are required to submit a renewal
application. While renewals are granted annually, there is no ultimate expiry after which no renewals are permitted.
Additionally, in respect of the renewal process, provided that the requisite renewal fees are paid, the renewal
application is submitted in a timely manner, and there are no material violations noted against the applicable license,
Life Essence, Inc. would expect to receive the applicable renewed license in the ordinary course of business.

Massachusetts Dispensary Requirements (Medical)

A RMD is to follow its written and approved operation procedures in the operation of its dispensary locations. A
RMD is to follow its written and approved operation procedures in the operation of its dispensary locations. Operating
procedures shall include (i) security measures in compliance with the Massachusetts Regulations; (ii) employee
security policies including personal safety and crime prevention techniques; (iii) hours of operation and after-hours
contact information; (iv) a price list for marijuana; (v) storage protocols in compliance with state law; (vi) a
description of the various strains of marijuana that will be cultivated and dispensed, and the forms that will be
dispensed; (vii) procedures to ensure accurate recordkeeping including inventory protocols; (viii) plans for quality
control; (ix) a staffing plan and staffing records; (x) diversion identification and reporting protocols; and (xi) policies
and procedures for the handling of cash on RMD premises including storage, collection frequency and transport to
financial institutions. The siting of dispensary locations is expressly subject to local/municipal approvals pursuant to
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state law, and municipalities control the permitting application process that a RMD must comply with. More
specifically, a RMD is to comply with all local requirements regarding siting, provided however that if no local
requirements exist, a RMD shall not be sited within a radius of 500 feet of a school, daycare center, or any facility in
which children commonly congregate. The 500-foot distance under this section is measured in a straight line from the
nearest point of the facility in question to the nearest point of the proposed RMD. The Massachusetts Regulations
require that RMDs limit their inventory of seeds, plants, and useable marijuana to reflect the projected needs of
registered qualifying patients. A RMD may only dispense to a registered qualifying patient who has a current valid
certification.

Massachusetts Security and Storage Requirements (Medical)

A RMD is to implement sufficient security measures to deter and prevent unauthorized entrance into areas containing
marijuana and theft of marijuana at the RMD. These measures must include: (i) allowing only registered qualifying
patients, caregivers, dispensary agents, authorized persons, or approved outside contractors access to the RMD
facility; (ii) preventing individuals from remaining on the premises of a RMD if they are not engaging in activities
that are permitted; (iii) disposing of marijuana or by-products in compliance with law; (iv) establishing limited access
areas accessible only to authorized personnel; (v) storing finished marijuana in a secure locked safe or vault; (vi)
keeping equipment, safes, vaults or secured areas securely locked; (vii) ensuring that the outside perimeter of the
RMD is sufficiently lit to facilitate surveillance; and (viii) ensuring that landscaping or foliage outside of the RMD
does not allow a person to conceal themselves. A RMD shall also utilize a security/alarm system that: (i) monitors
entry and exit points and windows and doors, (ii) includes a panic/duress alarm, (iii) includes system failure
notifications, (iv) includes 24-hour video surveillance of safes, vaults, sales areas, areas where marijuana is cultivated,
processed or dispensed, and (V) includes date and time stamping of all records and the ability to produce a clear, color
still photo. The video surveillance system shall have the capacity to remain operational during a power outage. The
RMD must also maintain a backup alarm system with the capabilities of the primary system, and both systems shall
be maintained in good working order and shall be inspected and tested on regular intervals.

Massachusetts Transportation Requirements (Medical)

Marijuana or marijuana-infused products (“MIPS”) may only be transported by dispensary agents on behalf of a
RMD: (i) between separately-owned RMDs in compliance with 935 CMR 501.110(5); (ii) between RMD sites owned
by the same non-profit entity; (iii) between a RMD and a testing laboratory; (iv) from the RMD to the destruction or
disposal site; or (v) from a RMD to the primary residences of registered qualifying patients. A RMD shall staff
transport vehicles with a minimum of two dispensary agents. At least one dispensary agent shall remain with the
vehicle when the vehicle contains marijuana or MIPs. Prior to leaving the origination location, a RMD must weigh,
inventory, and account for, on video, the marijuana to be transported.

Marijuana must be packaged in sealed, labeled, and tamper-proof packaging prior to and during transportation. In the
case of an emergency stop, a log must be maintained describing the reason for the stop, the duration, the location, and
any activities of personnel exiting the vehicle. A RMD shall ensure that delivery times and routes are randomized.
Each dispensary agent shall carry his or her CCC-issued MUMP ID Card when transporting marijuana or MIPs and
shall produce it to CCC representatives or law enforcement officials upon request. Where videotaping is required
when weighing, inventorying, and accounting of marijuana before transportation or after receipt, the video must show
each product being weighed, the weight, and the manifestt. A RMD must document and report any unusual
discrepancy in weight or inventory to the CCC and local law enforcement within 24 hours. A RMD shall report to the
CCC and local law enforcement any vehicle accidents, diversions, losses, or other reportable incidents that occur
during transport, within 24 hours. A RMD shall retain transportation manifests for no less than one year and make
them available to the CCC upon request. Any cash received from a qualifying patient or personal caregiver must be
transported to a RMD immediately upon completion of the scheduled deliveries. Vehicles used in transportation must
be owned, leased or rented by the RMD, be properly registered, and contain a GPS system that is monitored by the
RMD during transport of marijuana and said vehicle must be inspected and approved by the CCC prior to use.

During transit, a RMD shall ensure that: (i) marijuana or MIPs are transported in a secure, locked storage
compartment that is part of the vehicle transporting the marijuana or MIPs; (ii) the storage compartment cannot be
easily removed (for example, bolts, fittings, straps or other types of fasteners may not be easily accessible and not
capable of being manipulated with commonly available tools); (iii) marijuana or MIPs are not visible from outside the
vehicle; and (iv) product is transported in a vehicle that bears no markings indicating that the vehicle is being used to
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transport marijuana or MIPs and does not indicate the name of the RMD. Each dispensary agent transporting
marijuana or MIPs shall have access to a secure form of communication with personnel at the origination location
when the vehicle contains marijuana or MIPs.

CCC Inspections (Medical)

The CCC or its agents may inspect a RMD and affiliated vehicles at any time without prior notice. A RMD shall
immediately upon request make available to the CCC information that may be relevant to a CCC inspection, and the
CCC may direct a RMD to test marijuana for contaminants. Any violations found will be noted in a deficiency
statement that will be provided to the RMD, and the RMD shall thereafter submit a Plan of Correction to the CCC
outlining with particularity each deficiency and the timetable and steps to remediate the same. The CCC shall have
the authority to suspend or revoke a certificate of registration in accordance with 105 CMR 725.405 of the Regulation
of adult-use cannabis in Massachusetts.

Regulation of the Adult Use Cannabis Market in Massachusetts

Adult-use (recreational) marijuana has been legal in Massachusetts since December 15, 2016, following a ballot
initiative in November of that year. The CCC, a regulatory body created in 2018, licenses adult use cultivation,
processing and dispensary facilities (collectively, “Marijuana Establishments”) pursuant to 935 CMR 500.000 et
seq. The first adult-use marijuana facilities in Massachusetts began operating in November 2018.

Massachusetts Licensing Requirements (Adult-Use)

Many of the same application requirements exist for a Marijuana Establishment license as a RMD application, and
each owner, officer or member must undergo background checks and fingerprinting with the CCC. Applicants must
submit the location and identification of each site, and must establish a property interest in the same, and the applicant
and the local municipality must have entered into a host agreement authorizing the location of the adult-use Marijuana
Establishment within the municipality, and said agreement must be included in the application. Applicants must
include disclosure of any regulatory actions against it by the Commonwealth of Massachusetts, as well as the civil
and criminal history of the applicant and its owners, officers, principals or members. The application must include the
RMD applicant’s plans for separating medical and adult-use operations, proposed timeline for achieving operations,
liability insurance, business plan, and a detailed summary describing and/or updating or modifying the RMD’s
existing medical marijuana operating policies and procedures for adult-use including security, prevention of
diversion, storage, transportation, inventory procedures, quality control, dispensing procedures, personnel policies,
record keeping, maintenance of financial records and employee training protocols.

No person or entity may own more than 10% or “control” more than three licenses in each Marijuana Establishment
class (i.e., marijuana retailer, marijuana cultivator, marijuana product manufacturer). Additionally, there is a 100,000
square foot cultivation canopy for adult-use licenses; however, there is no canopy restriction for RMD license holders
relative to their cultivation facility.

Massachusetts Dispensary Requirements (Adult-Use)

Marijuana retailers are subject to certain operational requirements in addition to those imposed on marijuana
establishments generally. Dispensaries must immediately inspect patrons’ identification to ensure that everyone who
enters is at least twenty-one years of age. Dispensaries may not dispense more than one ounce of marijuana or five
grams of marijuana concentrate per transaction. Point-of-sale systems must be approved by the CCC, and retailers
must record sales data. Records must be retained and available for auditing by the CCC and Department of Revenue.
Dispensaries must also make patient education materials available to patrons. Such materials must include:

e A warning that marijuana has not been analyzed or approved by the FDA, that there is limited information
on side effects, that there may be health risks associated with using marijuana, and that it should be kept
away from children;

e A warning that when under the influence of marijuana, driving is prohibited by M.G.L. c. 90, § 24, and
machinery should not be operated;
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o Information to assist in the selection of marijuana, describing the potential differing effects of various strains
of marijuana, as well as various forms and routes of administration;

e  Materials offered to consumers to enable them to track the strains used and their associated effects;

e Information describing proper dosage and titration for different routes of administration, with an emphasis
on using the smallest amount possible to achieve the desired effect;

e Adiscussion of tolerance, dependence, and withdrawal;

e Facts regarding substance abuse signs and symptoms, as well as referral information for substance abuse
treatment programs;

e A statement that consumers may not sell marijuana to any other individual;

o Information regarding penalties for possession or distribution of marijuana in violation of Massachusetts
law; and

e Any other information required by the CCC.

Massachusetts Security and Storage Requirements (Adult-Use)

Each marijuana establishment must implement sufficient safety measures to deter and prevent unauthorized entrance
into areas containing marijuana and theft of marijuana at the establishment. Security measures taken by the
establishments to protect the premises, employees, consumers and general public shall include, but not be limited to,
the following:

o Positively identifying individuals seeking access to the premises of the Marijuana Establishment or to whom
or marijuana products are being transported pursuant to 935 CMR 500.105(14) to limit access solely to
individuals 21 years of age or older;

e Adopting procedures to prevent loitering and ensure that only individuals engaging in activity expressly or
by necessary implication permitted by these regulations and its enabling statute are allowed to remain on the
premises;

e Disposing of marijuana in accordance with 935 CMR 500.105(12) in excess of the quantity required for
normal, efficient operation as established within 935 CMR 500.105;

e  Securing all entrances to the Marijuana Establishment to prevent unauthorized access;

e Establishing limited access areas pursuant to 935 CMR 500.110(4), which shall be accessible only to
specifically authorized personnel limited to include only the minimum number of employees essential for
efficient operation;

e Storing all finished marijuana products in a secure, locked safe or vault in such a manner as to prevent
diversion, theft and loss;

o Keeping all safes, vaults, and any other equipment or areas used for the production, cultivation, harvesting,
processing or storage of marijuana products securely locked and protected from entry, except for the actual
time required to remove or replace marijuana,;

o Keeping all locks and security equipment in good working order;

e Prohibiting keys, if any, from being left in the locks or stored or placed in a location accessible to persons
other than specifically authorized personnel;

e  Prohibiting accessibility of security measures, such as combination numbers, passwords or electronic or
biometric security systems, to persons other than specifically authorized personnel;

o Ensuring that the outside perimeter of the marijuana establishment is sufficiently lit to facilitate surveillance,
where applicable;

e Ensuring that all marijuana products are kept out of plain sight and are not visible from a public place
without the use of binoculars, optical aids or aircraft;

e Developing emergency policies and procedures for securing all product following any instance of diversion,
theft or loss of marijuana, and conduct an assessment to determine whether additional safeguards are
necessary;

e Developing sufficient additional safeguards as required by the CCC for marijuana establishments that
present special security concerns; and

e Sharing the marijuana establishment's security plan and procedures with law enforcement authorities and fire
services and periodically updating law enforcement authorities and fire services if the plans or procedures
are modified in a material way.
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Marijuana must be stored in special limited access areas, and alarm systems must meet certain technical requirements,
including the ability to record footage to be retained for at least 90 days.

Massachusetts Transportation Requirements (Adult-Use)

Marijuana products may only be transported between licensed marijuana establishments by registered marijuana
establishment agents. A licensed marijuana transporter may contract with a licensed marijuana establishment to
transport that licensee's marijuana products to other licensed establishments. The originating and receiving licensed
establishments shall ensure that all transported marijuana products are linked to the seed-to-sale tracking program. For
the purposes of tracking, seeds and clones will be properly tracked and labeled in a form and manner determined by
the CCC. Any marijuana product that is undeliverable or is refused by the destination marijuana establishment shall
be transported back to the originating establishment. All vehicles transporting marijuana products shall be staffed with
a minimum of two marijuana establishment agents. At least one agent shall remain with the vehicle at all times that
the vehicle contains marijuana or marijuana products. Prior to the products leaving a marijuana establishment for the
purpose of transporting marijuana products, the originating marijuana establishment must weigh, inventory, and
account for, on video, all marijuana products to be transported. Within eight hours after arrival at the destination
marijuana establishment, the destination establishment must re-weigh, re-inventory, and account for, on video, all
marijuana products transported. When videotaping the weighing, inventorying, and accounting of marijuana products
before transportation or after receipt, the video must show each product being weighed, the weight, and the manifest.
Marijuana products must be packaged in sealed, labeled, and tamper or child-resistant packaging prior to and during
transportation. In the case of an emergency stop during the transportation of marijuana products, a log must be
maintained describing the reason for the stop, the duration, the location, and any activities of personnel exiting the
vehicle. A marijuana establishment or a marijuana transporter transporting marijuana products is required to ensure
that all transportation times and routes are randomized. An establishment or transporter transporting marijuana
products shall ensure that all transport routes remain within Massachusetts. All vehicles and transportation equipment
used in the transportation of cannabis products or edibles requiring temperature control for safety must be designed,
maintained, and equipped as necessary to provide adequate temperature control to prevent the cannabis products or
edibles from becoming unsafe during transportation, consistent with applicable requirements pursuant to 21 CFR
1.908(c).

Vehicles used for transport must be owned or leased by the marijuana establishment or transporter, and they must be
properly registered, inspected, and insured in Massachusetts. Marijuana may not be visible from outside the vehicle,
and it must be transported in a secure, locked storage compartment. Each vehicle must have a global positioning
system, and any agent transporting marijuana must have access to a secure form of communication with the
originating location.

CCC Inspections

The CCC or its agents may inspect a marijuana establishment and affiliated vehicles at any time without prior notice
in order to determine compliance with all applicable laws and regulations. All areas of a marijuana establishment, all
marijuana establishment agents and activities, and all records are subject to such inspection. Marijuana establishments
must immediately upon request make available to the Commission all information that may be relevant to a CCC
inspection, or an investigation of any incident or complaint. A marijuana establishment must make all reasonable
efforts to facilitate the CCC's inspection, or investigation of any incident or complaint, including the taking of
samples, photographs, video or other recordings by the CCC or its agents, and to facilitate the CCC's interviews of
marijuana establishment agents. During an inspection, the CCC may direct a Marijuana Establishment to test
marijuana for contaminants as specified by the CCC, including but not limited to mold, mildew, heavy metals, plant-
growth regulators, and the presence of pesticides not approved for use on marijuana by the Massachusetts Department
of Agricultural Resources.

Moreover, the CCC is authorized to conduct a secret shopper program to ensure compliance with all applicable laws
and regulations.
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U.S. Attorney Statements in Massachusetts

To the knowledge of management of Trulieve, other than as disclosed in this Prospectus, there have not been any
statements or guidance made by federal authorities or prosecutors regarding the risk of enforcement action in
Massachusetts. See “Risk Factors - United States Regulatory Uncertainty”.

Regulation of the Marijuana Market in California

In 1996, California was the first state to legalize medical marijuana through Proposition 215, the Compassionate Use
Act of 1996 (“CUA”). This provided an affirmative defense for defendants charged with the use, possession and
cultivation of medical marijuana by patients with a physician recommendation for treatment of cancer, anorexia,
AIDS, chronic pain, spasticity, glaucoma, arthritis, migraine, or any other illness for which marijuana provides relief.
In 2003, Senate Bill 420 was signed into law, decriminalizing the use, possession, and collective cultivation of
medical marijuana, and establishing an optional identification card system for medical marijuana patients.

In September 2015, the California legislature passed three bills collectively known as the “Medical Marijuana
Regulation and Safety Act” (“MCRSA”). The MCRSA established a licensing and regulatory framework for medical
marijuana businesses in California. The system created testing laboratories, and distributors. Edible infused product
manufacturers would require either volatile solvent or non-volatile solvent manufacturing licenses depending on their
specific extraction methodology. Multiple agencies would oversee different aspects of the program and businesses
would require a state license and local approval to operate. However, in November 2016, voters in California
overwhelmingly passed Proposition 64, the “Adult Use of Marijuana Act” (“AUMA”) creating an adult-use
marijuana program for adult-use 21 years of age or older. In June 2017, the California State Legislature passed Senate
Bill No. 94, known as Medicinal and Adult-Use Marijuana Regulation and Safety Act (“MAUCRSA”), which
amalgamated MCRSA and AUMA to provide a set of regulations to govern the medical and adult-use licensing
regime for marijuana businesses in the State of California. MAUCRSA went into effect on January 1, 2018. The four
agencies that regulate marijuana at the state level are BCC, California Department of Food and Agriculture, California
Department of Public Health, and California Department of Tax and Fee Administration.

One of the central features of MAUCRSA is known as “local control.” In order to legally operate a medical or adult-
use marijuana business in California, an operator must have both a local and state license. This requires license-
holders to operate in cities or counties with marijuana licensing programs. Cities and counties in California are
allowed to determine the number of licenses they will issue to marijuana operators, or can choose to outright ban
marijuana.

California License Types

Once an operator obtains local approval, the operator must obtain state licenses before conducting any commercial
marijuana activity. There are 12 different license types that cover all commercial activity. License types 1-3 and 5
authorize the cultivation of medical and/or adult-use marijuana plants. Type 4 licenses are for nurseries that cultivate
and sell clones and “teens” (immature marijuana plants that have established roots but require further vegetation prior
to being sent into the flowering period). Type 6 and 7 licenses authorize manufacturers to process marijuana biomass
into certain value-added products such as shatter or marijuana distillate oil with the use of volatile or non-volatile
solvents, depending on the license type. Type 8 licenses are held by testing facilities who test samples of marijuana
products and generate “certificates of analysis,” which include important information regarding the potency of
products and whether products have passed or failed certain threshold tests for pesticide and microbiological
contamination. Type 9 licenses are issued to “non-storefront” retailers, commonly called delivery services, who bring
marijuana products directly to customers and patients at their residences or other chosen delivery location. Type 10
licenses are issued to storefront retailers, or dispensaries, which are open to the public and sell marijuana products
onsite. Type 11 licenses are known as “Transport-Only” distribution licenses, and they allow the distributor to
transport marijuana and marijuana products between licensees, but not to retailers. Type 12 licenses are issued to
distributors who move marijuana and marijuana products to all license types, including retailers.

California Agencies Regulating the Commercial Cannabis Industry

There are three agencies tasked with regulating the marijuana industry in California. The California Department of
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Food and Agriculture (CDFA) oversees nurseries and cultivators; the California Department of Public Health (CDPH)
oversees manufacturers, and the newly-created Bureau of Cannabis Control (BCC) oversees distributors, retailers,
delivery services, and testing laboratories. Operators must apply to one or more of these agencies for their licenses,
and each agency has released regulations specific to the operation of the types of businesses they oversee. The BCC
has a number of regulations that apply to all licensees, but the CDFA and CDPH regulations only apply to the
licensees in their charge.

The Marijuana Supply Chain in California

In California, depending on a local government’s own marijuana ordinances, plants may be cultivated outdoors, using
mixed-light methods, or fully indoors. Cultivators must initially acquire seeds, clones, teens, or other immature plants
from nurseries.

The cultivation, processing, and movement of marijuana within the state is tracked by the METRC system, into which
all licensees are required to input their track and trace data (either manually or using another software that
automatically uploads to METRC). Immature plants are assigned a Unique Identifier number (UID), and this number
follows the flowers and biomass resulting from that plant through the supply chain, all the way to the consumer. Each
licensee in the supply chain is required to meticulously log any processing, packaging, and sales associated with that
uID.

When marijuana plants mature and complete their life cycle, they are harvested, cured, and trimmed, in preparation of
being sold to distributors or manufacturers. Cultivators have two main products: flowers, or “buds,” and the biomass,
or “trim,” which is typically removed from the mature flowers. Trim is commonly sold to Manufacturers for further
processing into cannabis extracts. Buds may also be sold to Manufacturers, or to Distributors for sale to Retailers. The
Cultivator may package and label its marijuana flowers, or may sell flower in bulk and the Distributor may package
and label the flower.

Manufactured marijuana goods may be sold from a manufacturer to a Distributor, but have to be provided to
Distributors in their final packaging. Distributors may not package manufactured marijuana goods. Certain tax rates
apply to the marijuana flower and biomass, which are assessed per ounce of product sold. The tax is paid by the
Cultivator to the Distributor, or alternatively the Manufacturer, who has the responsibility of tendering the fees to the
State of California.

Marijuana in California may only be transported by licensed distributors. Some cultivators and manufacturers have
their own distribution licenses, and others contract with third-party distributors. Distributors may or may not take
possession of the marijuana and marijuana products. How this is evolving in California currently is that, similar to the
alcohol distribution model, retailers are choosing from a portfolio of products carried by the Distributors they work
with. Brands are doing some direct marketing to Retailers, but may Brands target their marketing to Distributors.

Distributors are the point in the supply chain where final quality assurance testing is performed on products before
they go to a retailer. Retailers may not accept product without an accompanying certificate of analysis (COA).
Distributors must hold product to be tested on their premises in “quarantine” and arrange for an employee of a
licensed testing laboratory to come to their premises and obtain samples from any and all goods proposed to be
shipped to a retailer. Marijuana and marijuana products are issued either a “pass” or “fail” by the testing laboratory.
Under some circumstances, the BCC’s regulations allow for failing product to be “remediated” or to be re-labeled to
more accurately reflect the COA.

Retail Compliance in California

California requires that certain warnings, images, and content information be printed on all marijuana packaging.
BCC regulations also include certain requirements about tamper-evident and child-resistant packaging. Distributors
and retailers are responsible for confirming that products are properly labeled and packaged before they are sold to a
customer.

Consumers aged 21 and up may purchase marijuana in California from a dispensary with an “adult-use” license.
Some localities still only allow medicinal dispensaries. Consumers aged 18 and up with a valid physician’s
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recommendation may purchase marijuana from a medicinal-only dispensary or an adult-use dispensary. Consumers
without valid physician’s recommendations may not purchase marijuana from a medicinal-only dispensary. All
marijuana businesses are prohibited from hiring employees under the age of 21.

Security Requirements in California

Each local government in California has its own security requirements for cannabis businesses, which usually include
comprehensive video surveillance, intrusion detection and alarms, and limited access areas in the dispensary. The
State also has similar security requirements, including that there be limited-access areas where only employees and
other authorized individuals may enter. All Licensee employees must wear employee badges. The limited access areas
must be locked with “commercial-grade, non-residential door locks on all points of entry and exit to the licensed
premises.”

Each licensed premises must have a digital video surveillance system that can “effectively and clearly” record images
of the area under surveillance. Cameras must be “in a location that allows the camera to clearly record activity
occurring within 20 feet of all points of entry and exit on the licensed premises.” The regulations list specific areas
which must be under surveillance, including places where cannabis goods are weighed, packed, stored, loaded, and
unloaded, security rooms, and entrances and exits to the premises. Retailers must record point of sale areas on the
video surveillance system.

Licensed retailers must hire security personnel to provide on-site security services for the licensed retail premises
during hours of operation. All security personnel must be licensed by the Bureau of Security and Investigative
Services.

California also has extensive record-keeping and track and trace requirements for all licensees.
Inspections in California

All licensees are subject to annual and random inspections of their premises. Cultivators may be inspected by the
California Department of Fish and Wildlife, the California Regional Water Quality Control Boards, and the California
Department of Food and Agriculture. Manufacturers are subject to inspection by the California Department of Public
Health, and Retailers, Distributors, Testing Laboratories, and Delivery services are subject to inspection by the
Bureau of Cannabis Control. Inspections can result in notices to correct, or notices of violation, fines, or other
disciplinary action by the inspecting agency.

Marijuana taxes in California

Several taxes are imposed at the point of sale and are required to be collected by the retailer. The State imposes an
excise tax of 15%, and a sales and use tax is assessed on top of that. Cities and Counties apply their sales tax along
with the State’s sales and use tax, and many cities and counties have also authorized the imposition of special
cannabis business taxes which can range from 2% to 10% of gross receipts of the business.

In connection with the proposed acquisition of all of the issued and outstanding membership interests of Leef
Industries, a licensed dispensary in the City of Palm Springs, the Company has retained legal counsel and/or other
advisors in connection with California’s marijuana regulatory program. The Company has been approved as an 80%
owner of Leef Industries by the City of Palm Springs and the State of California. The remaining 20% will be acquired
upon receipt of final regulatory approval from the State of California, which is expected to occur in the second quarter
of 2019. The Company has and will only engage in transactions with other licensed California marijuana businesses,
and has a compliance officer to oversee dispensary operations in the State. The Company is developing standard
operating procedures for this and future California holdings to ensure consistency and compliance across its
California holdings. The Company and Leef Industries are in compliance with California’s marijuana regulatory
program.

U.S. Attorney Statements in California

To the knowledge of management of Trulieve, other than as disclosed in this Prospectus, there have not been any
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statements or guidance made by federal authorities or prosecutors regarding the risk of enforcement action in
California. See “Risk Factors - United States Regulatory Uncertainty”.

Compliance with Applicable State Law in the United States

The Company is classified as having a “direct” involvement in the United States cannabis industry and is in
compliance with applicable United States state law and related licensing requirements and the regulatory framework
enacted by the State of Florida, the State of California and the Commonwealth of Massachusetts. The Company is not
subject to any citations or notices of violation with applicable licensing requirements and the regulatory frameworks
which may have an impact on its licenses, business activities or operations. The Company uses reasonable
commercial efforts to ensure that its business is in compliance with applicable licensing requirements and the
regulatory frameworks enacted by Florida, Massachusetts and California, through the advice of its Director of
Compliance, Daniel Sparks, who monitors and reviews its business practices and changes to U.S. Federal
enforcement priorities. The Issuer’s General Counsel, Eric Powers, who is also an officer of the Company, works with
external legal advisors in Florida, Massachusetts and California to ensure that the Company is in on-going compliance
with applicable state law. These advisors have provided legal advice to the Company’s U.S. based subsidiaries
regarding (a) compliance with applicable state regulatory frameworks, and (b) potential exposure and implications
arising from U.S. federal law. The Company has not received any noncompliance orders, citations or notices of
violation, that may have an impact on its licenses, business activities or operations..

The Company will continue to ensure it is in compliance with applicable licensing requirements and the regulatory
framework enacted in states where it conducts business by continuous review of its licenses and affirmation
certifications from management. The Company has state and local regulatory/compliance counsel engaged in every
jurisdiction in which it operates. The Company oversees training for all employees, including on the following topics:

e compliance with state and local laws

e dispensing procedures

e security and safety policies and procedures
e inventory control

e quality control

e transportation procedures

The Company’s training program emphasizes security and inventory control to ensure strict monitoring of cannabis
and inventory from delivery to sale or disposal. Only authorized, properly trained employees are allowed to access the
Company’s computerized seed- to-sale system. All Trulieve facilities are monitored 24-hours a day, seven days a
week. The Company’s Director of Security monitors all security risks, both internal and external, to ensure patient
and employee safety as well as to deter diversion. The Company’s Director of Security oversees all security personnel
including armed personnel at each dispensary location and at all processing and cultivation facilities.

The Company monitors all compliance notifications from the regulators and inspectors in each market, in an effort to
resolve any issues identified on a timely basis. The Company keeps records of all compliance notifications received
from the state regulators or inspectors and how and when the issue was resolved. The Company has not received a
compliance notification from a regulator or inspector in any market to date.

Further, the Company has created comprehensive standard operating procedures that include detailed descriptions and
instructions for receiving shipments of inventory, inventory tracking, recordkeeping and record retention practices
related to inventory, as well as procedures for performing inventory reconciliation and ensuring the accuracy of
inventory tracking and recordkeeping. The Company maintains records of its inventory at all licensed facilities.
Adherence to the Company’s standard operating procedures is mandatory and ensures that the Company’s operations
are compliant with the rules set forth by the applicable state and local laws, regulations, ordinances, licenses and other
requirements. Trulieve ensures adherence to standard operating procedures by regularly conducting internal
inspections and is committed to ensuring any issues identified are resolved quickly and thoroughly.

In order to comply with industry best practices, despite the rescission of the Cole Memo, the Company continues to
do the following to ensure compliance with the guidance provided by the Cole Memo:
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e Ensure the operations are compliant with all licensing requirements that are set forth with regards to
cannabis operation by the applicable state, county, municipality, town, township, borough, and other
political/administrative divisions. To this end, the Company retains appropriately experienced legal counsel
to conduct the necessary due diligence to ensure compliance of such operations with all applicable
regulations;

e The activities relating to cannabis business adhere to the scope of the licensing obtained. For example, in
Florida only medical cannabis is permitted and therefore the products are only sold to patients who have the
appropriate recommendation in the state registry and have a valid state-issued medical identification card;

e The Company only works through licensed operators, which must pass a range of requirements, adhere to
strict business practice standards and be subjected to strict regulatory oversight whereby sufficient checks
and balances ensure that no revenue is distributed to criminal enterprises, gangs and cartels; and

e The Company conducts reviews of products and product packaging to ensure that the products comply with
applicable regulations and contain necessary disclaimers about the contents of the products to prevent
adverse public health consequences from cannabis use and prevent impaired driving

The Company will continue to monitor compliance on an ongoing basis in accordance with its compliance program
and standard operating procedures. While the Company’s operations are in full compliance with all applicable state
laws, regulations and licensing requirements, such activities remain illegal under United States federal law. For the
reasons described above and the risks further described in Risk Factors below, there are significant risks associated
with the business of the Company. See “Risk Factors”.

Ability to Access Public and Private Capital

Given the current laws regarding cannabis at the federal level in the United States, traditional bank financing is
typically not available to United States cannabis companies. Specifically, the federal illegality of marijuana in the
United States means that financial transactions involving proceeds generated by cannabis-related conduct can form
the basis for prosecution under money laundering statutes, the unlicensed money transmitter statute and the BSA. As
a result, businesses involved in the cannabis industry often have difficulty finding a bank willing to accept their
business. Banks who do accept deposits from cannabis-related businesses in the United states must do so in
compliance with the Cole Financial Crime Memo and the FinCEN Memo, each dated February 14th, 2014. The Cole
Financial Crime Memo states that prosecutors should apply the enforcement priorities of the Cole Memo in
determining whether to charge individuals or institutions with crimes related to financial transactions involving the
proceeds of marijuana-related conduct. The FinCen Memo provides guidelines to banks on how to accept deposits
from cannabis-related businesses while remaining compliant with the BSA. The Financial Crime Enforcement
Network has not rescinded the FInCEN Memo following the United States Department of Justice’s January 4, 2018
announcement rescinding the Cole Memorandum.

Trulieve US has banking relationships with two Florida state-chartered banks for deposits and payroll, however
Trulieve, Inc. does not have access to traditional bank financing.

Trulieve has been successful at raising capital privately and raised over $22 million prior to the closing of the
Transaction. In connection with the Transaction, Trulieve US raised approximately C$65 million pursuant to a
brokered private placement of subscription receipts. The Company expects to generate adequate cash to fund its
continuing operations. The Company’s business plan includes aggressive growth, both in the form of additional
acquisitions and through facility expansion and improvements. Accordingly, the Company expects to raise additional
capital. There can be no assurance that additional financing will be available to the Company when needed or on
terms which are acceptable. See Risk Factors.

Balance Sheet Exposure

At December 31, 2018, 100% of the Company’s balance sheet is exposed to U.S. cannabis-related activities.
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THE SELLING SECURITYHOLDERS
Securities may be sold under this Prospectus by way of secondary offering by or for the account of certain of our
securityholders. The Prospectus Supplement that we will file in connection with any offering of Securities by
selling securityholders will include the following information:

e the names of the selling securityholders;

if the selling securityholder is incorporated, continued or otherwise organized under the laws of a foreign
jurisdiction or resides outside Canada, the name and address of the person or company the selling
securityholder has appointed as agent for service of process;

e the number or amount of Securities owned, controlled or directed of the class being distributed by each
selling securityholder;

e the number or amount of Securities of the class being distributed for the account of each selling
securityholder;

e the number or amount of Securities of any class to be owned, controlled or directed by the selling
securityholders after the distribution and the percentage that number or amount represents of the total
number of our outstanding Securities;

e whether the Securities are owned by the selling securityholders both of record and beneficially, of record
only, or beneficially only; and

o all other information that is required to be included in the applicable Prospectus Supplement.
USE OF PROCEEDS

The net proceeds to the Company from any offering of Securities and the proposed use of those proceeds will be set
forth in the applicable Prospectus Supplement relating to that offering of Securities. Among other potential uses, the
Company may use the net proceeds from the sale of Securities for general corporate purposes, including funding
ongoing operations and/or working capital requirements, to repay indebtedness outstanding from time to time,
capital projects and potential future acquisitions. The Company will not receive any proceeds from any sale of any
Securities by the selling securityholders.

Management of the Company will retain broad discretion in allocating the net proceeds of any offering of Securities
by the Company under this Prospectus and the Company’s actual use of the net proceeds will vary depending on the
availability and suitability of investment opportunities and its operating and capital needs from time to time. All
expenses relating to an offering of Securities and any compensation paid to underwriting dealers or agents as the
case may be, will be paid out of the proceeds from the sale of Securities, unless otherwise stated in the applicable
Prospectus Supplement. See “Risk Factors - Discretion in the Use of Proceeds”.

The Company may, from time to time, issue securities (including Securities) other than pursuant to this Prospectus
DESCRIPTION OF THE SHARE CAPITAL OF THE COMPANY

The Company is authorized to issue an unlimited number of Subordinate Voting Shares, an unlimited number of

Multiple Voting Shares and an unlimited number of Super Voting Shares. The outstanding capital of the Corporation

as of May 10, 2019 consists of: (i) 32,224,527 Subordinate Voting Shares; (ii) 68,943.41 Multiple Voting Shares,

(iii) 710,133.0 Super Voting Shares, and (iv) 214,178 Warrants. All of the issued and outstanding Super Voting

Shares are held by the Founders.

The Subordinate Voting Shares are “restricted securities” within the meaning of such term under applicable
Canadian securities laws. The Company has complied with the requirements of Part 12 of National Instrument 41-
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101 — General Prospectus Requirements (“NI 41-101”) to be able to file a prospectus under which the Subordinate
Voting Shares or securities that are, directly or indirectly, convertible into, or exercisable or exchangeable for, the
Subordinate Voting Shares are distributed, as the Company received the requisite prior majority approval of
shareholders of the Company, at the annual and special meeting of shareholders held on August 15, 2018, in
accordance with applicable law, including Section 12.3 of NI 41-101, for the Share Reorganization. The Share
Reorganization constituted a “restricted security reorganization” within the meaning of such term under applicable
Canadian securities laws.

As of May 13, 2019, the Subordinate Voting Shares represent approximately 17.8% of the voting rights attached to
outstanding securities of the Company, the Multiple Voting Shares represent approximately 3.8% of the voting
rights attached to outstanding securities of the Company and the Super Voting Shares represent approximately
78.4% of the voting rights attached to outstanding securities of the Company.

The following is a summary of the rights, privileges, restrictions and conditions attached to the Subordinate Voting
Shares, the Multiple Voting Shares and the Super Voting Shares, but does not purport to be complete. Reference
should be made to the articles of the Company and the full text of their provisions for a complete description
thereof, which are available under the Company’s profile on SEDAR at www.sedar.com.

Subordinate Voting Shares

Holders of Subordinate VVoting Shares are entitled to notice of and to attend at any meeting of the shareholders of the
Company, except a meeting of which only holders of another particular class or series of shares of the Company will
have the right to vote. At each such meeting holders of Subordinate VVoting Shares are entitled to one vote in respect
of each Subordinate Voting Share held. As long as any Subordinate VVoting Shares remain outstanding, the Company
may not, without the consent of the holders of the Subordinate Voting Shares by separate special resolution,
prejudice or interfere with any right or special right attached to the Subordinate Voting Shares. Holders of
Subordinate Voting Shares are entitled to receive as and when declared by the directors, dividends in cash or
property of the Company. No dividend will be declared or paid on the Subordinate Voting Shares unless the
Company simultaneously declares or pays, as applicable, equivalent dividends (on an as-converted to Subordinate
Voting Share basis) on the Multiple Voting Shares and Super Voting Shares. Holders of Subordinate Voting Shares
are entitled to receive as and when declared by the directors of the Company, dividends in cash or property of the
Company. In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or
involuntary, or in the event of any other distribution of assets of the Company among its shareholders for the
purpose of winding up its affairs, the holders of Subordinate Voting Shares are, subject to the prior rights of the
holders of any shares of the Company ranking in priority to the Subordinate VVoting Shares, entitled to participate
rateably along with all other holders of Multiple Voting Shares (on an as-converted to Subordinate Voting Share
basis), Subordinate VVoting Shares and Super Voting Shares (on an as-converted to Subordinate Voting Share basis).
Holders of Subordinate Voting Shares are not entitled to a right of first refusal to subscribe for, purchase or receive
any part of any issue of Subordinate Voting Shares, or bonds, debentures or other securities of the Company now or
in the future. No subdivision or consolidation of the Subordinate Voting Shares, Multiple VVoting Shares or Super
Voting Shares shall occur unless, simultaneously, the Subordinate VVoting Shares, Multiple Voting Shares and Super
Voting Shares are subdivided or consolidated in the same manner or such other adjustment is made so as to maintain
and preserve the relative rights of the holders of the shares of each of the said classes.

Super Voting Shares

Holders of Super Voting Shares are entitled to notice of and to attend at any meeting of the shareholders of the
Company, except a meeting of which only holders of another particular class or series of shares of the Company
shall have the right to vote. At each such meeting, holders of Super Voting Shares are entitled to two votes in respect
of each Subordinate Voting Share into which such Super Voting Share could ultimately then be converted (initially,
200 votes per Super Voting Share). As long as any Super Voting Shares remain outstanding, the Company may not,
without the consent of the holders of the Super Voting Shares by separate special resolution, prejudice or interfere
with any right or special right attached to the Super Voting Shares. Consent of the holders of a majority of the
outstanding Super Voting Shares is required for any action that authorizes or creates shares of any class having
preferences superior to or on a parity with the Super Voting Shares. In connection with the exercise of the voting
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rights in respect of any proposed alteration of rights, each holder of Super Voting Shares has one vote in respect of
each Super Voting Share held.

Holders of Super Voting Shares have the right to receive dividends, out of any cash or other assets legally available
therefor, pari passu (on an as converted to Subordinated Voting Share basis) as to dividends and any declaration or
payment of any dividend on the Subordinate Voting Shares. No dividend is to be declared or paid on the Super
Voting Shares unless the Company simultaneously declares or pays, as applicable, equivalent dividends (on an as-
converted to Subordinate Voting Share basis) on the Subordinate Voting Shares and Multiple Voting Shares. In the
event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or in the
event of any other distribution of assets of the Company among its shareholders for the purpose of winding up its
affairs, holders of Super Voting Shares are, subject to the prior rights of the holders of any shares of the Company
ranking in priority to the Super Voting Shares, entitled to participate rateably along with all other holders of Super
Voting Shares (on an as-converted to Subordinate Voting Share basis), Subordinate Voting Shares and Multiple
Voting Shares (on an as-converted to Subordinate Voting Share basis). Holders of Super Voting Shares are not
entitled to a right of first refusal to subscribe for, purchase or receive any part of any issue of Subordinate Voting
Shares, or bonds, debentures or other securities of the Company.

Each Super Voting Share is convertible, at the option of the holder thereof, at any time after the date of issuance of
such share, into such number of fully paid and non-assessable Multiple Voting Shares as is determined by
multiplying the number of Super Voting Shares by the Conversion Ratio applicable to such share, determined as
hereafter provided, in effect on the date the Super Voting Share is surrendered for conversion. The initial
“Conversion Ratio” for the Super Voting Shares is one Multiple Voting Share for each Super Voting Share, subject
to adjustment in certain events. A Super Voting Share will automatically be converted (without further action by the
holder thereof) into one Multiple Voting Share upon the transfer by the holder thereof to anyone other than another
Founder, an immediate family member of a Founder or a transfer for purposes of estate or tax planning to a
company or person that is wholly beneficially owned by a Founder or immediate family members of a Founder or
which a Founder or immediate family members of a Founder are the sole beneficiaries thereof (the Transfer
Conversion”). In addition, each Super Voting Share held by a particular Founder will automatically be converted
without further action by the holder thereof into Multiple Voting Shares at the Conversion Ratio for each Super
Voting Share held if at any time the aggregate number of issued and outstanding Super Voting Shares beneficially
owned, directly or indirectly, by that Founder and that Founder’s predecessor or transferor, permitted transferees and
permitted successors, divided by the number of Super Voting Shares beneficially owned, directly or indirectly, by
that Founder (and the Founder’s predecessor or transferor, permitted transferees and permitted successors) as at the
date of completion of the Transaction is less than 50% (the “Threshold Conversion”). Each Super Voting Share
will also automatically be converted (the “Sunset Conversion” and together with the Transfer Conversion and
Threshold Conversion, the “SVS Mandatory Conversion”), without further action by the holder thereof, into
Multiple Voting Shares at the Conversion Ratio for each Super Voting Share held on the date that is 30 months
following the closing of the Transaction.

The Super Voting Shares are subject to standard anti-dilution adjustments in the event the Company declares a
distribution to holders of Multiple Voting Shares, effects a recapitalization of the Multiple Voting Shares, issues
Multiple Voting Shares as a dividend or other distribution on outstanding Multiple Voting Shares, or subdivides or
consolidates the outstanding Multiple Voting Shares. No fractional Multiple VVoting Shares shall be issued upon the
conversion of any share or shares of Super Voting Shares and the number of Multiple VVoting Shares to be issued
shall be rounded up to the nearest whole Multiple VVoting Share.

Multiple Voting Shares

Holders of Multiple Voting Shares are entitled to notice of and to attend at any meeting of the shareholders of the
Company, except a meeting of which only holders of another particular class or series of shares of the Company
have the right to vote. At each such meeting, holders of Multiple VVoting Shares are entitled to one vote in respect of
each Subordinate Voting Share into which such Multiple Voting Share could ultimately then be converted (initially,
100 votes per Multiple Voting Share). As long as any Multiple Voting Shares remain outstanding, the Company may
not, without the consent of the holders of the Multiple VVoting Shares and Super Voting Shares by separate special
resolution, prejudice or interfere with any right or special right attached to the Multiple Voting Shares. In connection
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with the exercise of the voting rights relating to any proposed alteration of rights, each holder of Multiple Voting
Shares has one vote in respect of each Multiple Voting Share held.

Holders of Multiple Voting Shares have the right to receive dividends, out of any cash or other assets legally
available therefor, pari passu (on an as converted basis, assuming conversion of all Multiple Voting Shares into
Subordinate Voting Shares at the Conversion Ratio) as to dividends and any declaration or payment of any dividend
on the Subordinate Voting Shares. No dividend may be declared or paid on the Multiple Voting Shares unless the
Company simultaneously declares or pays, as applicable, equivalent dividends (on an as-converted to Subordinate
Voting Share basis) on the Subordinate Voting Shares and Super Voting Shares. In the event of the liquidation,
dissolution or winding-up of the Company, whether voluntary or involuntary, or in the event of any other
distribution of assets of the Company among its shareholders for the purpose of winding up its affairs, holders of
Multiple Voting Shares, subject to the prior rights of the holders of any shares of the Company ranking in priority to
the Multiple Voting Shares, are entitled to participate rateably along with all other holders of Multiple VVoting Shares
(on an as-converted to Subordinate Voting Share basis), Subordinate Voting Shares and Super Voting Shares (on an
as-converted to Subordinate Voting Share basis). Holders of Multiple Voting Shares are not entitled to a right of first
refusal to subscribe for, purchase or receive any part of any issue of Subordinate Voting Shares, or bonds,
debentures or other securities of the Company.

Each Multiple Voting Share is convertible, at the option of the holder thereof, at any time after the date of issuance
of such share, into such number of fully paid and non-assessable Subordinate Voting Shares as is determined by
multiplying the number of Multiple VVoting Shares by the Conversion Ratio applicable to such share in effect on the
date the Multiple Voting Share is surrendered for conversion. The initial “Conversion Ratio” for Multiple Voting
Shares is 100 Subordinate Voting Shares for each Multiple Voting Share, subject to adjustment in certain events.
The Company is to use commercially reasonable efforts to maintain its status as a “foreign private issuer” (as
determined in accordance with Rule 3b-4 under the United States Exchange Act of 1934, as amended (the
“Exchange Act”). Accordingly, the Company shall not affect any conversion of Multiple Voting Shares, and
holders of Multiple Voting Shares may not convert any portion of the Multiple Voting Shares to the extent that after
giving effect to all permitted issuances after such conversions of Multiple Voting Shares, the aggregate number of
Subordinate Voting Shares, Super Voting Shares and Multiple Voting Shares held of record, directly or indirectly,
by U.S. Residents would exceed 40% (the “40% Threshold”) of the aggregate number of Subordinate Voting
Shares, Super Voting Shares and Multiple Voting Shares issued and outstanding after giving effect to such
conversions (the “FPIl Protective Restriction”); provided the Board may, by resolution, increase the 40%
Threshold to an amount not to exceed 50%. The Company may require each holder of Multiple Voting Shares
(including any holder of Multiple VVoting Shares issued upon conversion of the Super Voting Shares) to convert all,
and not less than all, the Multiple Voting Shares at the applicable Conversion Ratio if at any time all the following
conditions are satisfied (or otherwise waived by special resolution of holders of Multiple Voting Shares): (i) the
Subordinate Voting Shares issuable upon conversion of all the Multiple VVoting Shares are registered for resale and
may be sold by the holder thereof pursuant to an effective registration statement and/or prospectus covering the
Subordinate Voting Shares under the United States Securities Act of 1933, as amended; (ii) the Company is subject
to the reporting requirements of Section 13 or 15(d) of the Exchange Act; and (iii) the Subordinate Voting Shares
are listed or quoted (and are not suspended from trading) on a recognized North American stock exchange or by way
of reverse takeover transaction on the Toronto Stock Exchange, the TSX Venture Exchange, the CSE or Aequitas
NEO Exchange (or any other stock exchange recognized as such by the Ontario Securities Commission).

The Multiple Voting Shares are subject to standard anti-dilution adjustments in the event the Company declares a
distribution to holders of Subordinate VVoting Shares, effects a recapitalization of the Subordinate Voting Shares,
issues Subordinate VVoting Shares as a dividend or other distribution on outstanding Subordinate Voting Shares, or
subdivides or consolidates the outstanding Subordinate Voting Shares. No fractional Subordinate Voting Shares
shall be issued upon the conversion of any share or shares of Multiple VVoting Shares and the number of Subordinate
Voting Shares to be issued shall be rounded up to the nearest whole Subordinate VVoting Share.

Take-Over Bid Protection
Under applicable Canadian law, an offer to purchase Super VVoting Shares would not necessarily require that an offer

be made to purchase Subordinate Voting Shares or Multiple Voting Shares. In accordance with the rules applicable
to most senior issuers in Canada, in the event of a take-over bid, the holders of Subordinate VVoting Shares or of
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Multiple Voting Shares will be entitled to participate on an equal footing with holders of Super Voting Shares. The
Founders, as the owners of all the outstanding Super Voting Shares, have entered into a customary coattail
agreement with the Company and a trustee (the “Coattail Agreement”). The Coattail Agreement contains
provisions customary for dual class, listed corporations designed to prevent transactions that otherwise would
deprive the holders of Subordinate Voting Shares or of Multiple Voting Shares of rights under applicable provincial
take-over bid legislation to which they would have been entitled if the Super Voting Shares had been Subordinate
Voting Shares or Multiple Voting Shares.

The undertakings in the Coattail Agreement will not apply to prevent a sale by any Founder of Super Voting Shares
if concurrently an offer is made to purchase Subordinate VVoting Shares and Multiple VVoting Shares that: (i) offers a
price per Subordinate Voting Share or Multiple Voting Share (on an as converted to Subordinate Voting Share basis)
at least as high as the highest price per share paid pursuant to the take-over bid for the Super Voting Shares (on an as
converted to Subordinate VVoting Share basis); (ii) provides that the percentage of outstanding Subordinate Voting
Shares or Multiple Voting Shares to be taken up (exclusive of shares owned immediately prior to the offer by the
offeror or persons acting jointly or in concert with the offeror) is at least as high as the percentage of Super Voting
Shares to be sold (exclusive of Super Voting Shares owned immediately prior to the offer by the offeror and persons
acting jointly or in concert with the offeror); (iii) has no condition attached other than the right not to take up and
pay for Subordinate Voting Shares or Multiple Voting Shares tendered if no shares are purchased pursuant to the
offer for Super Voting Shares; and (iv) is in all other material respects identical to the offer for Super Voting Shares.
In addition, the Coattail Agreement will not prevent the transfer of Super Voting Shares by a Founder to a Permitted
Holder (as defined below). The conversion of Super Voting Shares into Multiple VVoting Shares, whether or not such
Multiple Voting Shares are subsequently sold or converted into Subordinate VVoting Shares, would not constitute a
disposition of Super Voting Shares for the purposes of the Coattail Agreement.

Under the Coattail Agreement, any disposition of Super Voting Shares (including a transfer to a pledgee as security)
by a holder of Super Voting Shares party to the agreement is conditional upon the transferee or pledgee becoming a
party to the Coattail Agreement, to the extent such transferred Super Voting Shares are not automatically converted
into Multiple Voting Shares in accordance with the Articles. The Coattail Agreement contains provisions for
authorizing action by the trustee to enforce the rights under the Coattail Agreement on behalf of the holders of the
Subordinate Voting Shares or of the Multiple Voting Shares. The obligation of the trustee to take such action is
conditional on the Company or holders of the Subordinate VVoting Shares or of the Multiple Voting Shares, as the case
may be, providing such funds and indemnity as the trustee may require. No holder of Subordinate VVoting Shares or of
Multiple Voting Shares, as the case may be, has the right, other than through the trustee, to institute any action or
proceeding or to exercise any other remedy to enforce any rights arising under the Coattail Agreement unless the
trustee fails to act on a request authorized by holders of not less than 10% of the outstanding Subordinate Voting
Shares or of Multiple Voting Shares, as the case may be, and reasonable funds and indemnity have been provided to
the trustee. The Company has agreed to pay the reasonable costs of any action that may be taken in good faith by
holders of Subordinate Voting Shares or of Multiple Voting Shares, as the case may be, pursuant to the Coattail
Agreement.

The Coattail Agreement may not be amended, and no provision thereof may be waived, unless, prior to giving effect
to such amendment or waiver, the following have been obtained: (a) the consent of any applicable securities
regulatory authority in Canada and (b) the approval of at least 66-2/3% of the votes cast by holders of Subordinate
Voting Shares and 66-2/3% of the votes cast by holders of Multiple Voting Shares excluding votes attached to
Subordinate Voting Shares and to Multiple Voting Shares, if any, held by the Founders, their affiliates and any
persons who have an agreement to purchase Super Voting Shares on terms which would constitute a sale or
disposition for purposes of the Coattail Agreement other than as permitted thereby. No provision of the Coattail
Agreement limits the rights of any holders of Subordinate Voting Shares or of Multiple Voting Shares under
applicable law.

CONSOLIDATED CAPITALIZATION

Since December 31, 2018, the date of the Company’s most recently filed financial Statements, there have been no
material changes to the Company’s share and loan capitalization on a consolidated basis, other than the issuance of
an aggregate of 21,089,410.00 Subordinate Voting Shares on conversion of 210,894.10 Multiple Voting Shares and
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the issuance of an aggregate of 142,333.00 Multiple Voting Shares on conversion of 142,333.00 Super Voting
Shares.

The applicable Prospectus Supplement will describe any material change, and the effect of such material change, on
the share and loan capitalization of the Company that will result from the issuance of Securities pursuant to such
Prospectus Supplement.

DESCRIPTION OF SECURITIES BEING DISTRIBUTED

The following is a brief summary of certain general terms and provisions of the Securities as at the date of this
Prospectus. The summary does not purport to be complete and is indicative only. The specific terms of any
Securities to be offered under this Prospectus, and the extent to which the general terms described in this Prospectus
apply to such Securities, will be set forth in the applicable Prospectus Supplement.

Subordinate Voting Shares

The following is a brief summary of the material attributes of the Subordinate Voting Shares. This summary does
not purport to be complete. Subordinate Voting Shares may be sold separately or together with separately or
together with other Securities, as the case may be.

Holders of Subordinate Voting Shares are entitled to notice of and to attend at any meeting of the shareholders of the
Company, except a meeting of which only holders of another particular class or series of shares of the Company will
have the right to vote. At each such meeting holders of Subordinate VVoting Shares are entitled to one vote in respect
of each Subordinate Voting Share held. As long as any Subordinate VVoting Shares remain outstanding, the Company
may not, without the consent of the holders of the Subordinate Voting Shares by separate special resolution,
prejudice or interfere with any right or special right attached to the Subordinate Voting Shares. Holders of
Subordinate Voting Shares are entitled to receive as and when declared by the directors, dividends in cash or
property of the Company. No dividend will be declared or paid on the Subordinate Voting Shares unless the
Company simultaneously declares or pays, as applicable, equivalent dividends (on an as-converted to Subordinate
Voting Share basis) on the Multiple Voting Shares and Super Voting Shares. Holders of Subordinate VVoting Shares
are entitled to receive as and when declared by the directors of the Company, dividends in cash or property of the
Company. In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or
involuntary, or in the event of any other distribution of assets of the Company among its shareholders for the
purpose of winding up its affairs, the holders of Subordinate VVoting Shares are, subject to the prior rights of the
holders of any shares of the Company ranking in priority to the Subordinate VVoting Shares, entitled to participate
rateably along with all other holders of Multiple Voting Shares (on an as-converted to Subordinate Voting Share
basis), Subordinate VVoting Shares and Super Voting Shares (on an as-converted to Subordinate Voting Share basis).
Holders of Subordinate VVoting Shares are not entitled to a right of first refusal to subscribe for, purchase or receive
any part of any issue of Subordinate VVoting Shares, or bonds, debentures or other securities of the Company now or
in the future. No subdivision or consolidation of the Subordinate Voting Shares, Multiple Voting Shares or Super
Voting Shares shall occur unless, simultaneously, the Subordinate Voting Shares, Multiple Voting Shares and Super
Voting Shares are subdivided or consolidated in the same manner or such other adjustment is made so as to maintain
and preserve the relative rights of the holders of the shares of each of the said classes.

Debt Securities

The following is a brief summary of certain general terms and provisions of the Debt Securities that may be offered
pursuant to this Prospectus. This summary does not purport to be complete. The particular terms and provisions of
the Debt Securities as may be offered pursuant to this Prospectus will be set forth in the applicable Prospectus
Supplement pertaining to such offering of Debt Securities, and the extent to which the general terms and provisions
described below may apply to such Debt Securities will be described in the applicable Prospectus Supplement.

The Debt Securities may be offered separately or together with other Securities, as the case may be. The Debt
Securities will be issued in one or more series under an indenture (the “Indenture”) to be entered into between the
Company and one or more trustees that will be hamed in a Prospectus Supplement for a series of Debt Securities.
The applicable Prospectus Supplement will include details of the Indenture governing the Debt Securities being
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offered. A copy of the Indenture relating to an offering of Debt Securities will be filed by the Company with the
relevant securities regulatory authorities in Canada after it has been entered into by the Company. The description
of certain provisions of the Indenture in this section do not purport to be complete and are subject to, and are
qualified in their entirety by reference to, the provisions of the Indenture. Terms used in this summary that are not
otherwise defined herein have the meaning ascribed to them in the Indenture. The particular terms relating to Debt
Securities offered by a Prospectus Supplement will be described in the related Prospectus Supplement. This
description may include, but may not be limited to, any of the following, if applicable:

the specific designation of the Debt Securities;

the price or prices at which the Debt Securities will be issued,;

any limit on the aggregate principal amount of the Debt Securities;

the date or dates, if any, on which the Debt Securities will mature and the portion (if less than all of the

principal amount) of the Debt Securities to be payable upon declaration of acceleration of maturity;

e the rate or rates (whether fixed or variable) at which the Debt Securities will bear interest, if any, the
date or dates from which any such interest will accrue and on which any such interest will be payable
and the record dates for any interest payable on the Debt Securities that are in registered form;

e the terms and conditions under which we may be obligated to redeem, repay or purchase the Debt
Securities pursuant to any sinking fund or analogous provisions or otherwise;

e the terms and conditions upon which we may redeem the Debt Securities, in whole or in part, at our
option;

e the covenants and events of default applicable to the Debt Securities;

e the terms and conditions for any conversion or exchange of the Debt Securities for any other securities;

e whether the Debt Securities will be issuable in registered form or bearer form or both, and, if issuable in
bearer form, the restrictions as to the offer, sale and delivery of the Debt Securities which are in bearer
form and as to exchanges between registered form and bearer form;

e  whether the Debt Securities will be issuable in the form of registered global securities (“Global
Securities”), and, if so, the identity of the depositary for such registered Global Securities;

e the denominations in which registered Debt Securities will be issuable;

e  each office or agency where payments on the Debt Securities will be made and each office or agency
where the Debt Securities may be presented for registration of transfer or exchange;

e the currency in which the Debt Securities are denominated or the currency in which Trulieve will make
payments on the Debt Securities;

e any index, formula or other method used to determine the amount of payments of principal of (and
premium, if any) or interest, if any, on the Debt Securities; and

e any other terms of the Debt Securities which apply solely to the Debt Securities.

Each series of Debt Securities may be issued at various times with different maturity dates, may bear interest at
different rates and may otherwise vary.

The terms on which a series of Debt Securities may be convertible into or exchangeable for Subordinate Voting
Shares or other securities of the Company will be described in the applicable Prospectus Supplement. These terms
may include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at the
option of the Company, and may include provisions pursuant to which the number of Subordinate Voting Shares or
other securities to be received by the holders of such series of Debt Securities would be subject to adjustment.

To the extent any Debt Securities are convertible into Subordinate Voting Shares or other securities of the
Company, prior to such conversion the holders of such Debt Securities will not have any of the rights of holders of
the securities into which the Debt Securities are convertible, including the right to receive payments of dividends or
the right to vote such underlying securities.

Warrants
The following is a brief summary of certain general terms and provisions of the Warrants that may be offered

pursuant to this Prospectus. This summary does not purport to be complete. The particular terms and provisions of
the Warrants as may be offered pursuant to this Prospectus will be set forth in the applicable Prospectus Supplement
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pertaining to such offering of Warrants, and the extent to which the general terms and provisions described below
may apply to such Warrants will be described in the applicable Prospectus Supplement.

Warrants may be offered separately or together with other Securities, as the case may be. Each series of Warrants
may be issued under a separate warrant indenture or warrant agency agreement to be entered into between the
Company and one or more banks or trust companies acting as Warrant agent or may be issued as stand-alone
contracts. The applicable Prospectus Supplement will include details of the Warrant agreements, if any, governing
the Warrants being offered. The Warrant agent, if any, will be expected to act solely as the agent of the Company
and will not assume a relationship of agency with any holders of Warrant certificates or beneficial owners of
Warrants. A copy of any warrant indenture or any warrant agency agreement relating to an offering of Warrants will
be filed by the Company with the relevant securities regulatory authorities in Canada after it has been entered into
by the Company.

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the Warrants
being offered thereby, which may include, without limitation, the following (where applicable):

o the designation of the Warrants;

e the aggregate number of Warrants offered and the offering price;

o the designation, number and terms of the other Securities purchasable upon exercise of the Warrants, and
procedures that will result in the adjustment of those numbers;

e the exercise price of the Warrants;

o the dates or periods during which the Warrants are exercisable including any “early termination”
provisions;

o the designation, number and terms of any Securities with which the Warrants are issued,;

o if the Warrants are issued as a unit with another Security, the date on and after which the Warrants and the
other Security will be separately transferable;

e  whether such Warrants are to be issued in registered form, “book-entry only” form, bearer form or in the

form of temporary or permanent global securities and the basis of exchange, transfer and ownership

thereof;

any minimum or maximum amount of Warrants that may be exercised at any one time;

whether such Warrants will be listed on any securities exchange;

any terms, procedures and limitations relating to the transferability, exchange or exercise of the Warrants;

certain material Canadian tax consequences of owning the Warrants; and

any other material terms and conditions of the Warrants.

Subscription Receipts

The following is a brief summary of certain general terms and provisions of the Subscription Receipts that may be
offered pursuant to this Prospectus. This summary does not purport to be complete. The particular terms and
provisions of the Subscription Receipts as may be offered pursuant to this Prospectus will be set forth in the
applicable Prospectus Supplement pertaining to such offering of Subscription Receipts, and the extent to which the
general terms and provisions described below may apply to such Subscription Receipts will be described in the
applicable Prospectus Supplement. Subscription Receipts may be offered separately or together with other
Securities, as the case may be.

The Subscription Receipts may be issued under a subscription receipt agreement. The applicable Prospectus
Supplement will include details of the subscription receipt agreement, if any, governing the Subscription Receipts
being offered. The Company will file a copy of any subscription receipt agreement, if any, relating to an offering of
Subscription Receipts with the relevant securities regulatory authorities in Canada after it has been entered into by
the Company.

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the

Subscription Receipts being offered thereby, which may include, without limitation, the following (where
applicable):
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the number of Subscription Receipts;

the price at which the Subscription Receipts will be offered;

the terms, conditions and procedures for the conversion of the Subscription Receipts into other Securities;

the dates or periods during which the Subscription Receipts are convertible into other Securities;

the designation, number and terms of the other Securities that may be exchanged upon conversion of each

Subscription Receipt;

e the designation, number and terms of any other Securities with which the Subscription Receipts will be
offered, if any, and the number of Subscription Receipts that will be offered with each Security;

e  whether such Subscription Receipts are to be issued in registered form, “book-entry only” form, bearer
form or in the form of temporary or permanent global securities and the basis of exchange, transfer and
ownership thereof;

e terms applicable to the gross or net proceeds from the sale of the Subscription Receipts plus any interest
earned thereon;

e certain material Canadian tax consequences of owning the Subscription Receipts; and

e any other material terms and conditions of the Subscription Receipts.

Units

The following is a brief summary of certain general terms and provisions of the Units that may be offered pursuant
to this Prospectus. This summary does not purport to be complete. The particular terms and provisions of the Units
as may be offered pursuant to this Prospectus will be set forth in the applicable Prospectus Supplement pertaining to
such offering of Units, and the extent to which the general terms and provisions described below may apply to such
Units will be described in the applicable Prospectus Supplement. Units may be offered separately or together with
other Securities, as the case may be.

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the Units being
offered thereby, which may include, without limitation, the following (where applicable):

e the number of Units;

e the price at which the Units will be offered;

e the designation, number and terms of the Securities comprising the Units;

whether the Units will be issued with any other Securities and, if so, the amount and terms of these
Securities;

terms applicable to the gross or net proceeds from the sale of the Units plus any interest earned thereon;

the date on and after which the Securities comprising the Units will be separately transferable;

whether the Securities comprising the Units will be listed on any securities exchange;

whether such Units or the Securities comprising the Units are to be issued in registered form, “book-entry
only” form, bearer form or in the form of temporary or permanent global securities and the basis of
exchange, transfer and ownership thereof;

e any terms, procedures and limitations relating to the transferability, exchange or exercise of the Units;

e certain material Canadian tax consequences of owning the Units; and

e any other material terms and conditions of the Units.

PLAN OF DISTRIBUTION

The Company may offer and sell Securities directly to one or more purchasers, through agents, or through
underwriters or dealers designated by the Company from time to time. The Company may distribute the Securities
from time to time in one or more transactions at fixed prices (which may be changed from time to time), at market
prices prevailing at the times of sale, at varying prices determined at the time of sale, at prices related to prevailing
market prices or at negotiated prices. A description of such pricing will be disclosed in the applicable Prospectus
Supplement. The Company may offer Securities in the same offering, or may offer Securities in separate offerings.

This Prospectus may also, from time to time, relate to the offering of Securities by certain selling securityholders.

The selling securityholders may sell all or a portion of the Securities beneficially owned by them and offered
thereby from time to time directly or through one or more underwriters, broker-dealers or agents. The Securities may
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be sold by the selling securityholders in one or more transactions at fixed prices (which may be changed from time
to time), at market prices prevailing at the time of the sale, at varying prices determined at the time of sale, at prices
related to prevailing market prices or at negotiated prices.

A Prospectus Supplement will describe the terms of each specific offering of Securities, including: (i) the terms of
the Securities to which the Prospectus Supplement relates, including the type of Security being offered; (ii) the name
or names of any agents, underwriters or dealers involved in such offering of Securities; (iii) the name or names of
any selling securityholders; (iv) the purchase price of the Securities offered thereby and the proceeds to, and the
portion of expenses borne by, the Company from the sale of such Securities; (v) any agents’ commission,
underwriting discounts and other items constituting compensation payable to agents, underwriters or dealers; and
(vi) any discounts or concessions allowed or re-allowed or paid to agents, underwriters or dealers.

If underwriters are used in an offering, the Securities offered thereby will be acquired by the underwriters for their
own account and may be resold from time to time in one or more transactions, including negotiated transactions, at a
fixed public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to
purchase Securities will be subject to the conditions precedent agreed upon by the parties and the underwriters will
be obligated to purchase all Securities under that offering if any are purchased. Any public offering price and any
discounts or concessions allowed or re-allowed or paid to agents, underwriters or dealers may be changed from time
to time.

The Securities may also be sold: (i) directly by the Company or the selling securityholders at such prices and upon
such terms as agreed to; or (ii) through agents designated by the Company or the selling securityholders from time to
time. Any agent involved in the offering and sale of the Securities in respect of which this Prospectus is delivered
will be named, and any commissions payable by the Company and/or selling securityholder to such agent will be set
forth, in the Prospectus Supplement. Unless otherwise indicated in the Prospectus Supplement, any agent is acting
on a “best efforts” basis for the period of its appointment.

The Company and/or the selling securityholders may agree to pay the underwriters a commission for various
services relating to the issue and sale of any Securities offered under any Prospectus Supplement. Agents,
underwriters or dealers who participate in the distribution of the Securities may be entitled under agreements to be
entered into with the Company and/or the selling securityholders to indemnification by the Company and/or the
selling securityholders against certain liabilities, including liabilities under securities legislation, or to contribution
with respect to payments which such underwriters, dealers or agents may be required to make in respect thereof.

Each class or series of Subscription Receipts, Debt Securities, Warrants and Units will be a new issue of Securities
with no established trading market. Unless otherwise specified in the applicable Prospectus Supplement, the Debt
Securities, Warrants, Subscription Receipts or Units will not be listed on any securities or stock exchange. Unless
otherwise specified in the applicable Prospectus Supplement, there is no market through which the Debt Securities,
Warrants, Subscription Receipts or Units may be sold and purchasers may not be able to sell the Debt Securities,
Warrants, Subscription Receipts or Units purchased under this Prospectus or any Prospectus Supplement. This may
affect the pricing of the Debt Securities, Warrants, Subscription Receipts or Units in the secondary market, the
transparency and availability of trading prices, the liquidity of the securities, and the extent of issuer regulation.
Subject to applicable laws, certain dealers may make a market in the Debt Securities, Warrants, Subscription
Receipts or Units, as applicable, but will not be obligated to do so and may discontinue any market making at any
time without notice. No assurance can be given that any dealer will make a market in the Debt Securities, Warrants,
Subscription Receipts or Units or as to the liquidity of the trading market, if any, for the Debt Securities, Warrants,
Subscription Receipts or Units.

In connection with any offering of Securities, unless otherwise specified in a Prospectus Supplement, underwriters
or agents may over-allot or effect transactions which stabilize, maintain or otherwise affect the market price of
Securities offered at levels other than those which might otherwise prevail on the open market. Such transactions
may be commenced, interrupted or discontinued at any time.

The Securities have not been, and will not be, registered under the U.S. Securities Act or the securities laws of any

state of the United States and, subject to certain exceptions, may not be offered or sold or otherwise transferred or
disposed of, directly or indirectly, in the United States or to or for the account or benefit of U.S. Persons absent
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registration under the U.S. Securities Act and all applicable state securities laws, or pursuant to applicable
exemption therefrom. In addition, until 40 days after closing of an offering of Securities, an offer or sale of the
Securities within the United States by any dealer (whether or not participating in such offering) may violate the
registration requirement of the U.S. Securities Act if such offer or sale is made other than in accordance with an
exemption under the U.S. Securities Act.

PRIOR SALES

Information in respect of prior sales of the Subordinate Voting Shares or other Securities distributed under this
Prospectus and for securities that are convertible or exchangeable into the Subordinate Voting Shares or such other
Securities within the previous 12-month period will be provided, as required, in a Prospectus Supplement with
respect to the issuance of the Subordinate Voting Shares or other Securities pursuant to such Prospectus Supplement.

TRADING PRICE AND VOLUME

The Subordinate Voting Shares are currently listed on the CSE under the trading symbol “TRUL”. Trading price
and volume of the Subordinate Voting Shares will be provided, as required, in each Prospectus Supplement.

DIVIDENDS

Trulieve has never paid any dividends on its Subordinate Voting Shares. While Trulieve is not restricted from
paying dividends other than pursuant to certain solvency tests prescribed under the Business Corporations Act
(British Columbia), Trulieve does not intend to pay dividends on any of its Subordinate Voting Shares in the
foreseeable future.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

Owning any of the Securities may subject holders to tax consequences. The applicable Prospectus Supplement may
describe certain Canadian federal income tax consequences to an investor of acquiring, owning and disposing of any
of the Securities offered thereunder. Prospective investors should consult their own tax advisors prior to deciding to
purchase any of the Securities.

RISK FACTORS

Before deciding to invest in any Securities, prospective investors of the Securities should consider carefully the
risk factors and the other information contained and incorporated by reference in this Prospectus and the applicable
Prospectus Supplement relating to a specific offering of Securities before purchasing the Securities, including
those risks identified and discussed under the heading “Risk Factors” in the Annual Information Form, which is
incorporated by reference herein. See “Documents Incorporated by Reference”.

Before making an investment decision, prospective purchasers of Securities should carefully consider the
information described in this Prospectus and the documents incorporated by reference herein, including the
applicable Prospectus Supplement. Additional risk factors relating to a specific offering of Securities may be
described in the applicable Prospectus Supplement. Some of the risk factors described herein and in the documents
incorporated by reference herein, including the applicable Prospectus Supplement are interrelated and, consequently,
investors should treat such risk factors as a whole. If any event arising from these risks occurs, Trulieve’s business,
prospects, financial condition, results of operations and cash flows, and the investor’s investment in the Securities
could be materially adversely affected. Additional risks and uncertainties of which the Company is currently
unaware or that are unknown or that the Company currently deems to be immaterial could have a material adverse
effect on the business, financial condition and results of operation of the Company. Trulieve cannot assure an
investor that Trulieve will successfully address any or all of these risks.

Prospective investors should carefully consider the risks below and in the Annual Information Form and the other

information elsewhere in this Prospectus and the applicable Prospectus Supplement and consult with their
professional advisors to assess any investment in the Company.
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Return on Securities is not Guaranteed

There is no guarantee that the Securities will earn any positive return in the short term or long term. A holding of
Securities is speculative and involves a high degree of risk and should be undertaken only by holders whose
financial resources are sufficient to enable them to assume such risks and who have no need for immediate liquidity
in their investment. A holding of Securities is appropriate only for holders who have the capacity to absorb a loss of
some or all of their holdings.

Discretion in the Use of Proceeds

Management of the Company will have broad discretion with respect to the application of net proceeds received by
the Company from the sale of Securities under this Prospectus or a future Prospectus Supplement and may spend
such proceeds in ways that do not improve the Company’s results of operations or enhance the value of the
Subordinate Voting Shares or its other securities issued and outstanding from time to time. Any failure by
management to apply these funds effectively could result in financial losses that could have a material adverse effect
on the Company’s business or cause the price of the securities of the Company issued and outstanding from time to
time to decline. The Company will not receive any proceeds from any sale of any Securities by the selling
securityholders.

Dilution

The Company may sell additional Subordinate Voting Shares or other Securities that are convertible or
exchangeable into Subordinate Voting Shares in subsequent offerings or may issue additional Subordinate Voting
Shares or other Securities to finance future acquisitions. The Company cannot predict the size or nature of future
sales or issuances of securities or the effect, if any, that such future sales and issuances will have on the market price
of the Subordinate Voting Shares. Sales or issuances of substantial numbers of Subordinate Voting Shares or other
Securities that are convertible or exchangeable into Subordinate Voting Shares, or the perception that such sales or
issuances could occur, may adversely affect prevailing market prices of the Subordinate Voting Shares. With any
additional sale or issuance of Subordinate VVoting Shares or other Securities that are convertible or exchangeable into
Subordinate Voting Shares, investors will suffer dilution to their voting power and economic interest in the
Company. Furthermore, to the extent holders of the Company’s stock options or other convertible securities convert
or exercise their securities and sell the Subordinate Voting Shares they receive, the trading price of the Subordinate
Voting Shares on the CSE may decrease due to the additional amount of Subordinate Voting Shares available in the
market.

Volatile Market Price of the Subordinate VVoting Shares

The market price of the Subordinate Voting Shares may be volatile and subject to wide fluctuations in response to
numerous factors, many of which are beyond the Company’s control. This volatility may affect the ability of
holders of Subordinate Voting Shares to sell their securities at an advantageous price. Market price fluctuations in
the Subordinate Voting Shares may be due to the Company’s 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 the Company or its competitors, along with a variety of additional factors. These broad market fluctuations
may adversely affect the market price of the Subordinate Voting Shares.

Financial markets 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 the
Subordinate Voting Shares may decline even if the Company’s 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 other than temporary, which may result in impairment losses. There can be no
assurance that continuing fluctuations in price and volume will not occur. If such increased levels of volatility and
market turmoil continue, the Company’s operations could be adversely impacted and the trading price of the
Subordinate Voting Shares may be materially adversely affected.
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Settlement by Securityholders Resident in the United States

Given the heightened risk profile associated with cannabis in the United States, capital markets participants may be
unwilling to assist with the settlement of trades for U.S. resident securityholders of companies with operations in the
United States cannabis industry which may prohibit or significantly impair the ability of securityholders in the
United States to trade the Securities or any Subordinate VVoting Shares issuable upon conversion or exercise thereof.
In the event residents of the United States are unable to settle trades of the Securities or any Subordinate Voting
Shares issuable upon conversion or exercise thereof, this may affect the pricing of the Securities (and the
Subordinate Voting Shares) in the secondary market, the transparency and availability of trading prices and the
liquidity of these securities.

Liquidity

Shareholders of the Company may be unable to sell significant quantities of Subordinate VVoting Shares into the
public trading markets without a significant reduction in the price of their Subordinate Voting Shares, or at all.
There can be no assurance that there will be sufficient liquidity of the Subordinate Voting Shares on the trading
market, and that the Company will continue to meet the listing requirements of the CSE or achieve listing on any
other public listing exchange.

There is currently no market through which the Securities, other than the Subordinate Voting Shares, may be sold
and, unless otherwise specified in the applicable Prospectus Supplement, none of the Debt Securities, Warrants,
Subscription Receipts or Units will be listed on any securities or stock exchange or any automated dealer quotation
system. As a consequence, purchasers may not be able to resell the Debt Securities, Warrants, Subscription Receipts
or Units purchased under this Prospectus or any Prospectus Supplement. This may affect the pricing of the
Securities, other than the Subordinate Voting Shares, in the secondary market, the transparency and availability of
trading prices, the liquidity of these securities and the extent of issuer regulation. There can be no assurance that an
active trading market for the Securities, other than the Subordinate VVoting Shares, will develop or, if developed, that
any such market, including for the Subordinate Voting Shares, will be sustained.

Cannabis is lllegal under Federal United States Law

Investors are cautioned that in the United States, cannabis is largely regulated at the State level. To the Company’s
knowledge, some form of cannabis has been legalized in 33 States, the District of Columbia, and the territories of
Guam and Puerto Rico as of February 2019. Additional States have pending legislation regarding the same.
Although each State in which Trulieve operates (and is currently proposing to operate) authorizes, as applicable,
medical and/or adult-use cannabis production and distribution by licensed or registered entities, and numerous other
States have legalized cannabis in some form, under U.S. federal law, the possession, use, cultivation, and transfer of
cannabis and any related drug paraphernalia is illegal, and any such acts are criminal acts under federal law under
any and all circumstances under the CSA. The concepts of “medical cannabis”, “retail cannabis” and “adult-use
cannabis” do not exist under U.S. federal law. Marijuana is a Schedule I drug under the CSA. Under U.S. federal
law, a Schedule | drug or substance has a high potential for abuse, no accepted medical use in the United States, and
a lack of safety for the use of the drug under medical supervision. Although Trulieve believes that its business
activities are compliant with applicable state and local laws of the United states, strict compliance with state and
local laws with respect to cannabis may neither absolve the Company of liability under United States federal law,
nor may it provide a defense to any federal proceeding which may be brought against the Company. Any such
proceedings brought against the Company may result in a material adverse effect on the Company. Trulieve derives
100% of its revenues from the cannabis industry in certain States, which industry is illegal under United States
federal law. Even where the Company’s cannabis-related activities are compliant with applicable State and local
law, such activities remain illegal under United States federal law. The enforcement of relevant laws is a significant
risk.

United States CBP enforces the laws of the United States. Crossing the border while in violation of the CSA and
other related United States federal laws may result in denied admission, seizures, fines and apprehension. CBP
officers administer the United States Immigration and Nationality Act to determine the admissibility of travelers,
who are non-U.S. citizens, into the United States. An investment in the Company, if it became known to CBP, could
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have an impact on a shareholder’s admissibility into the United States and could lead to a lifetime ban on admission.
See “Risk Factors - United States Border Entry”.

Medical cannabis has been protected against enforcement by enacted legislation from the United States Congress in
the form of the Rohrabacher-Farrr Amendment, which prevents federal prosecutors from using federal funds to
impede the implementation of medical cannabis laws enacted at the state level, subject to the United States Congress
restoring such funding. This amendment has historically been passed as an amendment to omnibus appropriations
bills, which by their nature expire at the end of a fiscal year or other defined term. Subsequent to the issuance of the
Sessions Memo, the United States Congress passed its omnibus appropriations bill, SJ 1662, which for the fourth
consecutive year contained the Rohrabacher-Farr Amendment language (referred to in 2018 as the Leahy
Amendment) and continued the protections for the medical cannabis marketplace and its lawful participants from
interference by the Department of Justice. The Rohrbacher-Farr Amendment again was included in the Consolidated
Appropriations Act of 2019, which was signed by President Trump on February 14, 2019 and funds the departments
of the federal government through the fiscal year ending September 30, 2019. Notably, such Amendments have
always applied only to medical cannabis programs, and have no effect on pursuit of recreational cannabis activities.

Violations of any United States federal laws and regulations could result in significant fines, penalties,
administrative sanctions, convictions or settlements arising from civil proceedings conducted by either the United
States 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 the Company,
including its reputation and ability to conduct business, its holding (directly or indirectly) of medical and adult-use
cannabis licenses in the United States, its financial position, operating results, profitability or liquidity or the market
price of its publicly-traded shares. In addition, it will be difficult for the Company to estimate the time or resources
that would be needed for the investigation of any such matters or its final resolution because, in part, the time and
resources that may be needed are dependent on the nature and extent of any information requested by the applicable
authorities involved, and such time or resources could be substantial.

United States Regulatory Uncertainty

The activities of the Company are subject to regulation by governmental authorities. The Company’s business
objectives are contingent upon, in part, compliance with regulatory requirements enacted by these governmental
authorities and obtaining all regulatory approvals, where necessary, for the sale of its products in each jurisdiction in
which it operates. Any delays in obtaining, or failure to obtain regulatory approvals would significantly delay the
development of markets and products and could have a material adverse effect on the business, results of operations
and financial condition of the Company. Furthermore, although the operations of the Company are currently carried
out in accordance with all applicable rules and regulations, no assurance can be given that new rules and regulations
will not be enacted or that existing rules and regulations will not be applied in a manner which could limit or curtail
the Company’s ability to import, distribute or, in the future, produce marijuana. Amendments to current laws and
regulations governing the importation, distribution, transportation and/or production of marijuana, or more stringent
implementation thereof could have a substantial adverse impact on the Company.

As a result of the conflicting views between State legislatures and the federal government regarding cannabis,
investments in cannabis businesses in the United States are subject to inconsistent legislation and regulation. The
response to this inconsistency was addressed in the Cole Memo addressed to all United States district attorneys
acknowledging that notwithstanding the designation of cannabis as a controlled substance at the federal level in the
United States, several states have enacted laws relating to cannabis for medical purposes. The Cole Memo outlined
certain priorities for the United States Department of Justice relating to the prosecution of cannabis offenses. In
particular, the Cole Memo noted that in jurisdictions that have enacted laws legalizing cannabis in some form and
that have also implemented strong and effective regulatory and enforcement systems to control the cultivation,
distribution, sale and possession of cannabis, conduct in compliance with those laws and regulations is less likely to
be a priority at the federal level. Notably, however, the United States Department of Justice has never provided
specific guidelines for what regulatory and enforcement systems it deems sufficient under the Cole Memo standard.
In light of limited investigative and prosecutorial resources, the Cole Memo concluded that the United States
Department of Justice should be focused on addressing only the most significant threats related to cannabis. States
where medical cannabis had been legalized were not characterized as a high priority.
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In March 2017, then Attorney General Sessions again noted limited federal resources and acknowledged that much
of the Cole Memo had merit; however, he had previously stated that he did not believe it had been implemented
effectively and, on January 4, 2018, former Attorney General Sessions issued the Sessions Memorandum, which
rescinded the Cole Memo. The Sessions Memorandum rescinded previous nationwide guidance specific to the
prosecutorial authority of United States Attorneys relative to cannabis enforcement on the basis that they are
unnecessary, given the well-established principles governing federal prosecution that are already in place. Those
principles are included in chapter 9.27.000 of the United States Attorneys Manual and require federal prosecutors
deciding which cases to prosecute to weigh all relevant considerations, including federal law enforcement priorities
set by the Attorney General, the seriousness of the crime, the deterrent effect of criminal prosecution, and the
cumulative impact of particular crimes on the community. As a result of the Sessions Memorandum, federal
prosecutors are now 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. No direction was given
to federal prosecutors in the Sessions Memorandum as to the priority they should ascribe to such cannabis activities,
and resultantly it is uncertain how active U.S. federal prosecutors will be in relation to such activities. As discussed
above, should the Rohrabacher-Leahy Amendment not be renewed, there can be no assurance that the United States
federal government will not seek to prosecute cases involving medical cannabis businesses that are otherwise
compliant with state laws. Furthermore, the Sessions Memorandum did not discuss the treatment of medical
cannabis by federal prosecutors. While dozens of United States attorneys from across the country have affirmed that
their view of federal enforcement priorities has not changed, there can be no assurances that such views are
universally held or will continue in the near future. In California, at least one United States Attorney has made
comments indicating a desire to enforce the CSA, stating that the Sessions Memorandum and the rescission of the
Cole Memo “returns trust and local control to federal prosecutors” to enforce the CSA. These and other so called
“enforcement hawks” in California or elsewhere may choose to enforce the CSA in accordance with federal policies
prior to the issuance of the Cole Memo. As such, there can be no assurance that the United States federal
government will not seek to prosecute cases involving cannabis businesses that are otherwise compliant with State
law. Contrastingly, Andrew Lelling, the United States Attorney for the District of Massachusetts, issued a statement
explaining that while marijuana is illegal under federal law, his “office’s resources [...] are primarily focused on the
opioid epidemic.”* In this statement, United States Attorney Lelling also clarified that his marijuana enforcement
efforts will be focused on overproduction, targeted sales to minors, and organized crime and interstate transportation
of drug proceeds. On November 7, 2018, Mr. Sessions tendered his resignation as Attorney General at the request of
President Donald Trump. Attorney General Sessions was replaced by William Barr on February 14, 2019. In a
written response to questions from U.S. Senator Cory Booker made as a nominee, Attorney General Barr stated “I
do not intend to go after parties who have complied with state law in reliance on the Cole Memorandum.” Attorney
General Barr served in the same position under former President George H.W. Bush and promoted an anti-drug
stance during his tenure. However, during his Senate confirmation hearing, Mr. Barr testified (similar to his written
responses) that although he disagrees with efforts by states to legalize marijuana, he “won’t go after” marijuana
companies in states that have authorized regulated adult use. He stated further that he would not upset settled
expectations that have arisen as a result of the Cole Memo, notwithstanding his predecessor’s rescission of the Cole
Memo. Notwithstanding this testimony, there is no guarantee that Attorney General Barr plans to or will forbid
federal prosecution of state-licensed marijuana companies. It is important to note that in the United States,
individual United States attorneys operate within state- or district-level jurisdictions and enjoy a substantial degree
of autonomy in determining which criminal actions to pursue. While dozens of United States attorneys from across
the country have affirmed that their view of federal enforcement priorities has not changed, there can be no
assurances that such views are universally held or will continue in the near future. As such, there can be no
assurance that the United States federal government will not seek to prosecute cases involving cannabis businesses
that are otherwise compliant with State law. Any potential federal prosecution of state-licensed marijuana companies
could involve significant restrictions being imposed upon the Company, while diverting the attention of key
executives. Such proceedings could have a material adverse effect on the Company, as well as the Company’s
reputation, even if such proceedings were concluded successfully in favour of the Company. In the extreme case,
such proceedings could ultimately involve the prosecution of key executives of the Company or the seizure of
corporate assets; however as of the date hereof, the Company believes that proceedings of this nature are remote. In

10 Statement by U.S. Attorney Andrew Lelling Regarding the Legalization of Recreational Marijuana in Massachusetts (July 10,
2018. Available at https://www.justice.gov/usao-ma/pr/statement-us-attorney-andrew-lelling-regarding-legalizationrecreational -
marijuana.
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sum, there is no certainty as to how the Department of Justice, Federal Bureau of Investigation and other
government agencies will handle cannabis matters in the future. There can be no assurances that the Trump
administration would not change the current enforcement policy and decide to strongly enforce the federal laws. The
Company regularly monitors the activities of the current administration in this regard.

Money Laundering Laws and Access to Banking

The Company is subject to a variety of laws and regulations in the United States that involve money laundering,
financial recordkeeping and proceeds of crime, including the Currency and Foreign Transactions Reporting Act of
1970 (commonly known as the Bank Secrecy Act), as amended by Title Ill of the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA
PATRIOT Act), and any related or similar rules, regulations or guidelines, issued, administered or enforced by
governmental authorities in the United States.

In February 2014, the FinCen issued the FinCEN Memo providing instructions to banks seeking to provide services
to cannabis-related businesses. The FInCEN Memo 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. It refers to supplementary guidance that Deputy Attorney General Cole issued to federal
prosecutors relating to the prosecution of money laundering offenses predicated on cannabis-related violations of the
CSA. Itis unclear at this time whether the current administration will follow the guidelines of the FinCEN Memo.

In the event that any of the Company’s operations, or any proceeds thereof, any dividends or distributions therefrom,
or any profits or revenues accruing from such operations in the United States were found to be in violation of money
laundering legislation or otherwise, such transactions may be viewed as proceeds of crime under one or more of the
statutes noted above or any other applicable legislation. This could restrict or otherwise jeopardize the ability of the
Company to declare or pay dividends or effect other distributions.

Re-Classification of Cannabis or Changes in United States Controlled Substance Laws and Regulations

If cannabis is re-categorized as a Schedule Il or lower controlled substance, the ability to conduct research on the
medical benefits of cannabis would most likely be more accessible; however, if cannabis is re-categorized as a
Schedule 11 or other controlled substance, the resulting re-classification would result in the need for approval by the
FDA if medical claims are made for the Company’s products, such as medical cannabis. As a result, the
manufacture, importation, exportation, domestic distribution, storage, sale and use of such products may be subject
to a significant degree of regulation by the DEA. In that case, Trulieve may be required to be registered (licensed) to
perform these activities and have the security, control, recordkeeping, reporting and inventory mechanisms required
by the DEA to prevent drug loss and diversion. Obtaining the necessary registrations may result in delay of the
manufacturing or distribution of the Company’s products. The DEA conducts periodic inspections of certain
registered establishments that handle controlled substances. Failure to maintain compliance could have a material
adverse effect on the Corporation’s business, financial condition and results of operations. The DEA may seek civil
penalties, refuse to renew necessary registrations, or initiate proceedings to restrict, suspend or revoke those
registrations. In certain circumstances, violations could lead to criminal proceedings.

Potential FDA Regulation

Should the United States federal government legalize cannabis, it is possible that the FDA, would seek to regulate it
under the Food, Drug and Cosmetics Act of 1938. Additionally, the FDA may issue rules and regulations including
good manufacturing practices related to the growth, cultivation, harvesting and processing of medical cannabis.
Clinical trials may be needed to verify efficacy and safety. It is also possible that the FDA would require that
facilities where medical-use cannabis is grown register with the agency and comply with certain federally prescribed
regulations. In the event that some or all of these regulations are imposed, the impact on the cannabis industry is
uncertain, including what costs, requirements, and possible prohibitions may be imposed. If the Company is unable
to comply with the regulations or registration as prescribed by the FDA it may have an adverse effect on the
Company’s business, operating results, and financial condition
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United States Border Entry

Because cannabis remains illegal under United States federal law, those investing in Canadian companies with
operations in the United States cannabis industry could face detention, denial of entry or lifetime bans from the
United States for their business associations with United States cannabis businesses. Entry happens at the sole
discretion of CBP officers on duty, and these officers have wide latitude to ask questions to determine the
admissibility of a non-US citizen or foreign national. The government of Canada has started warning travelers on its
website that previous use of cannabis, or any substance prohibited by United States federal laws, could mean denial
of entry to the United States. Business or financial involvement in the cannabis industry in the United States could
also be reason enough for United States border guards to deny entry. On September 21, 2018, CBP released a
statement outlining its current position with respect to enforcement of the laws of the United States. It stated that
Canada’s legalization of cannabis will not change CBP enforcement of United States laws regarding controlled
substances and because cannabis continues to be a controlled substance under United States law, working in or
facilitating the proliferation of the legal marijuana industry in U.S. states where it is deemed legal may affect
admissibility to the United States. On October 9, 2018, CBP released an additional statement regarding the
admissibility of Canadian citizens working in the legal cannabis industry. CBP stated that a Canadian citizen
working in or facilitating the proliferation of the legal cannabis industry in Canada coming into the United States for
reasons unrelated to the cannabis industry will generally be admissible to the United States; however, if such person
is found to be coming into the United States for reasons related to the cannabis industry, such person may be deemed
inadmissible. As a result, CBP has affirmed that, employees, directors, officers, managers and investors of
companies involved in business activities related to cannabis in the United States (such as Trulieve), who are not
United States citizens face the risk of being barred from entry into the United States for life.

Heightened Scrutiny of Cannabis Companies in Canada and the United States

The Company’s existing operations in the United States, and any future operations, may become the subject of
heightened scrutiny by regulators, stock exchanges and other authorities in the United States and Canada.

Given the heightened risk profile associated with cannabis in the United States, CDS Clearing and Depository
Services Inc. (“CDS”) may implement procedures or protocols that would prohibit or significantly impair the ability
of CDS to settle trades for companies that have cannabis businesses or assets in the United States.

On February 8, 2018, following discussions with the Canadian Securities Administrators and recognized Canadian
securities exchanges, the TMX Group announced the signing of a Memorandum of Understanding (“TMX MOU”)
with Aequitas NEO Exchange Inc., 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 exchanges to review the conduct of listed issuers. As a result, there is no CDS ban on the clearing of
securities of issuers with cannabis-related activities in the United States. However, there can be no assurances given
that this approach to regulation will continue in the future. If such a ban were to be implemented, it would have a
material adverse effect on the ability of holders of the Subordinate Voting Shares to settle trades. In particular, the
Subordinate Voting Shares would become highly illiquid as until an alternative was implemented, investors would
have no ability to effect a trade of the Subordinate VVoting Shares through the facilities of a stock exchange.

The Company expects to incur significant ongoing costs and obligations related to its investment in
infrastructure, growth, regulatory compliance and operations

The Company expects to incur significant ongoing costs and obligations related to its investment in infrastructure
and growth and for regulatory compliance, which could have a material adverse impact on the Company’s results of
operations, financial condition and cash flows. In addition, future changes in regulations, more vigorous
enforcement thereof or other unanticipated events could require extensive changes to the Company’s operations,
increased compliance costs or give rise to material liabilities, which could have a material adverse effect on the
business, results of operations and financial condition of the Company. The Company’s efforts to grow its business
may be more costly than expected, and the Company may not be able to increase its revenue enough to offset its
higher operating expenses. The Company may incur significant losses in the future for a number of reasons,
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including unforeseen expenses, difficulties, complications and delays, and other unknown events. If the Company is
unable to achieve and sustain profitability, the market price of the securities of the Company may significantly
decrease.

Availability of Favourable Locations

In Massachusetts and other states, the local municipality has authority to choose where any cannabis establishment
will be located. These authorized areas are frequently removed from other retail operations. Because the cannabis
industry remains illegal under United States federal law, the disadvantaged tax status of businesses deriving their
income from cannabis, and the reluctance of the banking industry to support cannabis businesses, it may be difficult
for Trulieve to locate and obtain the rights to operate at various preferred locations. Property owners may violate
their mortgages by leasing to the Company, and those property owners that are willing to allow use of their facilities
may require payment of above fair market value rents to reflect the scarcity of such locations and the risks and costs
of providing such facilities.

Unfavorable Tax Treatment of Cannabis Businesses

Under Section 280E (“Section 280E”) of the United States Internal Revenue Code of 1986, as amended (the “U.S.
Tax Code”), “no deduction or credit shall be allowed for any amount paid or incurred during the taxable year in
carrying on any trade or business if such trade or business (or the activities which comprise such trade or business)
consists of trafficking in controlled substances (within the meaning of schedule 1 and Il of the Controlled Substances
Act) which is prohibited by Federal law or the law of any State in which such trade or business is conducted.” This
provision has been applied by the United states Internal Revenue Service to cannabis operations, prohibiting them
from deducting expenses directly associated with the sale of cannabis. Section 280E, therefore, has a significant
impact on the retail side of cannabis, but a lesser impact on cultivation and manufacturing operations. A result of
Section 280E is that an otherwise profitable business may, in fact, operate at a loss, after taking into account its
United States income tax expenses.

United States Tax Classification of the Company

The Company, which is and will continue to be a Canadian Company as of the date of this Prospectus, generally
would be classified as a non-United States Company under general rules of United States federal income taxation.
Section 7874 of the U.S. Tax Code, however, contains rules that can cause a non-United States Company to be taxed
as a United States Company for United States federal income tax purposes. Under section 7874 of the U.S. Tax Code,
a Company created or organized outside the United States. (i.e., a hon-United States Company) will nevertheless be
treated as a United States Company for United States federal income tax purposes (such treatment is referred to as an
“Inversion”) if each of the following three conditions are met (i) the non-United States Company acquires, directly or
indirectly, or is treated as acquiring under applicable United States Treasury Regulations, substantially all of the
assets held, directly or indirectly, by a United States Company, (ii) after the acquisition, the former stockholders of
the acquired United States Company hold at least 80% (by vote or value) of the shares of the non-United States
Company by reason of holding shares of the United States acquired Company, and (iii) after the acquisition, the
non-United States Company’s expanded affiliated group does not have substantial business activities in the non-
United States Company’s country of organization or incorporation when compared to the expanded affiliated
group’s total business activities (clauses (i) — (iii), collectively, the “Inversion Conditions”).

For this purpose, “expanded affiliated group” means a group of corporations where (i) the non-United States
corporation owns stock representing more than 50% of the vote and value of at least one member of the expanded
affiliated group, and (ii) stock representing more than 50% of the vote and value of each member is owned by
other members of the group. The definition of an “expanded affiliated group” includes partnerships where one or
more members of the expanded affiliated group own more than 50% (by vote and value) of the interests of the
partnership.

The Company intends to be treated as a United States Company for United States federal income tax purposes under
section 7874 of the U.S. Tax Code and is expected to be subject to United States federal income tax on its
worldwide income. However, for Canadian tax purposes, the Company is expected, regardless of any application of
section 7874 of the U.S. Tax Code, to be treated as a Canadian resident company (as defined in the Income Tax Act
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(Canada) (the “ITA”) for Canadian income tax purposes. As a result, the Company will be subject to taxation both
in Canada and the United States which could have a material adverse effect on its financial condition and results of
operations.

Lack of Access to United States Bankruptcy Protections

Because cannabis is a Schedule | substance under the CSA, many courts have denied cannabis businesses federal
bankruptcy protections, making it difficult for lenders to be made whole on their investments in the cannabis
industry in the event of a bankruptcy. If the Company were to experience a bankruptcy, there is no guarantee that
United States federal bankruptcy protections would be available to the Company, which would have a material
adverse effect.

The Company is a Holding Company

The Company is a holding company and essentially all of its assets are the capital stock of its subsidiaries. The
Company currently conducts substantially all of its business through Trulieve US, which currently generates
substantially all of the Company’s revenues. Consequently, the Company’s cash flows and ability to complete
current or desirable future enhancement opportunities are dependent on the earnings of Trulieve US and the other
subsidiaries of the Company and the distribution of those earnings to the Company. The ability of Trulieve US and
the other subsidiaries of the Company to pay dividends and other distributions will depend on such subsidiaries’
operating results and will be subject to applicable laws and regulations which require that solvency and capital
standards be maintained by a subsidiary company and contractual restrictions contained in the instruments
governing any current or future indebtedness of the Company’s subsidiaries. In the event of a bankruptcy,
liquidation or reorganization of Trulieve US or another of the Company’s subsidiaries, holders of indebtedness and
trade creditors of such subsidiary may be entitled to payment of their claims from the assets of such subsidiary
before the Company.

Inability to Enforce Contracts

It is a fundamental principle of law that a contract will not be enforced if it involves a violation of law or public
policy. Because cannabis remains illegal at a federal level in the United States, judges in multiple states have on a
number of occasions refused to enforce contracts for the repayment of money when the loan was used in connection
with activities that violate United States federal law, even if there is no violation of state law. There remains doubt
and uncertainty that the Company will be able to legally enforce contracts it enters into if necessary. The Company
cannot be assured that it will have a remedy for breach of contract, which would have a material adverse effect on
the Company.

Competition

The Company may face increasing and intense competition from other companies, some of which can be expected
to have longer operating histories and more financial resources and manufacturing and marketing experience than
the Company. Increased competition by larger and better financed competitors could materially and adversely affect
the business, financial condition and results of operations of the Company.

If the number of users of medical marijuana in the United States increases, the demand for products will increase
and the Company expects that competition will become more intense, as current and future competitors begin to
offer an increasing number of diversified products. To remain competitive, the Company will require a continued
level of investment in research and development, marketing, sales and client support. The Company may not have
sufficient resources to maintain research and development, marketing, sales and client support efforts on a
competitive basis which could materially and adversely affect the business, financial condition and results of
operations of the Company.

The Company’s industry is experiencing rapid growth and consolidation that may cause the Company to lose key
relationships and intensify competition. The cannabis industry is undergoing rapid growth and substantial change,
which has resulted in an increase in competitors, consolidation and formation of strategic relationships. Acquisitions
or other consolidating transactions could harm the Company in a number of ways, including losing customers,
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revenue and market share, or forcing the Company to expend greater resources to meet new or additional
competitive threats, all of which could harm the Company’s operating results. As competitors enter the market and
become increasingly sophisticated, competition in the Company’s industry may intensify and place downward
pressure on retail prices for its products and services, which could negatively impact its profitability.

Limitations on ownership of 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 may own. For example, in Massachusetts, no person may have an
ownership interest, or control over, more than three medical licenses or three adult-use licenses in any category — for
example, cultivation, product manufacturing, transport or retail. Such limitations on the acquisition of ownership of
additional licenses within certain states may limit the Company’s ability to grow organically or to increase its
market share in such states.

The Cannabis industry is Difficult to Forecast

The Company must rely largely on its own market research to forecast sales as detailed forecasts are not generally
obtainable from other sources at this early stage of the cannabis industry. A failure in the demand for its products to
materialize as a result of competition, technological change or other factors could have a material adverse effect on
the business, results of operations, financial condition or prospects of the Company. Reliable data on the medical
and adult-use cannabis industry is not available. As a result of recent and ongoing regulatory and policy changes in
the medical and adult-use cannabis industry, the market data available is limited and unreliable. United States
federal and state laws prevent widespread participation and hinder market research. Therefore, market research and
projections by the Company of estimated total retail sales, demographics, demand, and similar consumer research,
are based on assumptions from limited and unreliable market data, and generally represent the personal opinions of
the Company’s management team as of the date of this Prospectus.

Voting Control

As a result of the Super Voting Shares that they hold, the Founders exercise a significant majority of the voting
power in respect of the Company’s outstanding shares. The Subordinate Voting Shares are entitled to one vote per
share, Multiple Voting Shares are entitled to 100 votes per share, and the Super Voting Shares are entitled to up to
200 votes per share. As a result, the holders of the Super Voting Shares have the ability to control the outcome of all
matters submitted to the Company’s shareholders for approval, including the election and removal of directors and
any arrangement or sale of all or substantially all of the assets of the Company.

This concentrated control could delay, defer, or prevent a change of control of the Company, arrangement or
amalgamation involving the Company or sale of all or substantially all of the assets of the Company that its other
shareholders support. Conversely, this concentrated control could allow the holders of the Super Voting Shares to
consummate such a transaction that the Company’s other shareholders do not support.

Agricultural Risks

The Company’s business involves the growing of marijuana, an agricultural product. Such business will be subject
to the risks inherent in the agricultural business, such as insects, plant diseases and similar agricultural risks.

Security Risks

The Company maintains robust, proprietary security protocols. Regarding patients’ privacy, the Company is in
compliance with The Health Insurance Portability and Accountability Act. The Company stores certain personally
identifiable information, credit and debit card information and other confidential information of the Company’s
customers on Trulieve’s systems and applications. The Company may experience attempts by third parties to obtain
unauthorized access to the personally identifiable information, credit and debit card information and other
confidential information of the Company’s customers. This information could also be otherwise exposed through
human error or malfeasance. The unauthorized access or compromise of this personally identifiable information,
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credit and debit card information and other confidential information could have could have a material adverse
impact on the business, financial condition and results of operation of the Company.

Future Acquisitions or Dispositions Bear Inherent Risks

Material acquisitions, dispositions and other strategic transactions involve a number of risks, including: (i) potential
disruption of the Company’s ongoing business; (ii) distraction of management; (iii) the Company may become more
financially leveraged; (iv) the anticipated benefits and cost savings of those transactions may not be realized fully or
at all or may take longer to realize than expected; (v) increased scope and complexity of the Company’s operations;
and (vi) loss or reduction of control over certain of the Company’s assets. Additionally, the Company may issue
additional Subordinate Voting Shares in connection with such transactions, which would dilute a shareholder’s
holdings in the Company. The presence of one or more material liabilities of an acquired company that are unknown
to the Company at the time of acquisition could have a material adverse effect on the business, results of operations,
prospects and financial condition of the Company. A strategic transaction may result in a significant change in the
nature of the Company’s business, operations and strategy. In addition, the Company may encounter unforeseen
obstacles or costs in implementing a strategic transaction or integrating any acquired business into the Company’s
operations.

Community Redevelopment Agency Investigation

In 2015, the United States Grand Jury for the North District of Florida began an investigation in to alleged
corruption by local officials in Tallahassee, Florida. In June 2017, the grand jury issued subpoenas to the City of
Tallahassee and the Community Redevelopment Agency (the “Agency”) for records of communications, bids for
proposals, applications, and more from approximately two dozen business entities and individuals, including Ms.
Rivers, the Chief Executive Officer of the Company, her husband, J.T. Burnette, and Inkbridge LLC, a business
associated with Ms. Rivers. The grand jury also directly subpoenaed Ms. Rivers for information related to her
involvement with the Agency, a specific commissioner of the Agency, and political contributions Ms. Rivers made
through an associated business. Ms. Rivers timely complied with the subpoena. Ms. Rivers has not been charged
with any crime. No information was requested of Ms. Rivers in her capacity as an officer, director or employee of
the Company. Ms. Rivers promptly disclosed the subpoena to the Board and agreed to notify the Board of further
developments. Upon disclosure, the Board met independently to consider the matter, the allegations raised
thereunder and Ms. Rivers’ response to same. In addition, a member of the Board retained counsel to investigate the
matter. Based on such review, counsel to the Board member concluded Ms. Rivers was not a target of the
investigation. The Board considered the impact of any potential liability in allowing Ms. Rivers to continue as Chief
Executive Officer of the Company in the face of the investigation and determined that no independent, formal
investigation or further action was warranted at the time based on its understanding of the facts as represented by
Ms. Rivers. The Company remains confident the investigation does not relate to the Company or Ms. Rivers’
conduct as a director, officer or employee thereof and believes that Ms. Rivers has complied with all requests made
of her to date pursuant to the investigation. The investigation however remains ongoing. While there can be no
assurances given with respect to the outcome of the investigation, no government official has contacted Ms. Rivers
or the Company as part of the investigation since Ms. Rivers produced documents in response to the subpoena in
June, 2017. Ms. Rivers’ counsel contacted the federal prosecutor supervising the investigation in July, 2018, who
stated Ms. Rivers was currently not a target of the investigation. The Company does not know what impact, if any,
this investigation will have on the Company’s future efforts to maintain and obtain licenses in Florida or elsewhere.
Any negative impact on the Company’s Florida license could have a material adverse effect on the Company’s
business, revenues, operating results and financial condition. It is the Company’s goal to create patients loyal to the
Company’s brand and in return to provide these patients a superior level of customer service and product selection.
Any allegation of wrong doing on the part of Ms. Rivers as a result of the Agency investigation could harm the
Company’s reputation with its customers and could have a material adverse effect on the Company’s business,
revenues, operating results and financial condition as well as the Company’s reputation, even if the Agency
investigation was concluded successfully in favour of Ms. Rivers. In addition, in the event the Agency investigation
results in any allegation of wrongdoing or otherwise further targets Ms. Rivers, Ms. Rivers may be unable to
continue serving as Chief Executive Officer and director of the Company. Qualified individuals within the cannabis
industry are in high demand and the Company may incur significant costs to attract and retain qualified management
personnel. The loss of the services of Ms. Rivers, or an inability to attract other suitably qualified persons when
needed, could have a material adverse effect on the Company’s ability to execute on its business plan and strategy,
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and the Company may be unable to find an adequate replacement on a timely basis. Upon the occurrence of certain
events that would be considered to negatively impact Ms. Rivers’ involvement with the Company, including her
becoming a target of the investigation, Ms. Rivers has agreed to convert any Super Voting Shares controlled by her
into Multiple Voting Shares.

INTERESTS OF EXPERTS

The following persons or companies are named as having prepared or certified a report, valuation, statement or
opinion in this Prospectus, either directly or in a document incorporated herein by reference, and whose profession
or business gives authority to the report, valuation, statement or opinion made by the expert.

MNP LLP is the auditor of the Company and has confirmed that they are independent within the meaning of the
relevant rules and related interpretations prescribed by the relevant professional bodies in Canada and any applicable
legislation or regulations.

TRANSFER AGENT AND REGISTRAR

The registrar and transfer agent for the Subordinate Voting Shares is Odyssey Trust Company at its office in
Vancouver, British Columbia.

MATERIAL CONTRACTS

Except for certain contracts entered into in the ordinary course business of the Company, the following are the only
contracts entered into by the Company on or after January 1, 2018 (or prior to January 1, 2018 if still in effect) that
are material to the Company:

e the Traunch Four Loan and Security Agreement;

o the Vandergraff Note;

e the Trademark Licensing Agreement with Bhang Corporation;

e the Trademark Licensing Agreement with Loves Oven, LLC;

the Trademark Licensing Agreement with Binske;

the Trademark Licensing Agreement with SLANG Worldwide Inc.;

the Trademark Licensing Agreement with Blue River of California, LLC;

the stock purchase agreement dated November 7, 2018 to acquire all of the issued ad outstanding securities

of Life Essence; and

e the membership interest purchase agreement dated November 7, 2018 to acquire all of the issued ad
outstanding securities of Leef Industries.

To the extent that cannabis-related licenses could also be considered to be material contracts, the following licenses
are the material contracts of the Company:
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Entity Holding State Licensing State License Activity Under

License Authority License

Florida Trulieve, Inc. Florida Department = Medical Marijuana The Medical

of Health Office of Treatment Center Marijuana Treatment

Medical Marijuana License Center license

Use permits the operation
of a medical
marijuana business,
including
cultivation,
processing,
dispensing and
transporting

activities.
Massachusetts Life Essence, Inc. Massachusetts Three Provisional The Provisional
Cannabis Control Certificates of Certificate of
Commission Registration Registration is the

preliminary license
issued for the
operation of a
vertically integrated
medical marijuana
business. No plant-
touching activities
are permitted prior
to receiving a Final
Certificate of
Registration.

California Leef Industries, LLC  California Bureau of = Adult Use — Retailer | The Adult Use
Cannabis Control License Retailer License
permits adult use
dispensing activities.

Copies of the above material contracts are available on the Company’s SEDAR profile at www.sedar.com.

LEGAL MATTERS
Unless otherwise specified in a Prospectus Supplement relating to any Securities offered, certain legal matters in
connection with the offering of Securities will be passed upon on behalf of Trulieve by DLA Piper (Canada) LLP. In
addition, certain legal matters in connection with any offering of Securities will be passed upon for any

underwriters, dealers or agents by counsel to be designated at the time of the offering by such underwriters, dealers
or agents, as the case may be.
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AGENT FOR SERVICE OF PROCESS

Kim Rivers, Richard May, George Hackney, Thad Beshears and Michael O’Donnell, each a director of the
Company residing outside of Canada, and Mohan Srinivasan, an officer of the Company residing outside of Canada,
have each appointed DLA Piper (Canada) LLP, Suite 2800, Park Place, 666 Burrard Street, VVancouver, British
Columbia, V6C 27Z, as agent for service of process.

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any
person or company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or
resides outside of Canada, even if the party has appointed an agent for service of process.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an
agreement to purchase securities. This right may only be exercised within two business days after receipt or deemed
receipt of a prospectus or a prospectus supplement relating to the securities purchased by a purchaser and any
amendments thereto. In several of the provinces, securities legislation further provides the purchaser with remedies
for rescission or, in some jurisdictions, revisions of the price or damages if the prospectus or a prospectus
supplement relating to the securities purchased by a purchaser and any amendments thereto contain a
misrepresentation or is not delivered to the purchaser, provided that such remedies for rescission, revisions of the
price or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the
purchaser’s province. A purchaser should refer to any applicable provisions of the securities legislation of the
purchaser’s province for the particulars of these rights or consult with a legal advisor.

In addition, original purchasers of convertible, exchangeable or exercisable Securities (unless the Securities are
reasonably regarded by the Company as incidental to the applicable offering as a whole) will have a contractual
right of rescission against the Company in respect of the conversion, exchange or exercise of the convertible,
exchangeable or exercisable Security. The contractual right of rescission will be further described in any applicable
Prospectus Supplement, but will, in general, entitle such original purchasers to receive the amount paid for the
applicable convertible, exchangeable or exercisable Security (and any additional amount paid upon conversion,
exchange or exercise) upon surrender of the underlying securities acquired thereby, in the event that this Prospectus
(as supplemented or amended) contains a misrepresentation, provided that: (i) the conversion, exchange or exercise
takes place within 180 days of the date of the purchase of the convertible, exchangeable or exercisable Security
under this Prospectus; and (ii) the right of rescission is exercised within 180 days of the date of the purchase of the
convertible, exchangeable or exercisable security under this Prospectus.

In an offering of convertible, exchangeable or exercisable Subscription Receipts, Warrants or convertible,
exchangeable or exercisable Debt Securities (or Units comprised partly thereof), investors are cautioned that the
statutory right of action for damages for a misrepresentation contained in the prospectus is limited, in certain
provincial and territorial securities legislation, to the price at which convertible, exchangeable or exercisable
Subscription Receipts, Warrants or convertible, exchangeable or exercisable Debt Securities (or Units comprised
partly thereof) are offered to the public under the prospectus offering. This means that, under the securities
legislation of certain provinces and territories, if the purchaser pays additional amounts upon the conversion,
exchange or exercise of the Security, those amounts may not be recoverable under the statutory right of action for
damages that applies in those provinces or territories. The purchaser should refer to any applicable provisions of the
securities legislation of the purchaser’s province for the particulars of this right of action for damages or consult
with a legal advisor.
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CERTIFICATE OF THE COMPANY

May 14, 2019

This short form prospectus, together with the documents incorporated in this prospectus by reference, will, as of the
date of the last supplement to this prospectus relating to the securities offered by this prospectus and the
supplement(s), constitute full, true and plain disclosure of all material facts relating to the securities offered by this
prospectus and the supplement(s) as required by the securities legislation of each of the provinces of Canada, other

than the Province of Québec.

(signed) “Kim Rivers” (signed) “Mohan Srinivasan”
Kim Rivers Mohan Srinivasan
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors:

(signed) “George Hackney” (signed) “Richard May”
George Hackney Richard May
Director Director
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